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IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE

IN AND FOR NEW CASTLE COUNTY

CYPRESS ASSOCIATES, LLC, )
)
Plaintiff, ) /f\/
)
v. ) Civil Action No. / & J 7
)
SUNNYSIDE COGENERATION )
ASSOCIATES PROJECT, SUNNYSIDE ) FILED UNDER SEAL
HOLDINGS I, INC. and SUNNYSIDE I, L.P., )
)
Defendants. )
COMPLAINT

Plaintiff Cypress Associates, LLC (“Cypress”), by and through its undersigned
attorneys, brings this Complaint against Sunnyside Cogeneration Associates Project (“SCA”)
and its partners Sunnyside Holdings I, Inc. (“Sunnyside I Partner”), and Sunnyside II, L.P.
(“Sunnyside II Partner”) (hereinafter collectively known as ‘“Defendants™). In support of its
Complaint, Cypress states as follows:

L PARTIES

1. Plaintiff is a New York Limited Liability Company with its principal place
of business in New York, located at 52 Vanderbilt Avenue, Suite 902, New York, NY 10017.

2. Defendant SCA is a Utah joint venture with its principal place of business
in Utah, located at One Power Plant Road, P.O. Box 159, Sunnyside, UT 84539. Sunnyside I
Partner and Sunnyside II Partner are the two partners of, and control, SCA.

3. Defendant Sunnyside I Partner is a Delaware corporation with its principal
place of business located at 103 Springer Building, 3411 Silverside Road, Wilmington, DE

19810.
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4. Defendant Sunnyside II Partner is a Delaware Limited Partnership with its

principal place of business located at 111 Market Place, Suite 200, Bailtimore, MD 21202.
II. FACTUAL BACKGROUND

5. On December 1, 1987, Carbon County, Utah (the “Issuer”) issued
Variable Rate Demand Resource Recovery Bonds, 1987 Series (“1987 Bonds”), in the principal
amount of eighty million ($80,000,000.00) dollars. These bonds were issued to finance the
design, development and construction of a solid waste disposal facility (the “Waste Facility”), as
well as other property and improvements, for the purpose of abating pollution within Carbon
County, Utah.

6. The proceeds from the 1987 Bonds were then loaned by the Issuer to
Sunnyside Power Corporation (“SPC”) pursuant to a Loan Agreement dated December 1, 1987
(the “Loan Agreement”).

7. The 1987 Bonds were structured as conduit financing used to finance the
Waste Facility. Conduit financing is a financial vehicle whereby an authorized municipality
issues bonds on behalf of a for-profit private entity. The authorized municipality then loans the
proceeds of the bonds to the private entity to finance its projects. The private entity guarantees
repayment of the bonds by executing a loan and guarantee agreement through which the private
entity agrees to make payments on the debt. The authorized municipality has no obligation to
make payment on the debt if the private entity defaults.

8. In this case, the Issuer is the authorized municipality which issued the
bonds, and SPC is the private entity which borrowed the proceeds of the bonds. The Issuer
retains only very limited rights and obligations under the 1987 Bonds with the rest assumed by
SPC. The transaction in this case is typical of conduit financings and was used to allow a SPC,
the borrower, access to tax-exempt financing markets and enable them to build projects such as
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the Waste Facility. The most common type of purchaser of conduit financing bonds is a large
institutional investor, usually a mutual fund investing on behalf of individuals seeking tax-

exempt income.

9. SCA assumed the obligations on the bonds from SPC, effectively taking
the place of SPC on the project.

10.  The 1987 Bonds were refinanced a number of times during the period
from 1987 to 1999. The last refinancing resulted in the issuance of the currently outstanding
fifty nine million dollars ($59,000,000.00) in Solid Waste Disposal Revenue Refunding Bonds,
Series 1999A (the “Series A Bonds™) and eighteen million dollars ($18,000,000.00) in Solid
Waste Disposal Revenue Refunding Bonds, Series 1999B (as amended, the “Series B Bonds™)
(the Series A Bonds and the Series B Bonds are hereinafter collectively referred to as the
“Refunding Bonds™). Because a portion of the principal of the Series A Bonds has been retired,
the amount of Series A Bonds outstanding is currently about $48,700,000. Cypress is the
beneficial owner of $13,400,000 of the principal amount of the Series B Bonds, representing
approximately 74.4% of the Series B Bonds outstanding.

11.  The Refunding Bonds were issued through an exchange offer (the
“Exchange Offer”) pursuant to an Exchange Agreement dated August 31, 1999 (the “Exchange
Agreement”) and an Amended and Restated Trust Indenture dated August 1, 1999 (the
“Indenture”) between the Issuer and U.S. Bank Trust National Association and the Loan
Agreement. The Exchange Offer was consummated simultaneously with the acquisition of
SCA'’s joint venture interests by Sunnyside I Partner and Sunnyside II Partner and their affiliates

in approximately August 1999. The Indenture is attached hereto as Exhibit A (a form of the
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Series B Bonds are attached as Appendix B to the Indenture), the Loan Agreement is attached
hereto as Exhibit B and the Exchange Agreement is attached hereto as Exhibit C.

12.  The Refunding Bonds were also a conduit financing structure. As is
typical of conduit financing transactions, a bondholder seeking repayment of principal and
interest on the Refunding Bonds must seek such repayment from SCA and not the Issuer.

13.  Principal on the Series B Bonds is payable in a single bullet on maturity

August 15, 2024. See Indenture, Section 2.03.

14. Interest on the Series B Bonds is based on SCA’s cash flow rather than a
percentage of the outstanding principal and is paid annually on the 15th of February. See

Indenture at 4 and 10.

15.  Interest on the Series B Bonds is defined as one-half of the Series B
Amount, which in turn is defined in the Indenture as the Base Amount. See Indenture, Definition
of “Base Amount” at 4. As described in more detail below, the Series B Bonds share equally
with the joint venture partners in the funds generated by SCA after payment of operating

expenses, debt service on the Series A Bonds, capital expenditures and certain fees and other

specified payments.

16. The Base Amount is defined in the Indenture as:

[Flor the twelve month period ending on December 31 of each
year, the Borrower’s gross revenues during such period less actual
expenditures for items included in the applicable Annual Operating
Budget not in excess of the amount budgeted, for such item in such
Annual Operating Budget for such period, including, without
limitation, (i) capital expenditures for maintenance of the Facility
required or permitted to be made during such period in accordance
with the provisions of the Loan Agreement, (ii) principal paid at
maturity or scheduled redemption of the Series 1999A Refunding
Bonds, together with interest paid thereon, during such period, (iii)
any payment made during such period to replenish the Debt
Service Reserve Fund or reimburse the issuer of any Debt Service
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Reserve Fund Guarantee provided with respect to, or for the
benefit of the holders of, the Refunding Bonds, (iv) the
Administrative Fee payable to CP Sunnyside during such period,
and (v) the Service and Maintenance Fee payable to the Borrower
during such period, plus any unpaid Service and Maintenance Fees
for any prior periods.

See Indenture at 4 (emphasis added).

17.  The Service and Maintenance Fee (the “S&M Fee”) described in the
definition of Base Amount is in substance a fixed fee that rises over time and is payable to SCA
for its efforts on behalf of the Waste Facility. /d. at 15.

18.  Notwithstanding the clear language of the Indenture, the Defendants have
been consistently miscalculating the Base Amount which has had the effect of reducing the
interest payments to the holders of the Series B Bonds (the “B Bondholders”). Instead of using
actual expenditures, the Defendants have been deducting actual plus accrued expenditures from
the calculation of the Base Amount. Moreover, Defendants have compounded their collective
error by deducting the same accrued expenditures year after year; in effect, not only have the
Defendants erred by deducting the accrued rather than actual expenditures, they have been
double, triple and even quadruple deducting these accrued and unpaid expenditures.

19.  For fiscal year 2001, SCA realized approximately $42.5 million in income
from operations and deducted actual expenditures of approximately $14 million as set forth in
the definition of the Base Amount, also known as the “Waterfall.” Included in these actual
expenditures was a payment to SCA of approximately $1.55 million for S&M Fees. The excess
of approximately $28.5 million was divided equally between the B Bondholders and the equity
holders. In 2001, SCA calculated the Base Amount properly. Therefore, the calculations for
2001 are set forth in the Series B Bond Amount Report January 1, 2001 through December 31,

2001, which is attached hereto as Exhibit D.
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20. In 2002, SCA realized approximately $7.9 million in income from
operations and deducted over $9 million in actual expenditures. SCA paid actual S&M Fees in
2002 of approximately $0.8 million. Nonetheless, in calculating the Base Amount, SCA ‘
deducted S&M Fees of approximately $1.6 million, consisting of the $0.8 million of S&M Fees -
actually paid and $0.8 million of S&M Fees accrued but not paid. There were no distributions
made either to the equity owners or B Bondholders; this would have been true even if SCA had
deducted only the amount of S&M Fees it was actually paid. The calculations for 2002 are set
forth in the Series B Bond Amount Report January 1, 2002 through December 31, 2002, which is
attached hereto as Exhibit E.

21. In 2003, SCA realized approximately $10.9 million in income from
operations (from both operations and a one-time receipt of funds previously held in trust) and
deducted actual operating expenses, debt service and capital expenditures of approximately $8.4
million. In 2003, SCA did not pay an S&M Fee. Notwithstanding this fact and in addition to the
$8.4 million in actual cash expenditures set forth above, SCA deducted over $1.6 million
attributed to 2003 S&M Fees and deducted again the $0.8 million of unpaid S&M Fees attributed
to 2002, the second deduction for the unpaid 2002 S&M Fees. After deducting over $2.4 million
of unpaid S&M Fees for 2002 and 2003, SCA calculated a Base Amount of $181,060 and
distributed approximately $90,530 to the B Bondholders. Had the Base Amount been properly
calculated by excluding the unpaid S&M Fees, the Base Amount would have been approximately
$2.6 million and more than $1.3 million should have been paid to the B Bondholders. The
calculations for 2003 are set forth in the Series B Bond Amount Report January 1, 2003 through

December 31, 2003, which is attached hereto as Exhibit F.
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22. In 2004, SCA realized approximately $13 million in income from
operations and deducted actual operating expenses, debt service and capital expenditures of
approximately $8.3 million. As in 2003, in 2004 SCA did not pay any S&M Fees.
Notwithstanding this fact, SCA deducted approximately $1.7 million attributed to 2004 S&M
Fees and deducted again the $0.8 million of unpaid S&M Fees attributed to 2002 and the $1.6
million of unpaid S&M Fees attributed to 2003. This calculation constitutes the third deduction
for unpaid 2002 S&M Fees and the second deduction for unpaid 2003 S&M Fees. After
deducting over $4.1 million of unpaid S&M Fees for 2002, 2003 and 2004, SCA calculated a
Base Amount of $633,505, of which the B Bondholders would have been entitled to $316,752.
Had the Base Amount been properly calculated by excluding the unpaid S&M Fees, the Base
Amount would have been almost $4.8 million and more than $2.3 million should have been paid
to the B Bondholders. Upon being informed the miscalculations by Cypress, Defendants
indicated that the $316,752 they calculated as the “Base Amount” for 2004 — which grossly
understates the amounts due to the B Bondholders — is no longer what the Defendants are willing
to pay. The calculations for 2004, prior to the subsequent change in the Defendants’
formulation, are set forth in the Series B Bond Amount Report January 1, 2004 through
December 31, 2004, which is attached hereto as Exhibit G.

23.  SCA has consistently miscalculated the Base Amount by deducting
accrued, but unpaid, amounts attributed to S&M Fees. Defendants’ method of calculation is
inconsistent with the definition of Base Amount in the Indenture. From 2002 through 2004, in
calculating the “Base Amounts” SCA deducted S&M Fees aggregating $9.0 million that were
never actually paid. Had these improper deductions not been made, the Base Amounts for these

years would have increased by approximately $7.4 million.
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24, As a result of SCA’s miscalculation, the B Bondholders are owed
approximately $3.7 million, which is one-half of the $7.4 million set forth in paragraph 23
above.

25.  In February or March of 2005, SCA paid more than $4.1 million to the .
Defendants purportedly for accrued but unpaid S&M Fees for the 2001 through 2004 period.
Nevertheless, in calculating the Base Amount for this period, SCA had deducted an aggregate
amount of almost $7.4 million. Moreover, SCA has informed Cypress that it will yet again
deduct this amount in calculating the 2005 Base Amount. Further, had SCA correctly calculated
the Base Amount in the 2001 through 2004 period, the Waterfall would have mandated that any
unpaid amounts on the Series B Bonds be paid instead of the S&M Fees. As a result, the
Defendants improperly paid themselves at the expense of the Series B Bondholders.

26.  Section 7.11 of the Indenture provides that each and every Bondholder
shall have the absolute and unconditional right to receive payment of principal and interest on
the bonds or to institute suit for the enforcement of such payment. See Indenture, Section 7.11.

27.  In November, 2004, SCA and Utah Power and Light Company (“UPLC”)
agreed in principle to the terms of an Amendment (the “Amendment”) to the Power Purchase
Agreement (“PPA”) regulating the prices paid for energy delivered by the SCA plant. See Draft
Amendment attached hereto as an exhibit to Exhibit H; see also Notice to Bondholders attached
hereto as Exhibit I attaching final Amendment as an exhibit thereto. On December 15, 2004,
SCA sent the Series A Bondholders and the B Bondholders a letter seeking approval of the
Amendment to the PPA. See Exhibit H. The December 15 letter specifically references, among
other things, the need for Bondholder approval under Section 9.4 of the Loan Agreement and

states that the Amendment “must be approved by the SCA Bondholders prior to their subsequent
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approval by the Public Service Commission of Utah.” The Amendment to the PPA purportedly
resolves a dispute between SCA and UPLC regarding the price for energy delivered. The
Amendment includes “floor” and “ceiling” energy prices purportedly guaranteeing a steady
minimum and maximum revenue stream from the operation of SCA’s plant. The PPA currently
calculates energy prices to be paid by UPLC to SCA without any floor or ceiling prices and, in
fact, power prices quoted for Palo Verde electricity — to which the price UPLC has paid to SCA
historically has been closely correlated — have been more than 50% above the ceiling proposed in
the Amendment.

28.  The Amendment to the PPA directly changes the amount of principal and
interest that will be paid on the Series B Bonds. Under Sections 10.02 and 10.08 of the
Indenture, SCA may not modify or amend the Indenture in a manner that affects any
bondholders’ principal and interest payments under the bonds without the express consent of
every affected bondholder. See Indenture, Sections 10.02 and 10.08. The Amendment to the
PPA is a de facto amendment of the Indenture. Cypress did not consent to any such Amendment
or modification.

29. Moreover, under Section 9.4 of the Loan Agreement, SCA cannot amend
the Facility Documents, including the PPA, without 80% approval of the bondholders. See Loan
Agreement, Section 9.4 (referencing the defined term “Required Percentage of the Bondholders”
from the Indenture). Cypress holds over 20% of the outstanding Series B Bonds. Consequently,
SCA cannot amend the PPA without Cypress’ approval.

30.  Nevertheless, on June 20, 2005, SCA and UPLC submitted the proposed
amendment to the Utah Public Service Commission (“Utah PSC”) for approval, even though

such an Amendment did not receive appropriate authorization from Cypress, and represented that
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because a majority of the outstanding Series A and B Bonds had consented to the Amendment,
the requisite approvals had been obtained. Consequently, SCA has proposed the Amendment to
the PPA which would directly affect the interest payments on the Series B Bonds while
attempting to circumvent the consent requirements under the Indenture.

31.  If approved and put into effect, the Amendment will potentially limit the
interest payments to the Series B Bondholders by placing a cap on the amount of energy
revenues that SCA could conceivably receive. Because electricity prices change daily and are
difficult to forecast with any accuracy, it is impossible to determine the potential lost interest that
will be suffered by the Series B Bondholders. SCA cannot “end run” the requirements set forth

in the Indenture by amending the PPA.

COUNT1
(BREACH OF CONTRACT/BREACH OF COVENANT OF
GOOD FAITH AND FAIR DEALING RE AMENDMENT TO PPA)

32.  Cypress realleges and incorporates by reference paragraphs 1 through 31
above.

33. Section 9.4 of the Loan Agreement prohibits SCA from amending the
Facility Documents (including the PPA) “without the prior written consent of . . . the Required
Percentage of Bondholders.” The “Required Percentage of Bondholders” is defined in the
Indenture as “Bondholders of 80% or more in aggregate principal amount of the Outstanding
Bonds.” Similarly, Sections 10.02 and 10.08 of the Indenture prohibit SCA from amending the
Indenture in a manner that affects any Bondholders’ principal and interest payments under the
bonds without the express consent of every affected Bondholder. Because the purported
Amendment to the PPA may modify the amount of interest paid to the Bondholders, it is a de

facto amendment to the Indenture.
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34.  Recognizing that the Amendment needed Bondholder approval, SCA
solicited such approval by letter dated December 15, 2004 — a letter that specifically references,
among other things, Section 9.4 of the Loan Agreement and states that the Amendment “must be
approved by the SCA Bondholders prior to their subsequent approval by the Public Service
Commission of Utah.” However, Cypress — which owns greater than 20% of the outstanding
principal amount of the Bonds — did not consent and, therefore, the requisite percentage vote was
not obtained under the Loan Agreement or the Indenture.

35.  Notwithstanding the foregoing, on June 20, 2005, SCA and UPLC
submitted the proposed Amendment to the Utah PSC for approval — even though the Amendment
did not receive the requisite vote — representing to the Utah PSC that the requisite vote had been
obtained since a majority of the Series A and B Bonds allegedly had consented to the
Amendment.

36. SCA’s attempt to amend the PPA without the requisite vote of the
Bondholders under the Loan Agreement and the Indenture is a blatant attempt to circumvent the
consent/voting rights of the Bondholders contained in the Loan Agreement and Indenture. As
such, SCA has breached the rights of the Bondholders under the Loan Agreement and Indenture,
and breached the implied covenant of good faith and fair dealing contained in those agreements.

37. Cypress is entitled to an injunction enjoining enforcement of the
Amendment to the PPA, and requiring SCA to disclose its failure to obtain the requisite
Bondholder approval to the Utah PSC, and to withdraw its support for the proposed Amendment
before the Utah PSC. If an injunction is not granted, Cypress will be irreparably harmed due to

SCA’s disregard of its consent/voting rights under the Loan Agreement and Indenture.
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38.  In addition, due to SCA’s failure to obtain the requisite approval of the
Bondholders for the proposed Amendment to the PPA under the Loan Agreement and Indenture,
Cypress will be entitled to equitable rescission or cancellation of the Amendment to the PPA if it
is approved by the PSC without proper prior approval by the Bondholders.

39. Cypress has no adequate remedy at law.

COUNT II
(SPECIFIC PERFORMANCE)

40.  Cypress realleges and incorporates by reference paragraphs 1 though 39

above.

41.  When SCA sought and procured financing for the Waste Facility, it
obligated itself to perform under the Loan Agreement, the Indenture, the Series A Bonds and the
Series B Bonds.

42. By purporting to amend the PPA without obtaining the requisite consent
of the Bondholders, SCA has violated the consent/voting rights of the Bondholders under the
Loan Agreement and Indenture and effectively seeks to absolve itself of its responsibility to pay
future principal and interest under the Indenture and the Series B Bonds.}

43. Cypress is entitled to spec;iﬁc enforcement of the Loan Agreement, the
Indenture and Series B Bonds as written, requiring SCA to obtain the requisite consent of the
Bondholders prior to amending the PPA.

44.  Cypress has no adequate remedy at law.

COUNT 11
(DECLARATORY JUDGMENT)

45. Cypress realleges and incorporates by reference paragraphs 1 through 44

above.
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46.  An actual and justifiable controversy presently exists between Cypress and
SCA as to the lawful and correct interpretation of the definition of the “Base Amount.”

47. The Base Amount should be calculated by deducting only actual cash
expenditures.

48.  Cypress is entitled to a declaration of the meaning of the “Base Amount”
definition under the Trust Indenture as permitting deduction of only actual cash expenditures and

not accrued S&M Fees or other accrued amounts.

COUNT 1V
(DECLARATORY JUDGMENT)

49.  Cypress realleges and incorporates by reference paragraphs 1 through 48
above.

50. In February or March of 2005, SCA paid more than $4.1 million to the
Defendants purportedly for accrued but unpaid S&M Fees for the 2001 through 2004 period.

51. Had SCA properly calculated the Base Amount under the Indenture,
Defendants would not have been entitled to payment of these S&M Fees.

52.  Cypress is entitled to a declaratory judgment declaring that SCA was not
entitled to a payment of $4.1 million in S&M Fees for the 2001 through 2004 period and an
order compelling Defendants to return said amount to the pool of funds used to calculate the
Base Amount.

COUNT V

(BREACH OF CONTRACT/BREACH OF COVENANT OF
GOOD FAITH AND FAIR DEALING RE CALCULATION OF BASE AMOUNT)

53.  Cypress realleges and incorporates by reference paragraphs 1 through 52

above.
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54.  SCA has refused, and continues to refuse, to pay the amounts properly due
and owing to Cypress.

55.  SCA has breached its contractual obligations under the Series B Bonds,
the Loan Agreement and the Indenture by denying the Bondholders full principal and interest

payments under the Series B Bonds.

56.  SCA has breached the implied covenant of good faith and fair dealing
inherent in these contracts by refusing to acknowledge, accept, or undertake without reservation,
its obligations to pay or reimburse, or to arrange for the payment or reimbursement, of the full
principal and interest payments on the Series B Bonds.

57.  Moreover, the Defendants improperly paid themselves $4.1 million in
February 2005, an amount which would not have been payable had SCA properly followed the
provisions of the Indenture and Loan Agreement.

58.  As adirect and proximate result of SCA’s breaches of contract and/or the
implied covenant of good faith and fair dealing, which are continuing at least to date of this
Complaint, SCA has deprived Cypress of the benefits of principal and interest payments for
which Cypress has sustained damages in amount in excess of $2,700,000.00 and such damages
are continuing (74.4% of the amount owed the Series B Bondholders in paragraph 24 above).

59.  Cypress is entitled to an order requiring Defendants to pay to Cypress such
damages and all other direct, indirect, consequential, incidental, optional, compensatory, and
other damages resulting from SCA’s breach of contract.

PRAYER FOR RELIEF

WHEREFORE, Cypress respectfully requests that the Court enter a final order

and judgment in Cypress’ favor in all respects and grant Cypress the following relief:
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A. An injunction prohibiting SCA from enforcing the Amendment to the PPA
and requiring SCA to disclose its failure to obtain the requisite Bondholder approval to the Utah
PSC, and to withdraw its support for the proposed Amendment before the Utah PSC;

B. Equitable rescission of the Amendment to the PPA;

C. Specific performance of the Loan Agreement, the Indenture and the Series

B Bonds as written;

D. A declaratory judgment that the Base Amount should be calculated
deducting only actual cash expenditures and not accrued amounts;

E. A declaratory judgment that SCA was not entitled to a payment of $4.1
million for accrued and unpaid S&M Fees under a accurate and correct determination of the Base

Amount and order that the $4.1 million be repaid to SCA by the recipients;

F. Damages in an amount to be proven at trial (including prejudgment and
post-judgment interest);
G. Costs and expenses (including attorneys’ fees) incurred by Cypress in

prosecuting this action; and
H. Such other and further relief as this Court deems just and proper.

MORRIS, NICHOLS, ARSHT & TUNNELL

S

R. Judson Scaggs, Jr. (#2676)
William M. Lafferty (#2755)
Samuel T. Hirzel (#4415)
1201 N. Market Street
Wilmington, Delaware 19801
(302) 658-9200

Attorneys for Plaintiff

Cypress Associates, LLC

September 2, 2005
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EXHIBIT A



TRUST INDENTURE

between

CARBON COUNTY, UTAH
and
U.S. BANK TRUST NATIONAL ASSOCIATION,
AS TRUSTEE

relating to

$59,000,000
CARBON COUNTY, UTAH
SOLID WASTE DISPOSAL REVENUE REFUNDING BONDS
(SUNNYSIDE COGENERATION ASSOCIATES PROJECT)
SERIES 1999A
and
$18,000,000
CARBON COUNTY, UTAH
SOLID WASTE DISPOSAL REVENUE REFUNDING BONDS
(SUNNYSIDE COGENERATION ASSOCIATES PROJECT)
SERIES 1999B

Dated as of August 1, 1999

CHI99 3328780-1.042041.0012
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TRUST INDENTURE

THIS TRUST INDENTURE, dated as of August 1, 1999 (the “Indenture”), by and between
CARBON COUNTY, UTAH, a political subdivision of the State of Utah (the “Issuer”), and U.S.
BANK TRUST NATIONAL ASSOCIATION, a national banking association authorized to exercise
corporate trust powers, as trustee (the “Trustee”),

WITNESSETH:

WHEREAS, in 1987, the Issuer issued $80,000,000 in aggregate principal amount of its
Variable Rate Demand Resource Recovery Revenue Bonds (Sunnyside Power Corporation), 1987
Series (the “1987 Bonds™) to finance the acquisition, construction, development and equipping of a solid
waste disposal facility and related property and improvements in Carbon County, Utah (the “Project”)
for the use and benefit of Sunnyside Power Corporation, a Utah corporation (“SPC”), and loaned the
proceeds thereof to SPC; and

- WHEREAS, SPC subsequently transferred all of its right, title and interest in and to the Project
to the Borrower, including all of its right, title and interest in the proceeds of the 1987 Bonds, subject to
the obligations of SPC with respect thereto; and

WHEREAS, in 1990, the Issuer issued an additional $20,000,000 in aggregate principal
amount of its Solid Waste Disposal Revenue Bonds (Sunnyside Cogeneration Project-1990 Short-term
Series)(the “1990 Bonds™), for the purpose of financing the costs of completing the Project; and

WHEREAS, in 1991, the Issuer issued $80,000,000 in aggregate principal amount of its Solid
Waste Disposal Refunding Revenue Bonds (Surmnyside Cogeneration Project — 1991 Short-term
Series)(the “1991 Short-term Bonds™) to refund the 1987 Bonds; and

WHEREAS, thereafter, in 1991, the Issuer issued $109,500,000 in aggregate principal amount
of its Solid Waste Disposal Refunding Revenue Bonds, Series 1991 (Sunnyside Cogeneration
Associates Project)(the “1991 Refunding Bonds™) to refund the 1990 Bonds and the 1991 Short-term
Bonds and provide additional funding for the Project, and, in 1993, issued an additional $7,000,000 in
aggregate principal amount of its Solid Waste Disposal Revenue Bonds, Series 1993 (Sunnyside
Cogeneration Associates Project)(the “1993 Bonds™ and, together with the 1991 Refunding Bonds, the
“Prior Bonds”) to finance the acquisition and/or construction of additional improvements to the Project;
and

WHEREAS, the Borrower has requested the Issuer to issue and deliver $59,000,000 in
aggregate original principal amount of its Solid Waste Disposal Revenue Refunding Bonds (Sunnyside
Cogeneration Associates Project), Series 1999A (the “Series 1999A Refunding Bonds”), and
$18,000,000 in aggregate original principal amount of its Solid Waste Disposal Revenue Refunding
Bonds (Sunnyside Cogeneration Associates Project), Series 1999B (the “Series 1999B Refunding
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Bonds” and, together with the Series 1999A Refunding Bonds, the “Refinding Bonds”), in exchange for
all of the issued and outstanding Prior Bonds pursuant to the Exchange Agreement; and

WHEREAS, the Issuer has determined that the issuance and delivery of the Refunding Bonds
in exchange for the Prior Bonds will further the public purposes of the Act; and

WHEREAS, all things necessary to make the Refunding Bonds, when issued, executed and
delivered by the Issuer and authenticated by the Trustee, to the extent required, pursuant to this
Indenture, the valid, binding and legal special limited obligations of the Issver, and to constitute this
Indenture a valid assignment and pledge of the revenues herein pledged to the payment of the principal
of and interest on the Refunding Bonds and a valid assignment and pledge of certain rights of the Issuer
has been done and performed, and the creation, execution and delivery of this Indenture, and the
execution, issuance and delivery of the Refunding Bonds, subject to the terms hereof, have in all
respects been duly authorized,

NOW, THEREFORE, THIS INDENTURE WITNESSETH, that to secure the payment of
principal of and interest on any Refunding Bonds issued pursuant hereto according to their true intent
and meaning, and all other amounts due from time to time under this Indenture, including those due to
the Trustee, to secure the performance and observance of all of the covenants, agreements, obligations
and conditions contained therein and herein, and to declare the terms and conditions upon and subject
to which the Refunding Bonds are and are intended to be issued, held, secured and enforced and in
consideration of the premises and the acceptance by the Trustee of the trusts created herein and of the
purchase and acceptance of the Refunding Bonds by the Bondholders and for other good and valuable
consideration, the receipt of which is acknowledged, the Issuer has executed and delivered this
Indenture and absolutely and irrevocably pledges and assigns to the Trustee and to its successors in
trust, on the basis set forth herein, and its and their assigns, all right, title and interest of the Issuer in and
to the Trust Estate as defined in Article 1.

TO HAVE AND TO HOLD unto the Trustee and its successors in trust and its and their
assigns forever;

IN TRUST, NEVERTHELESS, and subject to the provisions hereof,

1. for the equal and proportionate benefit, security and protection of all Refunding Bonds,
except as otherwise expressly provided herein,

2. for the enforcement of the payment of the principal of and interest on the Refunding
Bonds, and all other amounts due from time to time under this Indenture, including those due to the
Trustee, when payable, according to the true intent and meaning thereof and of this Indenture, and

3. to secure the performance and observance of and compliance with the covenants,
agreements, obligations, terms and conditions of this Indenture and the Loan Documents,
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in each case, without preference, priority or distinction, as to lien or otherwise except as provided
herein, of any one Bond over any other by reason of designation, number, date of the Refunding Bonds
or of authorization, issuance, sale, execution, authentication, delivery or maturity thereof, or otherwise,
so that each Bond and all Refunding Bonds shall have the same right, lien and privilege under tis
Indenture and shall be secured equally and proportionately hereby, it being intended that the lien and
security of this Indenture shall take effect from the date of the actual issuance and exchange of the
Refunding Bonds for the Prior Bonds; provided, however, that, upon satisfaction of and in accordance
with the provisions of Article IX hereof, the rights assigned hereby shall cease, determine and be void to
the extent described therein; otherwise, such rights shall be and remain in full force and effect;

PROVIDED, FURTHER, that the pledge of the right, title and interest of the Issuer in and to
the Trust Estate is given subject to the right of the Issuer to issue Additional Bonds secured on a parity
basis with the Refunding Bonds by the Trust Estate; and

It is declared that all Refunding Bonds issued hereunder and secured hereby are to be issued,
authenticated and delivered, and that all Facility Revenues assigned or pledged hereby are to be dealt
with and disposed of under, upon and subject to, the trms, conditions, stipulations, covenants,
agreements, obligations, trusts, uses and purposes provided in this Indenture; and the Issuer has agreed
and covenanted, and agrees and covenants with the Trustee and with each and all Bondholders, as
follows:

ARTICLE I

DEFINITIONS AND INTERPRETATIONS

Section 1.01 Definitions. Unless the context otherwise requires, the terms defined in this
Article I shall, for all purposes of this Indenture and of a1y indenture supplemental hereto, have the
meanings herein specified:

“Act” means the Utah Industrial Facilities and Development Act, as amended, comprising
Chapter 17 of Title 11 of the Utah Code Annotated 1953.

“Additional Bonds” means any additional parity Bonds authorized to be issued by the Issuer
pursuant to Section 2.13 hereof.

“Administrative Fee” means the fee payable to CP Sunnyside pursuant to the Administrative
Service Agreement, dated as of August 31, 1999, between CP Sunnyside and the Borrower, as
thereafter amended or modified with the consent of the holders of at least fifty-one percent (51%) of
the principal amount of the Outstanding Refunding Bonds, which consent will not be unreasonably
withheld or delayed, in an amount equal to $275,000 per annum as of the date hereof, which amount

(as and to the extent previously increased) shall be increased effective as of each January 1,
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commencing January 1, 2001, by the percentage change in the CPI as compared to the CPI as of the
preceding January 1.

“Affiliate” of any specified entity means any Person controlling, controlled by or under
common control with another Person

“Annual Operating Budget” means the Operating Budget for the Facility prepared m
accordance with the provisions of Section 2.6(b) of the Loan Agreement.

“Attesting Officer” means the County Clerk or Deputy County Clerk of the Issuer.

“Authorized Denomination” means $100,000 and ahy integral multiple of $1,000 in excess
thereof.

“Authorized Representative” means (i) in the case o the Issuer, each person at the time
designated to act on behalf of the Issuer by the most recent written certificate furnished to the Trustee,
the Consulting Engineer and the Borrower containing the specimen signature of such person and signed
on behalf of the Issuer by its Chief Executive Officer, (ii) in the case of the Borrower, each person at the
time designated to act on behalf of the Borrower by the most recent written certificate furnished to the
Issuer, the Trustee and the Consulting Engineer containing the specimen signature of such person and
signed on behalf of the Borrower by its general partners, and (iii) in the case of the Consulting Engineer,
each person at the time designated to act on behalf of the Consulting Engineer by the most recent
written certificate fumished to the Issuer, the Trustee and the Borrower containing the specimen
signature of such person and signed on behalf of the Consulting Engineer by its authorized officer.

“Bankruptcy Code” means Title 11 of the United States Code, as it is amended from time to
time and any successor thereto or replacement thereof.

“Base Amount”’ means, for the twelve-month period ending on December 31 of each year, the
Borrower’s gross revenues during such period less actual expenditures for items included in the
applicable Annual Operating Budget not in excess of the amount budgeted, for such item in such Annual
Operating Budget for such period, including, without limitation, (i) capital expenditures for maintenance
of the Facility required or permitted to be made during such period in accordance with the provisions of
the Loan Agreement, (ii) principal paid at maturity or scheduled redemption of the Series 1999A
Refunding Bonds, together with interest paid thereon, during such period, (iii) any payment made during
such period to replenish the Debt Service Reserve Fund or reimburse the issuer of any Debt Service
Reserve Fund Guarantee provided with respect to, or for the benefit of the holders of, the Refunding
Bonds, (iv) the Administrative Fee payable to CP Sunnyside during such period, and (v) the Service
and Maintenance Fee payable to the Borrower during such period, plus any unpaid Service and
Maintenance Fees for any prior periods.

“Beneficial Owner” means, as to any Bond which is held by a nominee, the beneficial owner
of such Bond provided that such beneficial owner has notified the Trustee and provided satisfactory
evidence of its beneficial ownership to the Trustee,
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“Bonds” means the Refunding Bonds and any Additional Bonds issued pursuant to this
Indenture.

“Bond Counsel” means Snell & Wilmer L.L.P., Phoenix, Arizona, or any other nationally-
recognized firm of attorneys experienced in the issuance of tax-exempt obligations of political
subdivisions, selected by the Borrower and reasonably acceptable to the Issuer.

“Bond Fund” means the trust fund of that name created and established pursuant to Section
4.01 hereof.

“Bondholder” or “holder of Refunding Bonds” or “Owner of Refunding Bonds” means
the Person who owns a Bond, provided that, in accordance with the provisions of Section 2.08 hereof,
the person in whose name a Bond is registered in the Bond Register shall be regarded as such owner for
all purposes.

“Bond Legislation” means the resolution adopted on August 18, 1999 by the Board of
County Commissioners of Carbon County, Utah, and any subsequent amendment or modification
thereof.

“Bond Register” and “Bond Registrar” shall have the respective meanings specified in
Section 2.08 hereof. :

“Book-Entry Bonds” means any series of Bonds or any part of a series of Bonds for which a
Securities Depository or its nominee is the Bondholder.

“Borrower” means Sunnyside Cogeneration Associates, a joint venture organized and existing
under the laws of the State of Utah, and, to the extent permitted by the Loan Agreement, its lawful
successors and assigns.

“Business Day” means any day of the year other than (a) a Saturday or Sunday, (b) any day
on which banks located in the State or in the city in which the Principal Office of the Trustee is located
are required or authorized by law to remain closed, or (c) any day on which the New York Stock
Exchange is closed.

“Chief Executive Officer” means the Chairman or the Chairman pro fem of the Board of
Commissioners of the Issuer.

“Code’” means the Internal Revenue Code of 1986, as amended, including, when appropriate,
the statutory predecessor or successor of the Code, and all applicable Regulations promulgated
pursuant thereto.

“Constellation” means Constellation Power, Inc., a Maryland corporation, or its successors
interest.
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“Consulting Engineer” means an enginecring firm with nationally-recognized expertise in the
area of electric utility engineering, having one or more licensed engineers in the State, and any successor
thereto appointed in the manner provided in this Indenture. The initial Consultmg Engineer shall be
R.W. Beck & Company.

“Counsel” means an attomey- at-law or law firm (who may be counsel for the Issuer or the
Borrower), acceptable to the Trustee.

“CPI” means the Consumer Price Index (West Regional Index) for all Urban Consumers
(CPI-U) most recently published by the United States Department of Labor, Bureau of Labor Statistics,
or, if the issuance of such index is discontinued, the official index published by the Federal government
which is most rearly equivalent to such index, as determined by the Borrower with the concurrence of
the Issuer.

“CP Sunnyside” means CP Sunnyside I, Inc., a Maryland corporation, and its successors in
interest.

“Debt Service Reserve Fund” means the fund of that name created and established pursuant
to Section 4.01 hereof. '

“Debt Service Reserve Fund Guarantee” means any letter of credit, surety bond, irrevocable
guarantee, or any other credit enhancement, or any combination thereof, in a form reasonably
acceptable to the Required Percentage of the Bondholders, issued by a Debt Service Reserve Fund
Guarantor guaranteeing payment of any amounts payable from the Debt Service Reserve Fund.

“Debt Service Reserve Fund Guarantor” means Constellation or any other issuer or issuers
of any Debt Service Reserve Fund Guarantee(s) reasonably acceptable to the Required Percentage of
Bondholders.

“Deed of Trust” means the Deed of Trust, Assignment of Rents, Security Agreement and
Fixture Filing, dated as of August 1, 1999, from the Borrower, as grantor, to the trustee named therein,
as trustee, for the benefit of the Trustee, as beneficiary, together with any amendments or modifications
thereto and any related financing statements.

“Defeasance Obligations” means Government Obligatiors.

“Determination of Taxability” means, with respect to the Refunding Bonds, (a) the Trustee’s
receipt of written notice, supported by an opinion of Bond Counsel, substantially to the effect that
interest on any Refunding Bonds is or will be includable in the gross income of the Bondholders for
Federal income tax purposes (other than Bondholders who are substantial users of the Project, or
related persons, as provided in Section 147(a) of the Code) or (b) the Trustee’s receipt of written
notice substantially to the effect that the Internal Revenue Service claims that interest on the Refunding
Bonds is includable in the gross income of the Bondholders for Federal income tax purposes (other than
Bondholders who are substantial users of the Project, or related persons, as provided in Section 147(a)
of the Code), provided that any such claim shall not be deemed a Determination of Taxability unless the
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Borrower has been afforded a reasonable opportunity (at the Borrower’s soie cost and expense and for
a period not to exceed six months) to pursue any judicial or administrative remedy available to the

Borrower with respect to such claim.
“DTC” shall have the meaning given to such term in Section 2.12 hereof.
“Eligible Investments” means any of the following securities:

(a) Government Obligations;

~ (b) direct and general obligations of any state of the United States of America or any
municipality or political subdivision of such state, or obligations of any corporation, if such
obligations are in one of the two highest rating categories by Standard & Poor's Rating Group
or Moody's Investors Service, or, upon the discontinuance of either or both of such rating
agencies, any other nationally recognized rating service;

(c) negotiable or non-negotiable certificates of deposit, time deposits, or other similar
banking arrangements, issued by any nationally or state-chartered bank (including the Trustee)
or trust company or any savings and loan association, domiciled in the State, if either

@) the long-term obligations of such bank or trust company are rated in
one of the two highest rating categories by Standard & Poor's Rating Group or
Moody's Investors Service, or, upon the discontinuance of either or both of such rating
services, any other nationally recognized rating service or

(1) the deposits are continuously secured as to principal, but only to the
extent not insured by the Federal Deposit Insurance Corporation, or similar corporation
chartered by the United States of America,

(1) by lodging with a bank or trust company, as collateral security, obligations
described in paragraph (a) or (b) above or, with the approval of the Trustee, other
marketable securities eligible as security for the deposit of trust funds under applicable
regulations of the Comptroller of the Currency of the United States of America or
applicable state law or regulations, having a market value (exclusive of accrued interest)
not less than the amount of such deposit, or A

(2) if the fumishing of security as provided in clause (1) of this paragraph is not
permitted by applicable law, in such manner as may then be required or permitted by
applicable state or federal laws and regulations regarding the security for the deposit of
trust funds;

(d) repurchase agreements with respect to obligations listed in paragraph (a) or (b)
above if entered into with a nationally or state-chartered bank domiciled in the State (including-
the Trustee), trust company domiciled in the State or a broker or dealer (as defined by the
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Securities Exchange Act of 1934, as amended) which is a member of the Securities Investors
Protection Corporation if

@) such obligations that are the subject of such repurchase agreement are
delivered to the Trustee or are supported by a safekeeping receipt issued by a
depository satisfactory to the Trustee, provided that such epurchase agreement must
provide that the value of the underlying obligations shall be maintained at current market
value, calculated no less frequently than monthly, of not less than the repurchase price,

(1) a prior perfected security interest in the obligations which are the
subject of such repurchase agreement has been granted to the Trustee, and

@)  such obligations are free and clear of any adverse third-party claims;

(e) commercial paper rated in the highest rating category by Standard & Poor's Rating
Group or Moody's Investors Service, or, upon the discontinuance of either rating service or
both of such ratings services, any other nationally recognized rating service;

(f) money market mutual funds invested solely in obligations listed in paragraphs (a),
(b), (c) or (d) above;

(g) investment agreements continuously secured by the obligations listed in paragraphs
(a), (b) or (c) above, or (i) below, with any nationally or state-chartered bank domiciled in the
State, trust company domiciled in the State or broker or dealer (as defined by the Securities
Exchange Act of 1934, as amended) which is a member of the Securities Investors Protection
Corporation if

(i) such obligations are delivered to the Trustee or supported by a safekeeping
receipt issued by a depository satisfactory to the Trustee, provided that such investment
agreements must provide that the value of the underlying obligations shall be maintained
at a current market value, calculated no less frequently than monthly, of not less than the
amount deposited thereunder,

(i) a prior perfected security interest in the obligations which are securing such
agreement has been granted to the Trustee, and

(i) such obligations are free and clear of any adverse third-party claims;

(h) investment agreements with any nationally or state-chartered bank, financial
institution, insurance company or trust company, domiciled in the State, which has long-term
debt obligations rated in one of the two highest rating categories by Standard & Poor's Rating
Group or Moody's Investors Service, or, upon the discontinuance of either rating service or
both of such rating services, any other nationally recognized rating service;
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() certificates or receipts issued by any nationally or state-chartered bank, domiciled in
the State, trust company domiciled in the State or broker or dealer (as defined by the Securities
Exchange Act of 1934, as amended) which is a member of the Securities Investors Protection
Corporation, organized and existing under the Jaws of the United States of America or any state
thereof, the outstanding unsecured long-term debt of which is rated in either of the two highest
rating categories by Standard & Poor's Rating Group or Moody's Investors Service, or, upon
the discontinuance of either rating services, in the capacity of custodian, which certificates or
receipts evidence ownership of a portion of the principal of or interest on Govermnment
Obligations held (which may be in book entry form) by such bank, trust company or broker or
dealer (as defined by the Securities Exchange Act of 1934, as amended) as custodian;

(j) tax-exempt obligations (as defined in section 150(2)(6) of the Code and which are
not "investment property" as defined in Section 148(b)(2) of the Code) rated in one of the two
highest rating categories by Standard & Poor's Rating Group or Moody's Investors Service, o,
upon the discontinuance of either rating service or both of such rating services, any other
nationally recognized rating service; and

(k) any other investment approved in writing by the holders of at least fifty-one percent
(51%) of the principal amount of the Outstanding Refunding Bonds;

provided, however, that "Eligible Investments" shall not include any financial instrument, commonly
known as a "derivative," whose performance is derived, at least in part, from the performance of any
underlying asset, including, without limitation, fitures, options on securities, options on futures, forward
contracts, swap agreements, structured notes and participations in pools of mortgages or other assets.

Any repurchase agreements and any investment agreements which are required to be
collateralized in accordance with the provisions hereof shall comply with the following provisions: (A)
the provider of such agreement shall agree to repurchase the securities immediately and without penalty
upon the request of the Trustee in order to use the proceeds for any purpose for which the fund from
which the investment was made may be used, (B) the securities are held by the Trustee or a third party
acting solely as agent for the Trustee which is (1) a Federal Reserve Bank or (2) a bank which is a
member of the Federal Deposit Insurance Corporation and which has combined capital, surplus and
undivided profits of not less than $50,000,000; (C) a perfected security interest under the Uniform
Commercial Code, or book entry procedures prescribed at 31 C.F.R. 306.1 et seq. or 31 C.F.R.
350.00 et seq. in such securities is created for the benefit of the Trustee and the perfection of such
security interest (or the procedures therefor) is confirmed by an opinion of Counsel; (D) the percentage
of the fair market value of the securities in relation to the amount of the repurchase obligation, including
principal and interest, is equal to at least 103%; and (E) the depository will value the collateral securities
no less frequently than weekly and will liquidate the collateral securities if any deficiency in the required
collateral percentage is not restored within two (2) Business Days of such valuation.

Notwithstanding the foregoing, any Eligible Investment must be limited to those instruments that
have a predetermined fixed dollar amount of principal due at maturity that cannot vary or change. If the
obligation is rated, it should not have an “r” highlighter affixed to its rating. Interest on variable rate
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securities should be tied to a single interest rate index plus a single fixed spread (without multipliers), if
any, and move proportionately with that index.

“Event of Bankruptcy” means the filing of a petition in bankruptcy (or other commencement
of a bankruptcy or similar proceedings) by or against the Issuer or the Borrower, as debtor, under the
Bankruptcy Code or any other bankruptcy, reorganization, insolvency or other similar law as now or
hereafier in effect. '

“Event of Default” means any of the events specified in Section 7.01 hereof to be an Event of
Default. A “default” means any event that, with the giving of notice or the passage of time or both,
would constitute an Event of Default.

“Exchange Agreement” means the Exchange Agreement, dated as of August 30, 1999,
among the Issuer and the holders of the Prior Bonds.

“Exempt Facilities” means facilities which (i) qualify as “solid waste disposal facilities”, as
defined in Section 142(a)(6) of the Code and Section 1.103-8(f)(2)(ii) of the Treasury Regulations
relating thereto, and (ii) qualify as a “project” under the Act.

“Facility” means (i) the Project, consisting generally of facilities for the processing and burning
- of waste coal, (i) electric generation facilities having a maximum (boiler limited) gross output of
approximately 58.5 megawatts, and (iii) an interconnection line from such facilities to the point of
interconnection with the high voltage side of the step-up transformer of PacifiCorp in Carbon County,
Utah.

“Facility Revenues” means all revenues, income, rents and receipts derived or to be derived -
by the Borrower from or attributable to the ownership or operation of the Facility, including without
limitation proceeds of any business interruption or other insurance, income derived from the sale or use
of electric energy, transmitted or distributed by the Facility, together with any receipts derived from the
sale of any property or any rights therein pertaining to the Facility or incidental to the operation of the
Facility, all as determined in conformity with cash accounting principles, the investment income and
amounts in the Funds established pursuant to-this Indenture (except the Rebate Fund) to be applied
pursuant to Section 7.08 hereof, the proceeds of any insurance or condemnation awards relating to the
Facility and proceeds of the Loan Documents, but not including sums paid to the Borrower in
satisfaction of any contractual obligation to indemnify the Borrower for third-party liability to the extent
such sums do not exceed the actual damage, loss, or cost suffered by the Borrower in connection
therewith.

“Fiscal Year” means each calendar year, except that the first Fiscal Year shall begin on the
Issue Date and end on December 31, 1999.

“Funds” means the Project Fund, the Revenue Fund, the Bond Fund, the Debt Service
Reserve Fund, the Working Capital Fund and the Rebate Fund, including any account within any such
Fund, and any other fund designated as such in an indenture supplemental hereto.

10

CHI99 3328780-1.042041.0012



“GAAP” means generally-accepted accounting principles applied on a consistent basis in the
United States.

“Government Obligations” means bills, certificates of indebtedness, notes, bonds or similar
securities which are direct non-callable obligations of, or the principal of and interest on which are
unconditionally guaranteed by, the United States of America.

“Immediate Notice” means written notice transmitted by electronic means, including by
facsimile transmission, or by telephone (promptly confirmed in wrmng) and received by the party to
which or whom addressed.

“Indenture” means this Trust Indenture, as amended or supplemented from time to time.

“Interest Payment Date’’ means, (a) for the Refunding Bonds, the fifteenth day of February
and August of each year, beginning February 15, 2000, and, for any Additional Bonds, the days
designated in the supplemental indenture authorizing such Additional Bonds, (b) for Refunding Bonds
subject to redemption in whole or in part on any date, the date designated for any such redemption, and
(c) for all Refunding Bonds, any date determined pursuant to Section 7.02 hereof.

“Issuance Costs” means the costs incurred by or on behalf of the Borrower in connection with
the issuance and delivery of the Refunding Bonds, and the Loan, by the Issuer to the Borrower,
including, without limitation, the following: the Bormrower's financial, accounting and appraisal fees,
expenses and disbursements; the Issuer’s fees and expenses; the cost of printing, engraving and
reproduction services; legal fees and expenses for Bond Counsel, Issuer’s counsel, Trustee’s counsel,
and Borrower’s counsel; the initial or acceptance fee of the Trustee; and all other fees, charges and
expenses incurred in connection with the issuance of such Bonds and the preparation and filing or
recording of this Indenture and of any document, including the Loan Documents, relating to the issuance
of such Bonds and the making of such Loan.

“Issue Date” means, with respect to the Refunding Bonds, the date of issuance and delivery of
the Refunding Bonds to the Bondholders and, with respect to any Additional Bonds, the date of
issuance and delivery of such Additional Bonds to the initial purchasers thereof.

“Issuer” means Carbon County, Utah, and its successors and assigns.
“Legislative Authority” means the Board of County Commissioners of the Issuer.

“Letter of Representations” means, whenever the Bonds of any series are Book-Entry
Bonds, the Blanket Letter of Representations, dated February 1, 1995, executed by the Issuer and
delivered to DTC, and any amendments thereto or successor blanket agreements between the Issuer
and any successor Securities Depository, relative to a system of Book-Entry Bonds to be maintained by
the Securities Depository with respect to any bonds, notes or other obligation issued by the Issuer.

“Loan” means the loan deemed to be made by the Issuer to the Borrower of the proceeds of
the sale of the Refunding Bonds.
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“Loan Agreement” means the Loan Agreement, dated as of the date of this Indenture,
between the Issuer and the Borrower, as thereafter amended or supplemented from time to time.

“Loan Documents” means the Loan Agreement , the Notes, the Deed of Trust and the
Security Agreement.

“Loan Payments” means the amounts required to be paid by the Borrower in repayment of
the Loan pursuant to the provisions of the Loan Documents, and any amounts received or realized by
the Trustee thereunder in accordance with Article VII thereof.

“Notes” mean the non-negotiable promissory notes of the Borrower, dated as of the date of
the Refinding Bonds, in the form attached to the Loan Agreement as Exhibit “C” and in the aggregate
original principal amounts of $59,000,000 and $18,000,000, respectively, evidencing the obligations of
the Borrower to make Loan Payments in aggregate amounts equal to the principal and interest payable
on the Refunding Bonds.

“Officer’s Certificate” of the Issuer or the Borrower means, respectively, a written certificate,
statement, request, direction or order signed in the name of the Issuer by its Chief Executive Officer, or
such other person as may be designated and authorized in writing to sign for the Issuer, and forwarded
to the Trustee, or in the name of the Borrower by any joint venture partner thereof or any other person
or persons as may be designated and authorized in writing by its joint venture partners to sign for the
Borrower and forwarded to the Trustee. ~

“Operation and Maintenance Costs” means all operation and maintenance costs of the
Borrower for the Facility in any Fiscal Year or period to which such tm is applicable, including,
without limitation, payments for fuel, additives, or chemical and transportation costs relating thereto,
local taxes, insurance, consumables, payments pursuant to any lease, payments pursuant to all
agreements for the operation and maintenance of the Facility, reasonable legal fees and expenses paid
by the Borrower in connection with the maintenance or operation of the Facility, fees paid in connection
with obtaining, transferring, maintaining, or amending any applicable permits and reasonable general and
administrative expenses; provided, however, that Operation and Maintenance Costs shall not include (i)
any and all capital costs (as determined in accordance with GAAP), (ii) depreciation or obsolescence
charges or reserves therefor, (iii) amortization of intangibles or other bookkeeping entries of a similar
nature, (iv) any interest charges and charges for the payment or amortization of principal of
indebtedness of the Borrower, (v) any income, franchise or other taxes imposed on the Borrower’s
income by any jurisdiction and (vi) any amounts budgeted by line item in the Annual Operating Budget
for renewals and replacements for such Fiscal Year.

“Outstanding”’ means, with respect to any Bonds or any series of Bonds issued and delivered
pursuant hereto, as of the time in question, all Bonds, or all Bonds of such series, authenticated and
delivered pursuant to this Indenture, except:

(a) Bonds theretofore cancelled or delivered to the Trustee for cancellation under Section
2.11 hereof;
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(b) Bonds which are deemed to have been paid in accordance with Article IX hereof; and

(c) Bonds in substitution for which other Bonds have been authenticated and delivered
pursuant to Article II hereof.

In determining whether the owners of a requisite aggregate principal amount of Bonds Outstanding have
concurred in any request, demand, authorization, direction, notice, consent or waiver under the
provisions hereof, Bonds which are held by or on behalf of the Borrower (unless all of the Outstanding
Bonds are then owned by the Borrower) shall be disregarded for the purpose of any such
determination.

“Paying Agent” or “ Co-Paying Agent” means any national banking association, bank and
trust company or trust company appointed by the Borrower and meeting he qualifications of, and
subject to the obligations of, the Trustee in Article VIII hereof. Initially, the Trustee shall be the Paying
Agent. '

“Person” or “person” means an individual, corporation, firm, association, partnership, trust,
organization or other legal entity or group of entities, including a governmental entity or any agency or
political subdivision thereof.

“Power Purchase Agreement” means the Power Purchase Agreement, dated January 30,
1987, between the Borrower and Utah Power & Light Company, as thereafter amended.

“Principal Office of any Paying Agent” means the office designated as such in writing to the
Trustee.

“Principal Office of the Trustee” means the designated corporate trust office of the Trustee,
which office at the date of the Trustee’s acceptance of the duties and obligations imposed on the
Trustee by this Indenture is in Phoenix, Arizona, provided, however, that for the purposes of transfer,
registration, exchange, payment and surrender of the Refunding Bonds, Principal Office of the Trustee
means the corporate trust office of U.S. Bank Trust National Association in St. Paul, Minnesota, or
such other office as may be designated by the Trustee from time to time.

“Prior Bonds "’ means the Prior Bonds, as defined in the recitals to this Indenture.

“Project” means the Project, as defined in the recitals to this Indenture.

s

“Project Costs,” “Cost of the Project” or “Costs” means any cost (not in excess of the
amount set forth therefor in the Annual Operating Budget) of an improvement or modification to the
Project or in respect of the Project now or hereafter permitted pursuant to the Act, including, without
limitation, (i) amounts payable to contractors or suppliers (including fees for designing any such
improvement or modification), (ii) costs of labor, services, materials, supplies and equipment furnished
by the Borrower (including shipping charges) in connection with any such improvement or modification;
(ili) architectural, engineering, legal and other professional fees, marketing costs and brokerage
commissions; (iv) costs of funding a reserve to the extent permitted by the Code; (v) interest on the
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Bonds during the construction of such improvement or modification, to the extent required or permitted
by the Act and the Code; (vi) costs of financing such improvement or modification, including bond
discount, printing expenses, title insurance, mortgage taxes and recording fees, fees payable to the
Issuer, Trustee and Paying Agent accruing prior to the completion of any such improvement or
modification, and legal and accounting fees.

“Project Fund” means the fund of that name created and established pursuant to Section 4.01
hereof.

“Project Site” means the real estate located in Carbon County, Utah, as more fully described
m Exhibit “B” to the Loan Agreement.

“Rating Service” means any nationally recognized securities rating service that, upon
application of the Issuer or the Borrower, shall have assigned a rating that is then in effect with respect
to any Bonds issued pursuant hereto.

“Rebate Amount” has the meaning ascribed in Section 1.148-3(b) of the Regulations and
generally means the excess as of any date of the future value of all receipts on nonpurpose investments
over the future value of all payments on nonpurpose investments, all as determined in accordance with
Section 1.148-3 of the Regulations.

“Rebate Fund” means the fund of that name created and established pursuant to Section 4.01
hereof.

“Record Date” means, (i) with respect to any Interest Payment Date described in subsections
(a) or (b) of that defined term, (1) in the case of Refunding Bonds which are not Book-Entry Bonds, the
close of business of the Trustee on the 1st day of the calendar month in which such Interest Payment
Date occurs, regardless of whether such day is a Business Day, and (2) in the case of Book-Entry
Bonds, the close of business of the Trustee on the Business Day preceding the Interest Payment Date,
and (ii) with respect to any other Interest Payment Date, a date selected by the Trustee.

“Refunding Bonds” means the Series 1999A Refunding Bonds and the Series 1999B
Refunding Bonds.

“Regulations” means any applicable Internal Revenue Service Regulations promulgated in
temporary or final form pursuant to the Code or any corresponding provision of a predecessor or
successor statute.

“Required Percentage of Bondholders” means Bondholders of eighty percent (80%) or more
in aggregate principal amount of the Outstanding Bonds.

“Required Reserve” means $6,000,000.
"Responsible Officer,” when used with respect to the Trustee, means any officer in the

corporate trust department (or any successor thereto) of the Trustee, or any other officer or
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representative of the Trustee customarily performing functions similar to those performed by any of such
officers and also means, with respect to a particular corporate trust matter, any other officer of the
Trustee to whom such matter is referred because of that officer’s knowledge of and familiarity with the
particular subject.

“Revenue Fund” means the fund of that name aeated and established pursuant to Section
4.01 hereof. '

“Securities Depository” means a person that is registered as a clearing agency pursuant to
Section 17A of the Securities Exchange Act of 1934 or whose business is confined to the performance
of the finctions of a clearing agency with respect to exempted securities, as defined in Section 3(a)(12)
of such Act for the purposes of Section 17A thereof.

“Security Agreement” means the Security Agreement, dated as of August 1, 1999, between
the Borrower, as debtor, and the Trustee, as secured party.

“Series B Amount” means the Base Amount, excluding therefrom any interest expense (except
interest on the Series 1999A Refunding Bonds), taxes and depreciation, for each Fiscal Year.

“Series 19994 Refunding Bonds” means the Issuer’s $59,000,000 Solid Waste Dlsposal
Revenue Refunding Bonds (Sunnyside Cogeneration Associates Project), Series 1999A.

“Series 1999B Refunding Bonds” means the Issuer’s $18,000,000 Solid Waste Disposal
Revenue Refunding Bonds (Sunnyside Cogeneration Associates Project), Series 1999B .

“Service and Maintenance Fee’ means the fee in the initial amount of $1,500,000 per annum
payable to the Borrower for its service and maintenance costs and expenses with respect to the Facility,
which amount (as and to the extent previously increased) shall be increased effective as of each January
1, commencing January 1, 2001, by the percentage change in the CPI as compared to the CPI as of the
preceding January 1. :

“Special Tax Counsel” means, with respect to the Refunding Bonds, Ballard Spahr Andrews
& Ingersoll, LLP, Washington, D.C.

“Sunnyside Generation” means Sunnyside Generation, LLC, a Delaware limited liability
company and its successors in interest.

“State’’ means the State of Utah.

“Tax Certificate and Agreement” means the Tax Certificate and Agreement executed and
delivered by the Issuer and the Borrower in connection with the issuance, delivery and exchange of the
Refunding Bonds.

“Trustee” means U.S. Bank Trust National Association, a national banking association and

any successor trustee hereunder, acting in its trust capacity.
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“Trust Estate” means all right, title and interest of the Issuer in and to (a) the Loan Documents
(except for Unassigned Issuer’s Rights), (b) the Facility Revenues, (c) the moneys and investments on
deposit in the Funds (except for the Rebate Fund and except as otherwise provided in Section 4.08
hereof) and (d) all other property of every name and nature from time to time hereafter by delivery or by
writing mortgaged, pledged, delivered or hypothecated as and for additional security under the
Indenture by the Issuer or by anyone on its behalf or with its written consent in favor of the Trustee.

“Unassigned Issuer’s Rights” means the Unassigned Issuer’s Rights, as defined in the Loan
Agreement.

“Working Capital Fund” means the fund of that name created and established pursuant to
Section 4.01 hereof.

Section 1.02 Rules of Interpretation. For purposes of this Indenture, except as otherwise
expressly provided or unless the context otherwise requires:

(a) The words “herein,” “hereof” and “hereunder” and other similar words refer to this
Indenture as a whole and not to any particular Article, Section or other subdivision.

(b)  The definitions in this Article are applicable whether the terms defined are used in the
singular or the plural.

(© All accounting terms that are not defined in this Indenture have the meanings assigned to
them in accordance with then applicable generally accepted accounting principles.

(d)  Any pronouns used in this Indenture include both the singular and the plural and cover
both genders.

(¢)  Any terms not defined in this Indenture but which are defined in the Loan Agreement
have the same meaning in this Indenture as are given to them in the Loan Agreement.

® Any terms defined elsewhere in this Indenture have the meanings attributed to them
where defined.

® Words referring to the redemption or calling for redemption of Refunding Bonds shall
not be deemed to refer to the payment of Refunding Bonds at their stated maturity.

(h) The captions or headings herein are for convenience only and in no way define, limit or
describe the scope or intent, or control or affect the meaning or construction of any provisions or
sections hereof.

16

CHI99 3328780-1.042041.0012



ARTICLE I

AUTHORIZATION, EXECUTION,
AUTHENTICATION, REGISTRATION AND DELIVERY OF REFUNDING BONDS

Section 2.01 Authorization of Refunding Bonds; Limitation. The Refunding Bonds are
hereby authorized to be issued as revenue bonds of the Issuer in the following aggregate principal
amounts:

@) $59,000,000 Solid Waste Disposal Revenue Refunding Bonds, (Sunnyside
Cogeneration Associates Project), Series 1999A, and

(i) $18,000,000 Solid Waste Disposal Revenue Refunding Bonds, (Sunnyside
Cogeneration Associates Project), Series 1999B.

Additional Bonds are hereby authorized to be issued in accordance with Section 2.13 hereof
and supplemental indentures described in Article X hereof. Except as provided in Section 2.03(a)
hereof, no obligations may be issued by the Issuer or for the benefit of the Borrower, other than
Additional Bonds, which have a claim on the Trust Estate.

Section 2.02 Refunding Bonds Limited, Special Obligations. The Refunding Bonds shall
be limited, special obligations of the Issuer, payable solely from the Trust Estate. The Refunding Bonds
shall constitute a valid claim of the respective owners thereof against the Trust Estate, which is pledged
to secure the payment of the principal of and interest on the Refunding Bonds, and which shall be
utilized for no other purpose, except as expressly authorized in this Indenture. The Refunding Bonds
shall not constitute general obligations of the Issuer and under no circumstances shall the Refunding
Bonds be payable from, nor shall the holders thereof have any rightful claim to, any income, revenues,
funds or assets of the Issuer other than those pledged hereunder for security of the payment of the
Refunding Bonds.

Section 2.03 Details of Refunding Bonds. (a)  The Refunding Bonds shall be issued in
Authorized Denominations, shall be dated the Issue Date, and shall mature and bear interest as follows:

@ Series 1999A Refunding Bonds. The Series 1999A Refunding Bonds shall be
numbered from RA-1 upward, shall be issued in the aggregate original principal amount of
$59,000,000 and shall bear interest at the rates set forth below (calculated on the basis of a
360-day year of twelve 30-day months) payable on February 15, 2000, and semiannually
thereafier on each Interest Payment Date. Series 1999A Refunding Bonds in the original
principal amount of $8,450,000 shall bear interest at the rate of six and three/eighths per cent
(6.375%) per annum and, subject to prior redemption, mature on August 15, 2011, and Series
1999A Refunding Bonds in the original principal amount of $50,550,000 shall bear interest at
the rate of seven and one/tenth per cent (7.10%) per annum and, subject to prior redemption,
shall mature on August 15, 2023.
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All Series 1999A Refunding Bonds shall bear interest (a) from the Issue Date, if
authenticated prior to the first Interest Payment Date, or (b) otherwise from the Interest
Payment Date that is, or that immediately precedes, the date on which such Bond is
authenticated (unless payment of interest is in default, in which case such Bond shall bear
interest from the last date to which interest has been paid).

(i) Senies 1999B Refunding Bonds. The Senes 1999B Refunding Bonds shall be
numbered from RB-1 upward, shall be dated the Issue Date, shall be issued in the original
principal amount of $18,000,000, shall bear interest payable (A) on August 15, 2000, and each
August 15" thereafter, in an amount equal to one-quarter of the Series B Amount for the
preceding Fiscal Year, plus one-half of the income and gain from investments of moneys in the
Series 1999B Account of the Bond Fund during the preceding Fiscal Year, plus one-half of any
additional amount required to be deposited therein, or less one-half of any amount required to
be disbursed therefrom, on the preceding February 15" pursuant to the provisions of Section
5.19 of the Loan Agreement, and (B) on February 15, 2001 and each February 15®
thereafter, in an amount equal to one-quarter of the Series B Amount for the second preceding
Fiscal Year, plus one-half of the income and gain from investments of moneys in the Series
1999B Account of the Bond Fund during the second preceding Fiscal Year, plus one-half of
any additional amount required to be deposited therein, or less one-half of any amount required

- to be disbursed therefrom, on the preceding February 15" pursuant to the provisions of Section
5.19 of the Loan Agreement and, subject to prior redemption, shall mature on August 15,
2024.

(b)  Medium and Place of Payment. The principal of and interest on the Refunding Bonds
shall be payable in lawful money of the United States of America. Principal of the Refunding Bonds
shall be payable by the Paying Agent upon presentation and surrender of the Refunding Bonds as they
become due, whether at maturity or prior redemption, at the Principal Office of the Trustee. Interest on
the Refunding Bonds shall be payable by the Paying Agent to the holders of Refunding Bonds by check
or draft mailed to such holders at their addresses as they appear on the Bond Register on the Record
Date, provided, however, that principal of and interest due and payable to any holder of Refunding
Bonds in an aggregate principal amount of $1,000,000 or more will be paid, upon the written request of
any such Bondholder, in form and substance satisfactory to the Trustee, by wire transfer of immediately
available funds to any account within the United States of America designated by such Bondholder not
less than ten (10) days prior to such Interest Payment Date.

If any principal of or interest on any Refunding Bond is not paid when due (whether at maturity,
by acceleration or call for redemption or otherwise), then the overdue installments of principal and, to
the extent permitted by law, interest shall bear interest until paid at the same rate set forth in such
Refunding Bond. ’

Details with respect to any Additional Bonds shall be as set forth in supplemental indentures
providing for their issuance.
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Section 2.04 Execution of Refunding Bonds. The Refunding Bonds shall be signed by the
manual or facsimile signature of the Chief Executive Officer of the Issuer and attested by the manual or
facsimile signature of the Attesting Officer of the Issuer. The Refunding Bonds may bear the seal of the
Issuer or a facsimile thereof will be affixed to or imprinted on the Refunding Bonds. In case any officer
whose signature or a facsimile of whose signature shall appear on any Refunding Bond shall cease to be
such officer before the delivery of such Refunding Bond, such signature or facsimile shall nevértheless be
valid and sufficient for all purposes as if such officer had remained in office until such delivery.

Section 2.05 Authentication of Refunding Bonds.. The Refunding Bonds shall bear a
certificate of authentication, substantially in the respective forms set forth on Appendix “A” and
Appendix “B” hereto, duly executed by the Trustee. The Trustee shall authenticate each Refinding
Bond with the manual signature of a Responsible Officer of the Trustee, but it shall not be necessary for
the same Responsible Officer to authenticate all of the Bonds of a series. Only such authenticated
Refunding Bonds shall be entitled to any right or benefit under this Indenture. Such certificate on any
Refunding Bond issued hereunder shall be conclusive evidence that the Refunding Bond has been duly
issued and is secured by the provisions hereof.

Section 2.06 Forms of Refunding Bonds. The Refunding Bonds shall be in substantially
the respective forms set forth in Appendix “A” and Appendix “B” hereto, with such appropriate
variations, legends, omissions and insertions as permitted or required by this Indenture. The form of
each series of Additional Bonds shall be as set forth in the supplemental indenture providing for their
issuance.

Section 2.07 Delivery of Refunding Bonds. The Trustee shall authenticate and deliver the
Refunding Bonds pro rata to the holders of the Prior Bonds, in exchange for the Prior Bonds, pursuant
to the Exchange Agreement, when the following have been filed with the Trustee:

(@ A copy of the Bond Legislation certified by the Attesting Officer of the Issuer
authorizing (1) the execution and delivery of this Indenture, (2) the execution and delivery of the Loan
Agreement and the assignment of the Loan Agreement and the Notes to the Trustee, and (3) the
issuance, execution and delivery of the Refunding Bonds in accordance with the Exchange Agreement;

®) An original executed counterpart of this Indenture;

()  An original executed counterpart of the Loan Agreement;

d) The original executed Notes, assigned by the Issuer to the Trustee;

(e) An original executed counterpart of the Deed of Trust and the Security Agreement;
® An original executed counterpart of the Exchange Agreement;

® An original executed counterpart of the Tax Certificate and Agreement;
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) An opinion of Counsel to the Borrower, addressed to the Issuer, the Trustee, and the
Bondholders to the effect that the Loan Documents have been duly authorized, executed and delivered
by the Borrower and are enforceable against the Borrower, subject to applicable bankruptcy and
equitable principles;

6] An Opinion of Bond Counsel, addressed to the Issuer, the Borrower, the Trustee and
the Bondholders, to the effect that this Indenture and the Refunding Bonds have been validly authorized,
executed and delivered, and are binding and enforceable against the Issuer, subject to applicable
bankruptcy and equitable principles, and that interest on the Refunding Bonds (except interest on any
Refunding Bond during any period in which it is held by a substantial user of the Project or a related
person, as defined in Section 147(a) of the Code) is excludable from the gross income of the owners for
Federal income tax purposes under existing law and is exempt from income taxation by the State, with
respect to which Bond Counsel may rely on the opinion of Special Tax Counsel, addressed to the
Issuer and Bond Counsel, to the effect that interest on the Refunding Bonds (except interest on any
Refunding Bond during any period in which it is held by a substantial user of the Project or a related
person, as defined in Section 147(a) of the Code) is excludable from the gross income of the owners for
Federal income tax purposes under existing law;

()] A request and authorization of the Issuer, signed by its Chief Executive Officer, to the
Trustee to authenticate and deliver the Refunding Bonds as provided in this Section 2.07;

(k)  An extended ALTA Lender's title insurance policy in any amount not less than $77
million, issued by a title insurer authorized to transact such business in the State (i) insuring that the
Borrower has valid fee simple or leasehold interests in the Project Site, subject only to Permitted
Encumbrances and (ii) evidencing the fact that the liens and security interests created by the Deed of
Trust and the Security Agreement constitute valid first liens on the interests of Borrower in the Facility,
subject only to Permitted Encumbrances; '

1)) An agreement executed by PacifiCorp confirming the subordination of its lien on the
Facility pursuant to the Power Purchase Agreement to the liens of this Indenture, the Deed of Trust and
the Security Agreement; and

(m)  An opinion or certification of the Issuer to the effect that necessary State law approvals,
consents or opinions have been obtained.

Additional Bonds shall be delivered only upon compliance with the provisions of
Section 2.13 hereof and the provisions of the supplemental indentures providing for their issuance.

Section 2.08 Registration of Transfer and Exchange of Bonds; Persons Treated as
Bondholders. The Trustee shall act as initial bond registrar (the “Bond Registrar”) and in such capacity
shall maintain a bond register (the “Bond Register”) for the registration and transfer of Bonds. Upon
surrender of any Bonds at the Principal Office of the Trustee, together with an assignment duly executed
by the current holder of such Bonds or such Bondholder’s duly authorized attorney or legal
representative in such form as shall be satisfactory to the Trustee, such Bonds may, at the option of the
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Bondholder, be exchanged for an equal aggregate principal amount of Bonds of the same series and

maturity, of Authorized Denominations and bearing interest at the same rate and in the same form as the

Bonds surrendered for exchange, registered in the name or names requested by the assignee of the then

Bondholder; provided the Trustee is not required to exchange or register the transfer of any Bonds after
giving notice calling such Bond for redemption, in whole or in part. The Issuer shall execute and the
Trustee shall authenticate any Bonds whose execution and authentication is necessary to provide for

exchange of Bonds pursuant to this Section 2.08 and the Issuer may rely on a representation from the

Trustee that such execution is required.

Any exchange or registration of transfer of Bonds shall be at the expense of the Borrower
except that the Trustee may make a charge to any Bondholder requesting such exchange or registration
in the amount of any tax or other governmental charge required to be paid with respect thereto but will
not impose any other charge.

Prior to due presentment for registration of transfer of any Bond, the Trustee shall treat the
Person shown on the Bond Register as the holder of such Bond and the Person exclusively entitled to
payment of principal of, redemption premium, if any, and interest thereon and, except as otherwise
expressly provided herein, the exercise of all other rights and powers of the owner thereof, and neither
the Issuer, the Borrower, the Trustee nor any agent of the Issuer, the Borrower or the Trustee shall be
affected by any notice to the contrary.

Section 2.09 Temporary Bonds. Prior to the preparation of definitive Bonds of any series,
the Issuer may issue temporary Bonds in registered form and in such denominations as the Issuer may
determine but otherwise in substantially the form provided for definitive Bonds of such series with
appropriate variations, omissions and insertions. The Issuer shall promptly prepare, execute and deliver
to the Trustee before the first Interest Payment Date for such Bonds, definitive Bonds and, pon
presentation and surrender of Bonds in temporary form, the Trustee shall authenticate and deliver in
exchange therefor definitive Bonds of the same maturity for the same aggregate principal amount. Until
exchanged for definitive Bonds, Bonds in temporary form shall, in all respects, be entitled to the lien and
benefit of this Indenture.

Section 2.10 Mutilated, Lost or Destroyed Bonds. If any Bond has been mutilated, lost
or destroyed, the Issuer shall execute, and the Trustee shall authenticate and deliver to the Bondholder,
a new Bond of like date and tenor in exchange and substitution for, and upon cancellation of, such
mutilated Bond or in lieu of and in substitution for such lost or destroyed Bond but only if the
Bondholder has paid the reasonable expenses and charges of the Issuer and the Trustee in connection
therewith and, in the case of a lost or destroyed Bond, (a) filed with the Trustee evidence satisfactory to
the Trustee that such Bond was lost or destroyed and (b) furnished to the Trustee indemnity satisfactory
to it. If any such Bond has matured or been called for redemption and is payable, instead of issuing a
new Bond the Trustee may pay the same without issuing a replacement Bond.

If, after the delivery of such replacement Bond, the original Bond in lLieu of which such
replacement Bond was issued is presented for payment or registration, the Trustee shall seek to recover
such replacement Bond from the person to whom it was delivered or any person taking therefrom and
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shall be entitled to recover from the security or indemnity provided therefor to the extent of any loss,
damage, cost or expense incurred by the Trustee or the Issuer in connection therewith.

Section 2.11 Cancellation and Disposition of Bonds. The Issuer or the Borrower may
deliver Bonds to the Trustee for cancellation at any time and for any reason and the Trustee is hereby
authorized to cancel such Bonds. All Bonds that have been paid (whether at maturity or by
acceleration, upon redemption or pursuant to Section 3.09 hereof), or delivered to the Trustee for
cancellation, shall not be reissued. Unless otherwise directed by the Issuer or the Borrower, the Trustee
shall treat such Bonds in accordance with its document retention policies.

Section 2.12 Securities Depository. Notwithstanding any other provision hereof to the
contrary, the provisions of this Section 2.12 shall apply to the Refunding Bonds so long as all of the
Refunding Bonds are maintained as Book-Entry Bonds. The Refunding Bonds shall be registered in the
name of Cede & Co., as nominee of The Depository Trust Company (“DTC”), and shall be held by the.
Trustee as custodian for DTC. The Issuer acknowledges that it has executed and delivered a Blanket
Letter of Representations to DTC. All payments of principal of and interest on the Refunding Bonds
and all notices with respect thereto, including notices of full or partial redemption, shall be made and
given at the times and in the manner set out in the Letter of Representations. The terms and provisions
of the Letter of Representations shall govern in the event of any inconsistency between the provisions of
this Indenture and the Letter of Representations. The Letter of Representations may be amended
without Bondholder consent. All payments of principal of and interest on Refunding Bonds which are
Book-Entry Bonds and all notices with respect thereto, including notices of full or partial redemption,
shall be made and given at the times and in the manner set out in the Letter of Representations.

The book-entry registration system for any Refunding Bonds may be terminated and certificates
shall thereupon be delivered to and registered in the name of the Beneficial Owners under either of the
following circumstances:

(1) DTC notifies the Issuer and the Trustee that it is no longer willing or able to act as
Secunties Depository for such Refunding Bonds and a successor Securities Depository for the
Refunding Bonds is not appointed by the Issuer at the direction of the Borrower prior to the
effective date of such discontinuation; or

(i1) The Issuer and the holders of at least fifty-one percent (51%) of the principal amount
of the Outstanding Refunding Bonds determines that continuation of the book-entry system
through DTC (or a successor Securities Depository) is not in the best interests of the Owners of
the Refunding Bonds.

In the event a successor Securities Depository is appointed by the Issuer at the direction of the
Borrower, the Book-Entry Bonds will be registered in the name of such successor Securities
Deposttory or its nominee. In the event certificates are required to be issued to Beneficial Owners, the
Trustee, the Borrower and the Issuer shall be fully protected in relying upon a certificate of the then-
current Securities Depository, or its participants, as to the identity of and the principal amount of
Refunding Bonds held by such Beneficial Owners.
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The Beneficial Owners of Book-Entry Bonds will not receive physical delivery of certificates
except as provided herein. For so long as there is a Securities Depository for such Refunding Bonds, all
of such Refunding Bonds shall be registered in the name of the nominee of the Securities Depository, all
transfers of beneficial ownership interests in such Refunding Bonds will be made by the nominee of the
Securities Depository, and no investor or other party purchasing, selling or otherwise transferring
beneficial ownership of such Refunding Bonds is to receive, hold or deliver any certificate. The Issuer,
the Trustee and the Borrower shall have no responsibility or liability for transfers of beneficial ownership
interests in such Refunding Bonds.

The Issuer, the Borrower and the Trustee will recognize the Securities Depository or its
nominee as the Bondholder for all purposes, including receipt of payments, notices and voting; provided
the Trustee may recognize votes by or on behalf of Beneficial Owners as if such votes were made by
Bondholders of a related portion of the Refunding Bonds when such votes are received in compliance
with an omnibus proxy or other comparable evidence delivered to the Trustee by the Bondholders.

With respect to Book-Entry Bonds, the Issuer, the Borrower and the Trustee shall be entitled to
treat the Person in whose name any such Bond is registered as the absolute owner of such Bond for all
purposes of this Indenture, and none of the Issuer, the Borrower or the Trustee shall have any
responsibility or obligation to any Beneficial Owner of such Book-Entry Bond. Without limiting the
immediately preceding sentence, neither the Issuer, the Borrower nor the Trustee shall have any
responsibility or obligation with respect to (a) the accuracy of the records of any Securities Depository,
or any other Person with respect to any ownership interest in Book-Entry Bonds, (b) the delivery to any
Person, other than a Bondholder, of any notice with respect to Book-Entry Bonds, including any notice
of redemption or refunding, (c) the selection of the particular Refunding Bonds or portions thereof to be
redeemed or refunded in the event of a partial redemption or refunding of part of the Refunding Bonds
Outstanding or (d) the payment to any Person, other than a Bondholder, of any amount with respect to
the principal of, redemption premium, if any, or interest on Book-Entry Bonds.

Section 2.13 Additional Bonds. Additional Bonds on a parity with the Refunding Bonds
may be issued pursuant to the provisions hereof with the consent of the the holders of at least fifty-one
percent (51%) of the principal amount of the Outstanding Refunding Bonds. The terms and conditions
for the issuance and payment of, and the security for, such Additional Bonds will be set forth in a
supplement to this Indenture.

ARTICLE 11T

REDEMPTION OF REFUNDING BONDS

Section 3.01 Redemption Dates and Prices. The Refunding Bonds may not be called for
redemption by the Issuer except as provided in this Article IIl. Additional Bonds may not be called for
redemption by the Issuer except as provided in the supplemental indenture providing for their issuance.

Section 3.02 Mandatory Sinking Fund Redemption of Series 1999A Refunding
Bonds. The Series 1999A Refunding Bonds maturing on August 15, 2011 are subject to mandatory
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sinking fund redemption in part by lot on August 15" of each year, commencing on August 15, 2008, at
a redemption price equal to the principal amount thereof plus accrued interest thereon to the date of
redemption, in the following principal amounts:

Year Amount .~ Year Amount
2008 $1,370,000 2010 $2,360,000
2009 2,360,000 2011* 2,360,000
*Maturity

The Series 1999A Refunding Bonds maturing on August 15, 2023 are subject to mandatory
redemption in part by lot, on August 15" of each of the years 2000 to 2010 and of each of the years
2012 to 2023, at a redemption price equal to the principal amount thereof plus accrued interest thereon
to the date of redemption, in the following principal amounts:

Year Amount Year Amount
2000 $ 920,000 2014 $2,360,000
2001 2,005,000 2015 A 2,507,000
2002 2,443,000 2016 2,655,000
2003 2,445,000 2017 2,655,000
2004 2,445,000 2018 2,655,000
2005 2,445,000 2019 ' 2,655,000
2006 2,445,000 2020 2,655,000
2007 2,445,000 2021 2,655,000
2008 1,075,000 2022 2,655,000
2009 85,000 2023 3,540,000
2010 85,000 |

2012 2,360,000
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2013 2,360,000

*Maturity

Appendix “C” hereto sets forth the principal and interest payable with respect to the Series
1999A Refunding Bonds after taking into account the scheduled sinking fund redemptions but absent
extraordinary or optional redemptions and without consideration of any adjustments thereto that may be
made in accordance with the provisions of the final paragraph of Section 2.03(a)(i) hereof.

Section 3.03 Extraordinary Redemption upon Change of Control. The Refiunding
Bonds are subject to mandatory redemption, and shall be redeemed, in whole, and not in part, on the
next Business Day for which timely notice of redemption can be given, at a price of 100% of the
principal amount thereof, plus accrued interest to the date of redemption, in the event of a change of
control of the Borrower, directly or indirectly, prior to August 31, 2001. For the purposes hereof, a
"change of control” of the Borrower shall be deemed to have occurred only if (i) Constellation ceases
to control, directly or indirectly, fifty percent (50%) or more of the voting power of the Borrower or to
direct or cause the direction of the management and policies of those affiliates of Constellation owning a
direct or indirect equity interest in the Borrower without the consent of the Required Percentage of
Bondholders or (i) the Borrower is terminated for tax purposes as provided in Section 708 of the
Code.

Section 3.04 Extraordinary Redemption from Insurance and Condemnation Proceeds.
In the event of damage to, or destruction or condemnation of, all or any substantial portion(s) of the
Facility which in the reasonable judgment of the Borrower cannot practicably be repaired, restored or
replaced, and provided that the Borrower complies with the conditions set forth in Section 5.8 of the
Loan Agreement, the Refunding Bonds are subject to mandatory redemption, and shall be redeemed, in
" whole, on the next Business Day for which timely notice of redemption can be given, and in part, in
Authorized Denominations (provided that no Bond may be redeemed in part if the principal amount
thereof to be Outstanding following such partial redemption is not an Authorized Denomination), on the
next Interest Payment Date for which timely notice of redemption can be given, from any insurance or
condemnation proceeds deposited with the Trustee, and, in the case of redemption in whole, other
moneys deposited with the Trustee by the Borrower, for the purpose of redemption pursuant to the
provisions of Section 5.8 of the Loan Agreement, at a price of 100% of the principal amount of the
Refunding Bonds to be redeemed plus accrued interest to the redemption date.

Section 3.05 Extraordinary Redemption Upon Determination of Taxability. The
Refunding Bonds are subject to mandatory redemption, and shall be redeemed, by the Issuer on the
next Business Day for which timely notice of redemption can be given following a Determination of
Taxability, at a redemption price equal to 100% of the principal amount thereof plus accrued interest to
the redemption date. The foregoing redemption shall be in whole unless, in the opinion of Bond Counsel
mutually acceptable to the Issuer and the Borrower, the redemption of a portion of the Refunding Bonds
would have the result that interest payable on the Refinding Bonds remaining Outstanding after such

CHI99 3328780-1.042041.0012 25



redemption would not be includable in the gross income for Federal income tax purposes of any owner
of any such Refunding Bonds.

Section 3.06 Optional Redemption of Refunding Bonds. The Refunding Bonds are
subject to optional redemption, in whole or in part, by the Issuer, at the request of the Borrower, on
such date or dates, if any, as may be approved by the Required Percentage of Bondholders.

Section 3.07 Selection of Bonds for Redemption. If less than all of the Refunding Bonds
are called for redemption, Series 1999A Refunding Bonds shall be redeemed first, pro rata and
thereafter, Series 1999B Bonds shall be redeemed, pro rata, in such manner as the Trustee may
determine as provided below. Except as provided below, the portion of any Bond to be redeemed
shall be an Authorized Denomination or any multiple thereof and in selecting Refunding Bonds for
redemption, each Bond shall be considered as representing that number of Refunding Bonds which is
obtained by dividing the principal amount of such Bond by the minimum Authorized Denomination. Ifa
portion of a Bond shall be called for redemption, a new Refunding Bond or Refunding Bonds in an
aggregate principal amount equal to the unredeemed portion thereof shall be issued to the Bondholder
upon the surrender thereof. If for any reason the principal amount of Refunding Bonds called for
redemption would result in a redemption of Refunding Bonds in less than the Authorized Denominations,
the Trustee is hereby authorized to adjust the selection of Refunding Bonds for such purpose in order to
minimize any such redemption. Notwithstanding the foregoing, the Securities Depository for Book-
Entry Bonds shall select the Refunding Bonds for redemption within particular maturities according to its
stated procedures.

Section 3.08 Notice of Redemption

(a) When any Bonds (or portions thereof) are to be redeemed, the Issuer, at the request of
the Borrower or the Trustee, as the case may be, shall give or cause to be given notice of the
redemption of the Bonds to the Trustee no later than forty-five (45) days prior to the redemption date
or such shorter time as may be acceptable to the Trustee. The Trustee, at the expense of the Borrower,
shall send notice of any redemption, identifying the Bonds to be redeemed, the redemption date and the
method and place of payment and the information required by paragraph (b) below, by first class mail to
each holder of a Bond called for redemption to the holder’s address listed on the Bond Register. Such
notice shall be sent by the Trustee by first class mail not less than thirty (30) nor more than (60) days
prior to the scheduled redemption date. If notice is given as stated in this paragraph (a), failure of any
Bondholder to receive such notice, or any defect in the notice, shall not affect the redemption or the
validity of the proceedings for the redemption of such Bonds.

(b) In addition to the foregoing, the redemption notice shall contain with respect to each
Bond being redeemed, (i) the CUSIP number, (ii) the date of issue, (iii) the interest rate, (iv) the maturity
date, and (v) any other descriptive information needed to accurately identify the Bonds to be redeemed.
The Trustee shall also send each notice of redemption at least thirty (30) days before the redemption
date to (x) any Rating Service then rating the Bonds to be redeemed; (y) all of the registered Securities
Depositories known to the Trustee to be in the business of holding substantial amounts of bonds of a
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type similar to the Bonds; and (z) one or more nationally-recognized municipal securities information
repositories identified by the Issuer.

()  On or before the date fixed for redemption, subject to the provisions of paragraph (a)
of this Section 3.08, moneys shall be deposited with the Trustee to pay the principal of, redemption
premium, if any, and interest accrued to the redemption date on the Bonds called for redemption.
Upon the deposit of such moneys, the Bonds to be redeemed shall cease to bear interest on the
redemption date and shall no longer be entitled to the benefits of this Indenture (other than for payment)
and shall no longer be considered Outstanding.

Section 3.09 Purchase at Any Time. The Trustee, upon the written request of the Issuer or
the Borrower, shall purchase any Bonds as specified by the Issuer or the Borrower, as the case may be,
in the open market at a price not exceeding a price set by the Issuer or the Borrower, as the case may
be. Such purchase of Bonds shall be made with funds provided by the party directing such purchase
and not with any portion of the Trust Estate. Upon purchase by the Trustee, such Bonds shall be
treated as delivered for cancellation pursuant to Section 2.11 hereof. Nothing in this Indenture shall
prevent the Issuer or the Borrower from purchasing Bonds on the open market without the involvement
of the Trustee and delivering such Bonds to the Trustee for cancellation pursuant to Section 2.11 hereof,

ARTICLE IV

FUNDS AND ACCOUNTS

Section 4.01 Creation of Funds. The following Funds are hereby created and established
with the Trustee and the proceeds of the Refunding Bonds and any Additional Bonds, together with all
Facility Revenues and other amounts received by the Trustee for such purpose, shall be deposited in the
Funds described herein and held in trust for the purposes set forth herein (provided that the Trustee
need not open any such Fund on its books and records until moneys are required to be deposited
therein):

(a) The Project Fund.

(b) The Revenue Fund.

(©) The‘ Bond Fund, including a Series 1999A Account and a Series 1999B Account.
(d) The Debt Service Reserve Fund.

(e) The Working Capital Fund.

® The Rebate Fund.

Section 4.02 Project Fund. The Project Fund shall be used for the payment of any Project
Costs relating to any future capital acquisitions and improvements to the Facility to be paid from the
proceeds of Additional Bonds. The Project Fund shall consist of the amounts required or permitted to
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be deposited therein pursuant to any provision hereof or of the Loan Documents. Separate accounts
within the Project Fund shall be maintained by the Trustee for future capital acquisitions and
improvements if the Issuer or the Borrower determines that separate accounts are desirable with respect
to particular capital acquisitions and improvements or designated portions of capital acquisitions and
improvements. In addition, the Trustee shall deposit all proceeds of any insurance claim or
condemnation award received pursuant to Section 5.8 of the Loan Agreement into the Project Fund;
such amounts shall be used to repair, rebuild, restore or replace all or any portion of the Project
following the damage, destruction or condemnation thereof as provided in Section 5.8 of the Loan
Agreement and, to the extent not so used, shall be transferred to the Bond Fund and used to redeem
Bonds in accordance with the provisions of Section 3.04 hereof.

(a Payments shall be made from the Project Fund, or any account so established, by the
Trustee as follows:

® Payments from the Project Fund shall be made only upon receipt by the
Trustee of a requisition executed by the Borrower in a form set forth in a supplement to
this Indenture.

(1) Upon completion of, and payment or reimbursement of the Borrower
for, any addition or improvement to or of the Project, or any repair, rebuilding,
restoration or replacement of any portion thereof damaged, destroyed ar condemned
(in any such case, as evidenced by a certificate of the Borrower delivered to the
Trustee), any moneys remaining in the Project Fund shall be transferred to the Bond
Fund to redeem Bonds pursuant to the provisions of Section 3.04 hereof, unless the
Borrower directs that such moneys be deposited into the Debt Service Reserve Fund or
used to purchase Bonds in accordance with the provisions of Section 3.09 hereof,
accompanied in either case by an opinion of Bond Counsel to the effect that such
application will not adversely affect any applicable exemption from Federal income
taxation of the interest on any Outstanding Bonds.

(b) Notwithstanding anything to the contrary herein, to the extent an Event of Default
described in clause (a) or (b) of Section 7.01 shall have occurred and be continuing and no other
moneys are available under this Indenture to cure such Event of Default, no moneys on deposit in the
Project Fund shall be disbursed or applied as provided in subsection (a) of this Section 4.02. In any
such event, moneys on deposit in the Project Fund shall be applied by the Trustee in accordance with
Article VII hereof.

Section 4.03 Revenue Fund.

(a) The Borrower has pledged the Revenue Fund as security for the payment of the
principal of, and nterest on, the Bonds and shall deposit or cause to be deposited into the Revenue
Fund upon receipt all Facility Revenues except for the proceeds of casualty insurance claims and
condemnation awards delivered to the Trustee, which shall be applied as provided in Section 4.02
hereof, and except for investment earnings on the Funds held by the Trustee and pledged to secure the
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Bonds, which shall be applied as provided in Section 5.02 hereof. So long as no Event of Default has
occurred and is continuing hereunder, and unless otherwise directed in a certificate of the Borrower,
with the consent of the Consulting Engineer, funds in the Revenue Fund shall be transferred and applied
by the Trustee, to the extent available therein, on the first Business Day of each month, commencing
September 1, 1999, in the following order of priority, by transfer to the Borrower, or by disbursement,
at the request of the Borrower, to the Persons entitled to receive the same, as directed by the
Borrower, or by transfer to other Funds held by the Trustee, as appropriate:

@ First, to the Borrower, the amount necessary for payment of budgeted
Operation and Maintenance Costs for such month, as set forth in the approved Annual
Operating Budget for the then-current Fiscal Year then on file with the Trustee;

(1) Second, to the Series 1999A Account of the Bond Fund, on December
1, 1999, and on the first day of each of the two calendar months thereafter, one-third,
and on March 1, 2000 and the first day of each calendar month thereafter, one-sixth, of
the interest due on the Series 1999A Refunding Bonds on the next succeeding Interest
Payment Date, and on January 1, 2000 and on the first day of each of the seven
calendar months thereafter, one -eighth, and on September 1, 2000 and the first day of
each calendar month thereafter, one-twelfth, of the principal due on the Series 1999A
Refunding Bonds on the next succeeding August 15®, subject, in the case of the
transfers on each August I, to a credit for any income or gain on investments of
moneys in the Series 1999A Account of the Bond Fund then on deposit in such
Account;

@)  Third, to any Debt Service Reserve Fund Guarantor(s), any amounts
necessary to reimburse such Debt Service Reserve Fund Guarantor(s) for any
unreimbursed payments made with respect thereto, pro rata on the basis of such
unreimbursed payments, and, thereafter, to the Debt Service Reserve Fund, any amount
necessary to increase the amount on deposit therein, after taking into consideration the
amount(s) available pursuant to any Debt Service Reserve Fund Guarantee(s) then in
effect, to the Required Reserve; and

(tv)  Fourth, to CP Sunnyside, an amount equal to one-twelfth of the
Administrative Fee for such Fiscal Year.

(b)  On February 1, 2000, following any payments and transfers required pursuant to
subsection (a) hereof, the Trustee shall disburse from the Revenue Fund to the Borrower the sum of
$1,250,000, representing the Service and Maintenance Fee due for the preceding Fiscal Year and for
the first half of the then-current Fiscal Year, and on each February ' and August [ thereafier,
following any payments and transfers required pursuant to subsection (a) hereof, the Trustee shall
disburse from the Revenue Fund to the Borrower an amount equal to one-half of the Service and
Maintenance Fee for such Fiscal Year, plus any additional amount necessary to pay any accrued and
unpaid portion of the Service and Maintenance Fee for any prior period (until paid in full), provided that
a pro rata portion of the Service and Maintenance Fee shall be payable for the period commencing on

29

CHI99 3328780-1.042041.0012



January 1 of any Fiscal Year and ending on the date during such Fiscal Year in which the Refunding
Bonds are paid in full, at maturity or prior redemption.

(©)  On each February I and August 1¥, commencing February 1, 2000, following any
payments and transfers required pursuant to subsections (a) and (b) hereof, the Trustee shall transfer
from the Revenue Fund to the Working Capital Fund any amount necessary to cause the amount on
deposit in the Working Capital Fund (including any income and gain on investments thereof) to be not
less than $2,000,000.

@ On each February 20", commencing February 20%, 2000, the Trustee shall transfer
moneys from the Revenue Fund to the Series 1999B Account of the Bond Fund in an amount equal to
one-half of the Series B Amount for the preceding Fiscal Year as reported by the Borrower pursuant to
the provisions of Section 5.19 of the Loan Agreement; provided, however, that to the extent the
Revenue Fund does not, on such date, contain an amount equal to the Series B Amount for the
preceding Fiscal Year, the Trustee shall deposit in the Series 1999B Account of the Bond Fund one half
of the moneys then available in the Revenue Fund for such purpose and shall, on the first day of each
month thereafter, following the payments and transfers required pursuant to subsections (a)(1) and (a)(ii)
of this Section 4.03, transfer from the Revenue Fund to the Series 1999B Account of the Bond Fund
one-half of any moneys then contained in the Revenue Fund until such time as the Trustee has deposited
in the Series 1999B Account of the Bond Fund an amount equal to one-half of the Series B Amount
with respect to such preceding Fiscal Year and shall, concurrently with each such transfer, disburse
from the Revenue Fund to the Borrower an equal amount.

(e On each February 20™, commencing February 20, 2000, following any payments and
transfers required pursuant to subsections (a), (b), (c) and (d) hereof, the Trustee shall transfer from the
Revenue Fund to the Borrower, any balance remaining in the Revenue Fund (including income and gain
on investments thereof).

® Operation and Maintenance Costs payable pursuant to Section 4.03(a)(1) hereof shall
not in any event exceed the amounts budgeted for such purpose in the Annual Operating Budget for the
then-current Fiscal Year approved by the Consulting Engineer, as amended from time to time in
accordance with the provisions of the Loan Agreement.

(® In the event that at any time during any twelve month period (commencing August 16th
of each year) amounts on deposit in the Bond Fund are, and for so long as they remain, sufficient to pay
the principal and interest to become due on the Bonds during such twelve month period (ending on the
next succeeding August 15th), no additional amounts need be deposited in the Bond Fund pursuant to
the provisions of this Section 4.03 until the next succeeding September 1%.

Section 4.04 Bond Fund.

(a) The Bond Fund is pledged and shall be used solely to pay the principal of and interest
on Outstanding Bonds. The Trustee shall deposit into the appropriate account of the Bond Fund (i) any
moneys transferred from the Revenue Fund pursuant to the provisions of Section 4.03(a)(ii) and Section
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4.03(c) hereof, (ii) any other moneys received by the Trustee from the Borrower or any other Person
for deposit in such Fund pursuant to the Loan Agreement (including any insurance or condemnation
moneys required to be deposited therein to redeem Bonds pursuant to Section 3.04 hereof), (iif) any
other amount received by the Trustee from the Borrower or any other person to redeem Bonds
pursuant to the provisions of Sections 3.03 or 3.05 hereof, and (iv) any other amounts required to be
deposited in such Fund pursuant to the terms hereof. Amounts deposited to the Bond Fund shall be
applied on a first-in, first-out basis.

(b)  Moneys on deposit in the Series 1999A Account of the Bond Fund shall be applied as
follows:

() First, to the payment of interest, when due, on the Series 1999A Refunding Bonds,
including any accrued interest due in connection with redemptions of Bonds; and

(i) Second, to the payment when due, of the principal of the Series 1999A Refunding
Bonds then payable, at maturity or upon redemption.

(c)  Moneys on deposit n the Series 1999B Account of the Bond Fund shall be applied as
follows: One-half of the amount, if any, deposited in the Series 1999B Account of the Bond Fund on or
after February 20", 2000, and on or after each February 20" thereafter, in accordance with the
provisions of Section 4.03 (d) hereof, representing one-half of the Series B Amount for the preceding
Fiscal Year, together with one-half of any income and gain from investments of moneys in the Series
1999B Account of the Bond Fund therein during sich preceding Fiscal Year plus one-half of any
additional amount required to be deposited therein, or less one-half of any amount required to be
disbursed therefrom, on such February 20" pursuant to the provisions of Section 5.19(b) of the Loan
Agreement, shall be paid on August 15" of such calendar year, and the remaining one- half of such
amount shall be paid on the succeeding February 15™ to the holders of the Series 1999B Refunding
Bonds on the respective Record Dates therefor as interest on the Series 1999B Refunding Bonds.

In the event any accountant’s statement submitted to the Trustee pursuant to Section 5.19(b) of
the Loan Agreement demonstrates that the Borrower’s report of the Series B Amount for the preceding
Fiscal Year exceeded the actual amount thereof, any moneys thereafter deposited in the Series 1999B
Account of the Bond Fund shall first be disbursed to the Borrower to the extent of one-half of such
excess prior to making the payments contemplated by this subsection (c), and in the event any such
accountant’s statement demonstrates that the Borrower’s report of the Series B Amount for the
preceding Fiscal Year was less than the actual amount thereof, the Trustee shall, on the succeeding
February 20", withhold from the next moneys payable to the Borrower pursuant to the provisions of
Section 4.03(e) hereof and deposit to the Series 1999B Account of the Bond Fund an amount equal to
one-half of such deficiency, which amount shall be added to and become part of the payments
contemplated by this subsection (c) as provided above.
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Section 4.05 Debt Service Reserve Fund.

(a) Concurrently with the issuance and delivery of the Refunding Bonds, the Trustee shall
deposit in the Debt Service Reserve Fund from moneys provided by the Borrower an amount, after
taking into consideration any Debt Service Reserve Fund Guarantee(s) delivered concurrently herewith,
equal to the Required Reserve and shall thereafier deposit moneys therein in accordance with the
provisions of Section 4.03(a)(iii) hereof. Thereafter, if on the third (3) Business Day preceding any
Interest Payment Date, moneys in the Bond Fund and in the Debt Service Reserve Fund are not
sufficient to pay in full the principal and interest otherwise due on the Refinding Bonds on such Interest
Payment Date, the Trustee shall give Immediate Notice thereof to each Debt Service Reserve Fund
Guarantor(s) and to the Bondholders.

(b)  Moneys deposited in the Debt Service Reserve Fund shall be applied as follows:

@) On the date of any required payment fom the Bond Fund, moneys in the Debt
Service Reserve Fund or, to the extent moneys are required in excess thereof, moneys drawn
on a Debt Service Reserve Fund Guarantee (pro rata in the event there are two or more Debt
Service Reserve Fund Guarantees), shall be transferred to the Bond Fund and applied to cure
any deficiency in the Bond Fund;

() In the event the Trustee has drawn on any Debt Service Reserve Fund
Guarantee(s) to make payments due with respect to the Bonds, any moneys thereafter
deposited to the Debt Service Reserve Fund shall first be used to reimburse such Debt Service
Reserve Fund Guarantor(s) pro rata on the basis of any unreimbursed payments thereunder in
accordance with the terms of the related Debt Service Reserve Fund Guarantee;

@)  Upon delivery to the Trustee of an Officer’s Certificate of the Borrower, any
amount in the Debt Service Reserve Fund, including any Debt Service Reserve Fund
Guarantee(s), in excess of the Required Reserve on any annual valuation date, or on any date
on which one or more Debt Service Reserve Fund Guarantee(s) are deposited in the Debt
Service Reserve Fund, shall be (A) transferred to the Series 1999A Account of the Bond Fund
and credited against the payments next becoming due (in direct order) under the Loan
Agreement in respect of the principal of or interest on the Series 1999A Refunding Bonds, or
(B) applied as may be specified in an Officer’s Certificate of the Borrower if such Certificate is
accompanied by an opinion of Bond Counsel to the effect that such other application will not
cause interest on any Bonds to be includable in gross income for Federal income tax purposes;

(iv)  Upon delivery to the Trustee of moneys sufficient, alone or together with one or
more Debt Service Reserve Fund Guarantees, to cause the amount in the Debt Service Reserve
Fund to equal the Required Reserve, the Trustee shall cancel and deliver to the Borrower any
Debt Service Reserve Fund Guarantee(s) previously in effect requested by the Borrower
together with an acknowledgement thereof: and
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) In each month during the 12-month period preceding the final maturity of the

Series 1999A Refunding Bonds, any moneys held in the Debt Service Reserve Fund shall be
credited against the payments otherwise due under the Loan Agreement in respect of principal
of and interest on such Series 1999A Refunding Bonds and shall be transferred to the Bond
Fund for the payment of such principal and interest; provided, however, that no such credit shall
be given and no such transfer shall be made if and to the extent that, immediately prior to such
credit and transfer, the amount on deposit in the Debt Service Reserve Fund is less than the
Required Reserve, less the amounts previously transferred to the Bond Fund during such
12-month period pursuant to this subparagraph (v).

® Income and gain from investments in the Debt Service Reserve Fund shall be
transferred to and deposited in the Revenue Fund on each February 1 and August 1.

(¢) In lieu of or in substitution for cash, and subject to the approval of the Required Percentage
of Bondholders, the Borrower shall be permitted to deliver to the Trustee one or more Debt Service
Reserve Fund Guarantees for deposit in the Debt Service Reserve Fund, provided that:

@ except as otherwise approved by the Required Percentage of Bondholders, a
Debt Service Reserve Fund Guarantee (including any replacement Debt Service Reserve Fund
Guarantee) must be issued either by Constellation or by a United States bank, trust company or
national banking association (including any United States branch or agency of a foreign bank or
trust company) or insurance company whose unsecured long term debt obligations (in the case
of a United States bank, trust company or national banking association (including any United
States branch or agency of a foreign bank or trust company)) or whose claims paying abilities
(in the case of an insurance company) are rated by a Rating Service, at the time the Debt
Service Reserve Fund Guarantee is issued and at the time of each extension or renewal thereof,
in a rating category of not less than “AA” from Standard & Poor’s or the equivalent rating by
another Rating Service;

(i) the Debt Service Reserve Fund Guarantee (including any replacement Debt
Service Reserve Fund Guarantee, if provided by a different issuer) has an initial term of not less
than one (1) year and any extension, renewal or replacement (if provided by the same issuer)
thereof has a term of not less than one (1) year;

@)  the Trustee is authorized and has the dufy and right to draw on the Debt Service
Reserve Fund Guarantee(s) (pro rata if more than one) to satisfy the purposes for which the
Debt Service Reserve Fund was established; and

@) the Trustee shall receive a certification of the Borrower to the effect that all of
the requirements set forth above have been satisfied.

Upon any such substitution, funds on deposit in the Debt Service Reserve Fund which,
when added to the face amount of the Debt Service Reserve Fund Guarantee, exceed the
Required Reserve on all Outstanding Bonds shall be applied as provided in subsection (b)(iii)
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above. Thereafter, the Debt Service Reserve Fund Guarantees shall be considered a part of the
Debt Service Reserve Fund and the amount available thereunder shall be included n any
calculations of the amount required to be maintained in the Debt Service Reserve Fund;
provided that, (A) if the sum of the amount available under the Debt Service Reserve Fund
Guarantees and the amount of moneys on deposit in the Debt Service Reserve Fund exceeds
the amount required to be on deposit pursuant to subsection (a) above, the Borrower shall be
permitted (i) to cause the amount available under the Debt Service Reserve Fund Guarantees to
be reduced by an amount equal to such excess, or (ii) to direct that the excess moneys in the
Debt Service Reserve Fund be applied as permitted under subsection (b)(iti) above, and (b) if
the Debt Service Reserve Fund Guarantees is not extended, renewed or replaced at least ninety
(90) days prior to its scheduled expiration or termination date, the Trustee shall, not later than
ten (10) days prior to such date, draw on such Debt Service Reserve Fund Guarantee(s) (pro
rata if more than one) for the full amount thereof and deposit the proceeds thereof into the Debt
Service Reserve Fund.

(d)  If there are cash and investments on deposit in the Debt Service Reserve Fund in
addition to any Debt Service Reserve Fund Guarantee(s), such cash and investments must be
withdrawn and applied prior to any draws on such Debt Service Reserve Fund Guarantee.

Section 4.06 Working Capital Fund. Concurrently with the issuance and delivery of the
Bonds, the Borrower has delivered to the Trustee to be deposited in the Working Capital Fund, or
otherwise applied to pay working capital with respect to the Facility, an aggregate of $2,000,000.
Thereafter, amounts shall be deposited in the Working Capital Fund in accordance with the provisions
of Section 4.03 (c) hereof and may be disbursed therefrom at the request of the Borrower upon the
Trustee’s receipt of a certification by the Borrower that any such amounts are required for the operation
of the Project during such calendar month and will not be used for any other purpose. Any amounts
withdrawn from the Working Capital Fund for such purpose shall be replenished in accordance with the
provisions of Section 4.03(c) hereof. Moneys held from time to time in the Working Capital Fund may
be invested at the direction of the Borrower in Eligible Investments.

Section 4.07 Rebate Fund. Pursuant to the Loan Agreement, the Borrower has covenanted
to pay to the Trustee for deposit in the Rebate Fund amounts due in respect of “arbitrage rebate”
pursuant to Section 148(f) of the Code as determined in accordance with he Tax Certificate and
Agreement. Amounts on deposit in the Rebate Fund may be used solely to make payments to the
United States of America, and to pay costs related to the calculation of the amounts due, as provided in
Section 148 of the Code and the Tax Certificate and Agreement. Upon satisfaction of the Borrower’s
covenants described above, any amounts remaining in the Rebate Fund shall be applied in accordance
with Section 4.09 hereof. The Trustee agrees, on behalf of the Issuer and the Borrower, to keep
detailed records with respect to each and every Nonpurpose Investment attributable to Gross Proceeds
(as such terms are defined for the purposes of Section 148 of the Code and, particularly, Section
1.148-1(b) of the Treasury Regulations thereunder) d the Refunding Bonds, including: (i) purchase
date, (ii) purchase price, (iii) information establishing fair market value on the date of such investment
being allocated to Gross Proceeds of the Refunding Bonds, and thus a Nonpurpose Investment, and on
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the date it ceases to be allocated to Gross Proceeds and thus not a Nonpurpose Investment, (iv) any
accrued interest paid, (v) face amount, (vi) coupon rate, (vii) periodicity of interest payments, (Vviii)
disposition price, and (ix) applicable broker’s fees. Such detailed record keeping is required for the
calculation of the rebate amount (within the meaning of Section 1.148-3 of the Treasury Regulations)
that, in part, will require a determination of the difference between the actual aggregate earnings on all
Nonpurpose Investments and the amount of such eamings assuming a rate of return equal to the yield on
the Refunding Bonds.

Section 4.08 Revenues to Be Held for All Bondholders, With Certain Exceptions.
Until applied as herein provided and except where moneys have been deposited with or paid to the
Trustee pursuant to an instrument restricting the application of such moneys to particular Bonds, the
moneys and investments held in all Funds (other than the Working Capital Fund and the Rebate Fund)
established hereunder and the proceeds of any remedies exercised pursuant to Article VII hereof shall
be held in trust pursuant to the terms of this Indenture for the equal and proportionate benefit of the
holders of all Outstanding Bonds, except that: (a) on and after the date on which the interest on or
principal of any particular Bond is due and payable from the Bond Fund or, with respect to which a call
for redemption has been given and funds for such redemption have been deposited with the Trustee, the
unexpended balance of the amount deposited or reserved in the Bond Fund for the making of such
payments shall, to the extent necessary therefor, be held for the benefit of the Bondholder or
Bondholders entitled thereto; and (b) any special redemption fund established in connection with the
defeasance of any Bonds in accordance with Article IX shall be held for the benefit of the holders of
Bonds being defeased. ‘

Section 4.09 Repayment to the Borrower from Amounts Remaining in Any Funds.
Any amounts remaining in any Funds (a) after all of the Outstanding Bonds shall be deemed paid and
discharged under the provisions of this Indenture, and (b) after payment of all fees, charges and
expenses of the Trustee, the Bond Registrar and any Paying Agents and of all other amounts required to
be paid under this Indenture or the Loan Documents, shall be paid to the Borrower as provided in the
Loan Agreement to the extent that such amounts are in excess of those necessary to effect the payment
and discharge of the Outstanding Bonds.

Section 4.10 Disposition of Unclaimed Funds. Notwithstanding any provisions of this
Indenture, and subject to applicable unclaimed property laws, any money deposited with the Trustee or
any Paying Agent in trust for the payment of principal of, premium of or interest on the Bonds remaining
unclaimed for four (4) years after the payment thereof: (a) shall be reported and disposed of by the
Trustee in accordance with applicable unclaimed property laws; or (b) to the extent permitted by
applicable law, shall be paid to the Borrower, whereupon all liability of the Issuer and the Trustee with
respect to such money shall cease, and the holders of the Bonds shall thereafter look solely to the
Borrower for payment of any amounts then due. Moneys held by the Trustee or any Paying Agent
subject to this Section shall not be invested and the Trustee shall have no liability for payment of interest
thereon.

Section 4.11 Additional Funds and Accounts. In addition to the Funds and accounts
specifically created and established by this Article IV, the Trustee shall have the authority to create and
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maintain such other funds and accounts as it may deem reasonably necessary for proper administration
hereunder.

ARTICLE V
INVESTMENT OR DEPOSIT OF FUNDS

Section 5.01 Deposits and Security. All moneys received by the Trustee pursuant to this
Indenture for deposit in any Fund established hereunder shall be considered trust funds, except moneys
deposited in the Rebate Fund.

Section 5.02 Investment or Deposit of Funds.

(8  Moneys on deposit in the Funds established pursuant to Article IV hereof shall be
invested and reinvested by the Trustee pursuant to the provisions of this Section 5.02 for the benefit of
the Fund in which deposited.

(b)  All moneys on deposit in Funds shall be invested in Eligible Investments which shall
mature, or be subject to repurchase, withdrawal without penalty or redemption at the option of the
holder on or before the dates on which the amounts invested are reasonably expected to be needed for
the purposes hereof.

(c) All purchases or sales of Eligible Investments shall be made at the direction of the
Borrower (given in writing or orally, confirmed in writing) or, in the absence of such direction, to the
extent reasonably practicable, by the Trustee in Eligible Investments described in clause (f) of the
definition thereof, provided that neither the Issuer nor the Trustee shall be accountable for any
depreciation in the value of Eligible Investments or for any losses incurred upon any authorized
disposition thereof.

(d)  Any securities or investments held by the Trustee may be transferred by the Trustee, if
required in writing by the Borrower, from any of the Funds or accounts mentioned in Article IV to any
other Fund or account mentioned in Article IV at the then current market value thereof without having to
be sold and purchased or repurchased; provided, however, that (1) after any such transfer or transfers,
the investments in each such Fund or account shall be in accordance with the provisions as stated in this
Indenture and (2) whenever any other transfer or payment is required to be made from any particular
Fund, such transfer or payment shall be made from such combination of maturing principal, redemption
premiums, liquidation proceeds and withdrawals of principal as the Trustee deems appropriate for such

purpose.

(e) Subject to the foregoing, the Trustee is expressly authorized to invest moneys on deposit
in two or more Funds in a single investment, provided that a portion of the investment allocable to each
such Fund, and all payments received with respect to such allocable portion, shall be applied in
accordance with the applicable provisions governing such Fund hereunder.

CHI99 3328780-1.042041.0012 36



® The Issuer acknowledges that to the extent regulations of the Comptroller of the
Currency or other applicable regulatory authority grant the Issuer the right to receive brokerage
confirmations of security transactions as they occur, the Issuer will not receive such confirmations to the
extent permitted by law. The Trustee will furnish the Issuer with periodic cash transaction statements
which include detail for all investments hereunder through its own bond or investment department or
trust investment department, or those of any affiliate. The Trustee or any of its affiliates may act as
sponsor, advisor or manager in connection with any investments made by the Trustee pursuant hereto.

Section 5.03 Valuation of Funds. The Trustee shall determine the value of the assets in
each of the Funds established hereunder on, or on a date not earlier than three days prior to August 1 of
each year. As soon as practicable after each such valuation date, the Trustee shall furnish to the Issuer
and the Borrower a report of the status of each Fund as of such date. The Trustee shall also advise the
Borrower at such time of any amount then available in the Bond Fund as a credit against future deposits
prior to the next valuation date in direct order of the due dates of such deposits. In computing the value
of amounts in any Fund, investments shall be valued at the fair market value thereof and shall include
accrued but unpaid interest on each investment, and all investments (valued as aforesaid) and accrued
interest thereon shall be deemed a part of such Funds. In making any such valuations, the Trustee may
utilize and rely upon computerized securities pricing services that may be available to it, including those
available through its regular accounting system. Upon the request of the Borrower, the Trustee shall also
provide the Borrower with monthly or other periodic statements showing amounts deposited into and
withdrawn from each Fund, the investments made with amounts in each Fund and the investment income
received from such investments.

ARTICLE VI

COVENANTS AND AGREEMENTS OF THE ISSUER
Section 6.01 Covenants and Agreements of the Issuer.

(2) General In addition to any other covenants and agreements of the Issuer contained in this
Indenture or the Loan Agreement, the Issuer further covenants and agrees with the Bondholders and the
Trustee as provided in this Section 6.01.

(b) Payments of Principal and Interest. The Issuer will pay all principal of and interest on the
Bonds or cause them to be paid, solely from the sources provided herein, on the dates, at the places
and in the manner provided in this Indenture and the Loan Agreement.

(c) Revenues and Assignment of Revenue. The Issuer will not assign or otherwise dispose of
all or any portion of the Facility Reverues or create or authorize to be created any debt, lien or charge
thereon, other than the assignment thereof pursuant to this Indenture.

(d) Recordings and Filings. At the expense of the Borrower, the Issuer will cooperate with the
Borrower in the Bomrower’s performance of its obligation to cause this Indenture, or any related
instruments or documents relating to the assignment made by the Issuer pursuant to this Indenture to
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secure the Bonds, to be recorded and filed in the manner and in the places which may be required by
law in order to preserve and protect fully the security of the holders of the Bonds and the rights of the
Trustee hereunder.

(e) Inspection of Project Books. All books, instruments and documents in the Issuer’s
possession relating t the Project and the Facility Revenues shall be open to inspection at all times
during the Issuer’s regular business hours by any accountants or other agents or representatives of the
Trustee or the Bondholders which the Trustee or the holders of at least fifty-one percent (51%) of the
principal amount of the Oustanding Refunding Bonds, as the case may be, may designate from time to
time.

(f) Register. At reasonable times and under reasonable regulations established by the Bond
Registrar, the Bond Register may be inspected and copied by or delivered to the Borrower, the Issuer
or by a representative designated by the the holders of at least fifty-one percent (51%) of the principal
amount of the Oustanding Refunding Bonds.

(g) Rights and Enforcement of the Loan Agreement. The Trustee may enforce, in its name or
in the name of the Issuer, all rights of the Issuer for and on behalf of the holders, except for Unassigned
Issuer’s Rights, and may enforce all covenants, agreements and obligations of the Borrower under and
pursuant to the Loan Agreement, regardless of whether the Issuer is in default in the pursuit or
enforcement of those rights, covenants, agreements or obligations. The Issuer will do all things and take
all actions on its part necessary to comply with covenants, agreements, obligations, duties and
responsibilities on its part to be observed or performed under the Loan Agreement, and will take all
reasonable and practicable actions within its authority to keep the Loan Agreement in effect in
accordance with the terms thereof.

(h) Issuer Not to Adversely Affect Exclusion From Gross Income of Interest on the Refunding
Bonds. The Issuer covenants that it (1) will take, or require to be taken, all actions that may be
required of the Issuer for the interest on the Refunding Bonds to be and remain excludable from the
gross income of the Bondholders for Federal income tax purposes and (2) will not take or authorize to
be taken any actions that would adversely affect that exclusion under any provisions of the Code.

Section 6.02 Observance and Performance of Covenants, Agreements, Authority and
Actions. The Issuer hereby agrees to observe and perform at all times all wvenants, agreements,
authority, actions, undertakings, stipulations and provisions to be observed or performed on its part
pursuant to the Loan Agreement, this Indenture, the Bond Legislation and the Bonds which are
executed, authenticated and delivered  under this Indenture, and pursuant to all proceedings of its
Legislative Authority pertaining thereto.

In particular, the Issuer represents and warrants that:

@ It is duly authorized by the laws of the State, including particularly and
without limitation the Act, to issue the Refunding Bonds, to execute and deliver this
Indenture and the Loan Documents to which it is a party and to provide the security for
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payment of the principal of and interest on the Refunding Bonds in the manner and to
the extent set forth in this Indenture.

(1) All actions required on its part to be performed for the issuance, sale
and delivery of the Refunding Bonds and for the execution and delivery of this Indenture
and the Loan Documents have been or will be taken duly and effectively; provided no
representation is made as to any state securities or “Blue Sky” laws.

(i)  The Refinding Bonds will be valid and enforceable special, limited
obligations of the Issuer according to their terms, subject to applicable bankruptcy and
equitable principles.

Section 6.03 Tax Covenants.

(@ The Issuer covenants that it will not make or direct the Trustee to make any investment
or other use of the proceeds of any series of Bonds issued hereunder which would cause such series of
Bonds to be “arbitrage bonds” as that term is defined in Section 148(a) of the Code, and all Regulations
promulgated with respect thereto, and that it will comply with the requirements of the Code and
Regulations throughout the term of such series of Bonds.

(b)  Notwithstanding the foregoing, the Issuer hereby reserves the right to elect to issue one
or more series of Additional Bonds, the interest on which is not exempt from Federal income taxation, if
such election is made prior to the issuance of such Additional Bonds, in which event the covenants
contained in this Section 6.03 shall not apply to such series of Bonds.

(c) The Issuer covenants to notify the Trustee and the Borrower promptly upon receipt of
any correspondence, notice or other communication from any source substantially to the effect that
interest on the Refunding Bonds is not or may not be exempt from gross income for Federal income tax

purposes.

Section 6.04 Enforcement of Issuer’s Obligations. So long as no Event of Default
hereunder shall have occurred and be continuing, the Issuer may exercise all its rights under the Loan
Documents or any other lease, agreement or contract, or supplement or amendment thereto, provided
that, except as permitted hereby or by the Loan Documents, the Issuer shall not amend any of the same
so as to affect adversely the Issuer’s ability to perform its covenants under this Indenture or change the
payments or term of the Loan Documents or the security interest thereby and hereby created. The
Issuer shall file with the Trustee copies of the Loan Agreement, together with all amendments or
supplements thereto, whether or not the Trustee’s consent is required thereto, and shall give prompt
notice to the Trustee of any default by any of the parties thereto of which it has actual knowledge.
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ARTICLE VII

EVENTS OF DEFAULT AND REMEDIES

Section 7.01 Events of Default Defined Each of the following is an “Event of Default”
hereunder:

(@)  Default in the payment of any installment of interest on any Bond when it
becomes due and payable and such default continues for five (5) days;

(b)  Default in the payment of principal of any Bond when it becomes due and
payable, provided, however, that any such failure will not constitute an Event of Default
hereunder if the Borrower transfers to or at the direction of the Trustee for the benefit of the
Bondholders all of its right, title and interest in and to the Facility and the Trust Estate;

(©) Subject to the provisions of Section 7.07 hereof, default in the performance, or
breach, of any material covenant, warranty or representation of the Issuer contained in this
Indenture (other than a default described in subsections (a) and (b) of this Section 7.01);

(d) The occurrence of any Event of Default under the Loan Documents; or

©)] An Event of Bankruptcy of the Issuer; the appointment of a receiver, liquidator,
assignee, custodian, trustee, sequestrator or other similar official of the Issuer or of any
substantial portion of its property; or the ordering of the winding up or liquidation of its affairs
and the continuance of any such involuntary filing, appointment or order unstayed and in effect
for a period of sixty (60) consecutive days.

If a Determination of Taxability occurs with respect to any series of the Refunding Bonds, there
shall be no Event of Default resulting therefrom if all or part of the Refunding Bonds of such series are
redeemed pursuant to Section 3.05 hereof.

Section 7.02 Remedies Upon Default

(a) If an Event of Default described in Section 7.01, except subsection (e) of
Section 7.01, occurs and is continuing, the Trustee may, and upon the written request of holders
of at least fifty-one percent (51%) of the principal amount of the Outstanding Bonds shall,
subject to the requirements of Section 8.02(¢) hereof, by written notice to the Issuer, the
Borrower and the Bondholders, declare the principal of the Bonds and all interest accrued
thereon to the date of acceleration determined by the Trustee to be immediately due and
payable. If an Event of Default described in Section 7.01(e) hereof occurs, the principal of the
Bonds and all interest accrued thereon to the date thereof shall be immediately due and payable
without further action on the part of the Trustee, and the Trustee shall give notice thereof to the
Issuer, the Borrower and the Bondholders.
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(b) At any time after such a declaration of acceleration has been made and before
the entry of a judgment or decree for payment of the money due, the Trustee may, or the
holders of at least fifty-one percent (51%) of the principal amount of the Oustanding Refunding
Bonds, by written notice to the Issuer and the Trustee, and subject to the requirements of
Section 8.02(e) hereof, may direct the Trustee to, rescind and annul such declaration and its
consequences if:

0] there has been paid to or deposited with the Trustee by or for the
account of the Issuer, or provision reasonably satisfactory to the Trustee in reliance
upon an opinion of Counsel has been made for the payment of a sum sufficient to pay
(A) all overdue installments of interest on the Bonds; (B) the principal of, and
redemption premium, if any, on any Bonds which have become due other than by such
declaration of acceleration and interest thereon; (C) to the extent lawful, interest upon
overdue installments of interest and redemption premium, if any; and (D) all sums paid
or advanced by the Trustee hereunder, together with the reasonable compensation,
expenses, disbursements and advances of the Trustee, its agents and counsel prior to
the date of notice of rescission; and

@@ - all other Events of Default, other than the nonpayment of principal of,
redemption premium, if any, and interest on the Bonds which have occasioned such
acceleration, have been cured or waived.

() No such rescission and annulment shall affect any subsequent default or impair
any consequent right.

Section 7.03 Additional Remedies.

(a) Upon the occurrence of an Event of Default, the Trustee may, and upon the
written request of the holders of at least fifty-one percent (51%) of the principal amount of the
Oustanding Refunding Bonds, and subject to the requirements of Section 8.02(¢) hereof, shall
(1) exercise any or all rights of the Issuer under the Loan Documents and (2) proceed to protect
and enforce its rights and the rights of the holders of the Bonds under this Indenture by a suit or
suits in equity or at law, either for the specific performance of any covenant or agreement
contained herein or therein or in aid of the execution of any power herein or therein granted, or
for the enforcement of any other appropriate legal or equitable remedy, as the Trustee in
reliance upon the advice of Counsel may deem most effective to protect and enforce any of the
rights or interests of the Bondholders under the Bonds or this Indenture.

(b) Without limiting the generality of the foregoing, the Trustee shall at all times have
the power to institute and maintain, or intervene in, such proceedings as it may deem expedient
(1) to prevent any impairment of the Trust Estate by any acts which may be unlawful or in
violation of this Indenture or the Loan Documents, and (2) to protect its interests and the
wnterests of the Bondholders in the Trust Estate and in the issues, profits, revenues and other
income arising thereffom, including the power to maintain proceedings to restrain the
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enforcement of or compliance with any governmental enactment, rule or order which may be
unconstitutional or otherwise invalid, if the enforcement of, or compliance with, such enactment,
rule or order would impair the Trust Estate or be prejudicial to the interests of the Bondholders
or the Trustee

Section 7.04 Marshaling of Assets. Upon the occurrence of an Event of Default,
all moneys in all Funds (other than moneys in the Rebate Fund) shall be available to be utilized
by the Trustee in accordance with this Article VII, for which the Trustee shall be entitled to
compensation in accordance with Section 8.05 hereof. During the continuance of any such
Event of Default, all provisions of this Indenture relating Yo the utilization of Funds, including but
not limited to those set out in Article IV hereof, shall be superseded by this Article. Subsequent
to the curing or waiver of any such Event of Default, the provisions of this Indenture relating to
utilization of Funds, including the provisions of Article IV hereof, shall be reinstated.

Section 7.05 Trustee May File Proofs of Claim.

(@) In case of the pendency of any receivership, insolvency, liquidation, bankruptcy,
reorganization, arrangement, adjustment, composition or other judicial proceeding under the Bankruptcy
Code relating to the Issuer or the Borrower, any other obligor upon the Bonds or any property of the
Issuer or Borrower, the Trustee (whether or not the principal of the Bonds shall then be due and
payable by acceleration or otherwise, and whether or not the Trustee shall have made any demand upon
the Issuer and/or the Borrower for the payment of overdue principal, redemption premium, if any, and
interest) shall be entitled and empowered, by intervention in such proceeding or other means:

@) to file and prove a claim for the whole amount of the principal, redemption
premium, if any, and interest owing and unpaid in respect of the Bonds then Outstanding or for
breach of the Indenture or the Loan Documents and to file such other papers or documents as
may be necessary or advisable in order to have the claims of the Trustee (including any claim for
the reasonable compensation, expenses, disbursements and advances of the Trustee, its agents
and counsel) and of the holders allowed in such proceeding; and

(i) collect and receive any moneys or other property payable or deliverable on any
such claims and to distribute the same;

and any receiver, assignee, trustee, liquidator, sequestrator or similar official in any such judicial
proceeding is hereby authorized by each Bondholder to make such payments to the Trustee, and, in the
event that the Trustee shall consent to the making of such payments directly to the Bondholders, to pay
to the Trustee any amount due it for the reasonable compensation, expenses, disbursements and
advances of the Trustee, its agents and counsel, and any other amounts due the Trustee pursuant to
Section 8.05 hereof.

(b) No provision of this Indenture empowers the Trustee to authorize or consent to or accept
or adopt on behalf of any Bondholders any plan of reorganization, arrangement, adjustment or
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composition affecting any of the Bonds or the rights of any holder thereof, or to authorize the Trustee to
vote in respect of the claim of any holder in any proceeding described in subsection (a).

Section 7.06 Possession of Bonds Not Required All rights under the Indenture, the Loan
Documents and the Bonds may be enforced by the Trustee without possession of any Bonds or the
production of them at trial or other proceedings. Any proceedings instituted by the Trustee may be
brought in its name for itself or as representative of the Bondholders without the necessity of joining
Bondholders as parties, and any recovery resulting from such proceedings shall, subject to the
provisions of Section 7.08 hereof, be for the ratable benefit of the Bondholders.

Section 7.07 Notice and Opportunity to Cure Certain Defaults. No default under
subsection (c) of Section 7.01 hereof (other than the occurrence of a Determination of Taxability, to
which this Section 7.07 shall not be applicable) shall constitute an Event of Default until written notice of
such default shall have been given to the Borrower by the Trustee or by the Required Percentage of
Bondholders, and the Borrower shall have had thirty (30) days after receipt of such notice to correct
such default or cause such default to be corrected, and shall have failed to do so. In the event,
however, that any default is such that it cannot practicably be corrected within such thirty (30) day
period, it shall not constitute an Event of Default if corrective action is instituted by the Borrower within
such period and thereafter diligently pursued (in the reasonable determination of the Trustee) until the
default is corrected. The Trustee shall send a copy of each such notice to the Issuer, but receipt of such
notice by the Issuer shall not be a condition precedent to further action by the Trustee.

Section 7.08 Priority of Payment Following Event of Default.

(@) If at any time after the occurrence of an Event of Default the moneys held by the Trustee
under this Indenture shall not be sufficient to pay the principal of and interest on the Refunding Bonds as
the same become due and payable, whether by their terms or as a result of acceleration pursuant to
Section 7.02 hereof, such moneys, together with any moneys then available or thereafter becoming
available for such purpose, whether through the exercise of remedies in this Article VII or otherwise,
shall, subject to subsections (b) and (c) hereof, be applied by the Trustee as follows:

(1) first, to the payment of all amounts due the Trustee pursuant to the provisions of
Section 8.05 hereof’

(i) second, to the payment of all installments of interest on the Refunding Bonds then
due and payable in the order in which such instaliments became due and payable, and, if the
amount available shall not be sufficient to pay in full any particular installment, then to the
payment, ratably, according to the amounts due on such installments, without discrimination or
preference; and

(iii) third, to the payment of the unpaid principal amount of any of the Refunding Bonds
which shall have become due and payable, in the order of due dates (other than Refunding
Bonds called for redemption or contracted to be purchased for the payment of which moneys
are held pursuant to the provisions of this Indenture), with interest upon the principal amount of
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the Refunding Bonds from the respective dates upon which they shall have become due and
payable, and, if the amount available shall not be sufficient to pay in full the principal of such
Refunding Bonds due and payable on any particular due date, together with such interest, then
to the payment first of such interest, ratably, according to the amount of principal due on such
date, without any discrimination or preference.

(b)  If the principal of all Refunding Bonds shall have become due and payable, whether by
their terms or by a declaration of acceleration, and subject to subsection (a)(i) of this Section 7.08
regarding payment to the Trustee, all such moneys shall be applied to the payment of the principal and
interest then due and unpaid, first, upon the Series 1999A Refunding Bonds, without preference or
priority of principal over interest or of interest over principal, or of any installment of interest over any
other installment of interest, or of any Bond over any other Bond, ratably, according to the amounts due
respectively for principal and interest, without any discrimination or preference, and, second, upon the
Series 1999B Bonds in like manner.

(c)  Whenever moneys are to be applied pursuant to the provisions of this Section 7.08, the
Trustee may, in its discretion, establish and maintain a reserve for future fees and expenses, and may
apply moneys to be distributed at such times, and from time to time, as the Trustee shall determine,
having due regard for the amount of such moneys available for application and the likelihood of
additional moneys becoming available for such application in the future. Whenever the Trustee shall
apply such funds, it shall fix a date (which shall be an Interest Payment Date unless it shall deem another
date more suitable) upon which such application is to be made and upon such date interest on the
amounts of principal to be paid on such dates, and for which moneys are available, shall cease to
accrue. The Trustee shall also select a Record Date for such payment date. The Trustee shall give such
notice as it may deem appropriate of the deposit with it of any moneys and of the fixing of any such
Record Date and payment date, and shall not be required to make payment to the holder of any
Refunding Bond until such Refunding Bond shall be presented to the Trustee for appropriate
endorsement or for cancellation if fully paid.

Section 7.09 Bondholders May Direct Proceeding. The holders of at least fifty-one
percent (51%) of the principal amount of the Oustanding Refunding Bonds shall, subject to the
requirements of Section 8.02(¢) hereof, have the right, by an instrument or instruments in writing
executed and delivered to the Trustee, to direct the method and place of conducting all remedial
proceedings by the Trustee hereunder, provided that such direction shall not be in conflict with any rule
of law or this Indenture and that the Trustee shall have the right to decline to follow any such direction
which, in the opinion of the Trustee, would be unduly prejudicial to the rights of Bondholders not parties
to such direction or would subject the Trustee to personal liability. Notwithstanding the foregoing, the
Trustee shall have the right to select and retain counsel of its choosing to represent it in any such
proceedings. The Trustee may take any other action which is not inconsistent with any direction under
this Section.

Section 7.10 Limitations on Rights of Bondholders.
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(a) No Bondholder shall have any right to pursue any other remedy under this Indenture
unless: (1) an Event of Default shall have occurred and is continuing; (2) the holders of at least fifty-one
percent (51%) of the principal amount of the Outstanding Bonds have requested the Trustee, in writing,
to exercise the powers hereinabove granted or to pursue such remedy in its or their name or names; (3)
the Trustee has been offered indemnity satisfactory to it against reasonable costs, expenses and liabilities
reasonably anticipated to be incurred; (4) the Trustee has declined to comply with such request, or has
failed to do so, within sixty (60) days after its receipt of such written request and offer of indemnity; and
(5) no direction inconsistent with such request has been given to the Trustee during such 60-day period
by the holders of at least fifty-one percent (51%)) of the principal amount of the Outstanding Bonds.

(b) The provisions of subsection (a) of this Section are conditions precedent to the exercise
by any Bondholder of any remedy hereunder. The exercise of such rights is further subject to the
provisions of Sections 7.09, 7.11 and 7.14 hereof. No one or more Bondholders shall have any right in
any manner whatever to enforce any right under this Indenture, except in the manner herein provided.
All proceedings at law ar in equity with respect to an Event of Default shall be instituted and maintained
in the manner herein provided for the equal and ratable benefit of the Bondholders of all Bonds
Outstanding.

Section 7.11° Unconditional Right of Bondholder to Receive Payment. Notwithstanding
any other provision of this Indenture, each Bondholder shall have the absolute and unconditional right to
receive payment of principal of, redemption premium, if any, and interest on the Bonds on and after the
due date thereof, and to institute suit for the enforcement of any such payment.

~ Section 7.12  Restoration of Rights and Remedies. If the Trustee or any Bondholder has
instituted any proceeding to enforce any right or remedy under this Indenture or the Loan Documents,
and any such proceeding has been discontinued or abandoned for any reason, or has been determined
adversely to the Trustee or such Bondholder, then the Borrower, the Trustee and the Bondholders shall,
subject to any determination in such proceeding, be restored to their former positions hereunder, and all
rights and remedies of the Trustee and the Bondholders shall continue as though no such proceeding had
been instituted.

Section 7.13 Rights and Remedies Cumulative. No right or remedy herein conferred
upon or reserved to the Trustee is intended to be exclusive of any other right or remedy, but each such
right or remedy shall, to the extent permitted by law, be cumulative of and in addition to every other
right or remedy given hereunder or now or hereafter existing at law, in equity or otherwise. The
assertion or employment of any right or remedy hereunder shall not prevent the concurrent assertion or
employment of any other appropriate right or remedy.
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Section 7.14 Delay or Omission Not Waiver. No delay or omission by the Trustee or any
Bondholder to exercise any right or remedy accruing upon any Event of Default shall impair any such
right or remedy or constitute a waiver of such Event of Default. Every right and remedy given by this
Article VII or by law to the Trustee or the Bondholders may be exercised from time to time, and as
often as may as deemed expedient, by the Trustee or the Bondholders, as the case may be.

Section 7.15 Waiver of Defaults.

(@) The holders of at least fifty-one percent (51%) of the principal amount of the Oustanding
Refunding Bonds may, by written notice to the Trustee and subject to the requirements of Section
8.02(e) hereof, waive any existing default or Event of Default and its consequences, except an Event of
Default described in subsections (a) or (b) of Section 7.01 hereof. Upon any such waiver, the default
or Event of Default shall be deemed cured and shall cease to exist for all purposes. No waiver of any
default or Event of Default shall extend to or effect any subsequent default or Event of Default or shall
impair any right or remedy consequent thereto.

(b) Notwithstanding any provision of this Indenture or the Loan Agreement, in no event shall
any Person, other than all of the affected Bondholders, have the ability to waive any Event of Default
under this Indenture or the Loan Agreement if such event results or may result, in the opinion of Bond
Counsel, in interest on any of the Bonds becoming includable in gross income for Federal income tax

purposes.

Section 7.16 Notice of Events of Default. If an Event of Default occurs of which the
Trustee has or is deemed to have notice pursuant to Section 8.02(h) hereof, the Trustee shall give
Immediate Notice thereof to the Issuer, the Borrower and the Bondholders.

Section 7.17 Right to Cure. If the Issuer shall, for whatever reason, at any time fail to pay
any amount or perform any act which it is obligated to pay or perform and, as a result, a default or
Event of Default occurs or may occur, the Borrower shall have the right to perform such act or pay such
amount on behalf of the Issuer and thereby cure or prevent such default or Event of Default.

ARTICLE VIII
THE TRUSTEE
Section 8.01 Duties and Responsibilities of the Trustee.

(@) Prior to the occurrence of an Event of Default of which it has or is deemed to have notice
hereunder, and after the curing or waiver of any Event of Default which may have occurred:

@) the Trustee undertakes to perform such duties and only such duties as are
specifically set forth in this Indenture, and no implied covenants or obligations shall be read into
this Indenture against the Trustee; and
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() in the absence of bad faith on its part, the Trustee may conclusively rely, as to
the truth of the statements and the correctness of the opinions expressed therein, upon
certificates or opinions furnished to the Trustee and conforming to the requirements of this
Indenture; but in the case of any such certificates or opinions which by any provision hereof are
specifically required to be furnished to the Trustee, the Trustee is under a duty to examine same
to determine whether or not they conform to the requirements of this Indenture.

(b) In case an Event of Default of which the Trustee has or is deemed to have notice hereunder
has occurred and is continuing, the Trustee shall exercise such of the rights and powers vested in it by
this Indenture, and use the same degree of care and skill in their exercise, as a prudent person would
exercise or use in the conduct of such person’s own affairs.

(c) No provision of this Indenture shall be construed to relieve the Trustee from Lability for its
own negligence, its own negligent failure to act, or its own willful misconduct, except that:

(i) this subsection shall not be construed to limit the effect of subsection (a) of this Section;

(ii) the Trustee is not liable for any error of judgment made in good faith by a Responsible
Officer, unless it is proven that the Trustee was negligent in ascertaining the pertinent facts;

(iii) the Trustee is not liable with respect to any action taken or omitted to be taken by it in
good faith in accordance with the direction of the Bondholders under any provision of this
Indenture relating to the time, method and place of conducting any proceeding for any remedy
available to the Trustee, or exercising any trust or power conferred upon the Trustee under this
Indenture; and

(iv) no provision of this Indenture shall require the Trustee to expend or risk its own funds
or otherwise incur any financial liability in the performance of any of its duties hereunder, or in
the exercise of any of its rights or powers, if it Ins reasonable grounds for believing that the
repayment of such funds or adequate indemnity against such risk or liability is not reasonably
assured to it;

(d  Whether or not expressly so provided, every provision of this Indenture relating to the
conduct or affecting the Hability of or affording protection to the Trustee is subject to the provisions of
this Section.

Section 8.02 Certain Rights of the Trustee. Except as otherwise provided in Section
8.01 hereof:

(a) the Trustee may rely and is protected in acting or refraining from acting upon any
resolution, certificate, statement, instrument, opinion, report, notice, request, direction, consent, order,
approval, bond, debenture or other paper or document believed by it to be genuine and to have been
signed or presented by the proper party or parties;
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(b)  any request, direction, order or demand of the Borrower under this Indenture shall be
sufficiently evidenced by an Officer’s Certificate (unless other evidence thereof is specifically
prescribed) and any resolution of the board of directors, or joint direction of the joint venture partners,
of the Borrower may be sufficiently evidenced by a copy thereof certified by an Authorized
Representative or the chief executive officer of the Borrower;

©) whenever in the administration of this Indenture the Trustee deems it desirable that a
matter be proved or established prior to taking, suffering or omitting any action hereunder, the Trustee
(unless other evidence thereof is specifically prescribed) may, in the absence of bad faith on its part, rely
upon an Officer’s Certificate;

(d)  the Trustee may consult with Counsel and the written advice of such Counsel or an
opinion of Counsel shall be full and complete authorization and protection for any action taken, suffered
or omitted by it in good faith and in accordance with such advice or opinion;

(e) the Trustee is under no obligation to exercise any of the rights or powers vested in it by
this Indenture at the request or direction of any of the Bondholders unless such holders have offered to
the Trustee security or indemnity reasonably satisfactory to the Trustee as to its terms, coverage,
duration, amount and otherwise with respect to the reasonable costs, expenses and liabilities which may
be incurred by it in compliance with such request or direction, and the provision of such indemnity shall
be mandatory for any remedy taken upon direction of the holders of at least fifty-one percent (51%) of
the principal amount of the Outstanding Refunding Bonds;

® Trustee is not required to make any inquiry or investigation into the facts or matters
stated in any resolution, certificate, statement, instrument, opinion, report, notice, request, direction,
consent, order, approval, bond, debenture or other paper or document but the Trustee, in its discretion,
may make such further inquiry or investigation into such facts or matters as it may see fit and, if the
Trustee determines to make such further inquiry or investigation, t is entitled to examine the books,,
records and premises of the Issuer and the Borrower, in person or by agent or attorney;

®) the Trustee may execute any of its trusts or powers or perform any duties under this
Indenture either directly or by or through agents or attorneys, and may in all cases pay, subject to
reimbursement as provided in Section 8.05 hereof, such reasonable compensation as it deems proper to
all such agents and attorneys reasonably employed or retained by it, and the Trustee shall not be
responsible for any misconduct or negligence of any agent or attorney appointed with due care by it;

h) the Trustee is not required to take notice or deemed to have notice of any default or
Event of Default hereunder, except Events of Default described in subsections (a) or (b) of Section 7.01
hereof, unless a Responsible Officer of the Trustee has actual knowledge thereof or has received notice
in writing of such default or Event of Default from the Issuer, the Borrower or from the holders of fifty-
one percent (51%) of the principal amount of the Outstanding Refunding Bonds, and in the absence of
any such notice, the Trustee may conclusively assume that no such default or Event of Default exists;
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@) the Trustee is not required to give any bond or surety with respect to the performance
of its duties or the exercise of its powers under this Indenture;

Q)] in the event the Trustee receives inconsistent or conflicting requests and indemnity from
two or more groups of Bondholders, each representing less than a majority h aggregate principal
amount of the Bonds Outstanding, pursuant to the provisions of this Indenture, the Trustee, in its sole
discretion, may determine what action, if any, shall be taken;

k) the Trustee’s immunities and protections from liability and its right to indemnification in
connection with the performance of its duties under this Indenture shall extend to the Trustee’s officers,
directors, agents, attorneys and employees. Such immunities and protections and right to indemnification,
together with the Trustee’s right to compensation, shall survive the Trustee’s resignation or removal, the
discharge of this Indenture and final payment of the Bonds;

0 the permissive right of the Trustee to take the actions permitted by this Indenture shall
not be construed as an obligation or duty to do so; and

(m)  except for information provided by the Trustee concerning the Trustee, the Trustee shall
have no responsibility for any information in any offering memorandum or other disclosure material
distributed with respect to the Bonds, and the Trustee shall have no responsibility for compliance with
any state or Federal securities laws in connection with the offering, sale or exchange of any Bonds
authorized pursuant hereto.

(n) Anything to the contrary notwithstanding, the Trustee shall not be required to enter, take
possession of, or take any other action whatsoever with respect to the Project, and shall not be required
to initiate foreclosure proceedings with respect to the Project and the Deed of Trust unless the Trustee
is satisfied that the Trustee will not as a consequence thereof become subject to any liability under any
local, state or Federal environmental laws or regulations of any kind whatsoever or from any
circumstances present at the Project relating to the presence, use, management, disposal of, or
contamination by any hazardous substances or any environmentally hazardous materials or substances of
any kind whatsoever.

Section 8.03 Trustee Not Responsible. The recitals contained in this Indenture and in the
Bonds (other than the certificate of authentication on the Bonds) are statements of the Issuer and the
Trustee assumes no responsibility for their correctness. The Trustee makes no representations as to the
value, condition or sufficiency of any assets pledged or assigned as security for the Bonds, the right, title
or interest of the Issuer therein, the security provided thereby or by this Indenture, the technical or
financial feasibility of the Project, compliance of the Project with the Act, or the tax-exempt status of
any Bonds. The Trustee is not accountable for the use or application by the Borrower of any of the
Bonds or the proceeds of the Bonds, or for the use or application of any moneys paid over by the
Trustee in accordance with any provision of this Indenture.

Section 8.04 Trustee May Own Bonds. The Trustee, in its commercial banking or in any
other capacity, may in good faith buy, sell, own, hold and deal in any of the Bonds and may join in any
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action which any Bondholder may be entitled to take with like effect as if it were not Trustee. The
Trustee, in its commercial banking or in any other capacity, may also engage in or be interested in any
financial or other transaction with the Issuer or the Borrower and may act as depository, trustee or
agent for any committee of Bondholders secured hereby or other obligations of the Issuer as freely as if
were not Trustee. The provisions of this Section shall extend to affiliates of the Trustee.

Section 8.05 Compensation and Expenses of the Trustee. The Borrower has
covenanted and agreed, pursuant to the Loan Agreement:

(a) To pay to the Trustee compensation for all services rendered by it hereunder and under
the other agreements relating to the Bonds to which the Trustee is a party in accordance with terms
agreed to from time to time, and, subsequent to default, in accordance with the Trustee’s then-current
fee schedule for default administration (the entirety of which compensation shall not be limited by arny
provision of law regarding compensation of a trustee of an express trust);

(b)  To reimburse the Trustee upon its request for all reasonable expenses, disbursements
and advances incurred or made by the Trustee in accordance with any provision of this Indenture, any
other agreement relating to the Bonds to which it is a party or in complying with any request by the
Borrower, the Issuer or any Rating Service with respect to the Bonds, including the reasonable

compensation, expenses and disbursements of its agents and counsel, except any such expense, . -

disbursement or advance attributable to the Trustee’s gross negligence, bad faith or willful misconduct;
and ’

(©) To indemnify, defend and hold the Trustee harmless from and against any loss, liability
or expense incurred without gross negligence, bad faith or willful misconduct on its part, arising out of or
in connection with the acceptance or administration of the office of Trustee under this Indenture and the
Loan Documents, including the costs of defending itself against any claim or liability in connection with
the exercise or performance of any of its powers or duties hereunder or thereunder.

In the event the Trustee incurs eXpenses or renders services in any proceedings under the
Bankruptcy Code relating to the Issuer or the Borrower, the expenses so incurred and compensation
for services so rendered are intended to constitute expenses of administration under the Bankruptcy
Code. ’

As security for the performance of the obligations of the Borrower under this Section, the
Trustee shall have a lien, which it may exercise through a right of setoff, prior to the Bonds upon all
property or funds held or collected by the Trustee pursuant to this Indenture (other than moneys in the
Rebate Fund) for the payment of principal of, redemption premium, if any, and interest on the Bonds.
The obligations of the Borrower to make the payments described in this Section shall survive discharge
of this Indenture and payment in full of the Bonds.

Section 8.06 Qualifications of Trustee. There shall at all times be a trustee hereunder
which shall be a corporation or banking association organized and doing business under the laws of the
United States of America or of any state, authorized under such laws to exercise corporate trust
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powers, having a combined capital and surplus of at least $50,000,000, and subject to supervision or
examination by Federal or state banking authority. If such corporation or banking association publishes
reports of condition at least annually, pursuant to law or the requirements of any supervising or
examining authority above referred to, then Hr purposes of this Section, the combined capital and
surplus of such corporation or banking association shall be deemed to be its combined capital and
surplus as set forth in its most recent report of condition so published. If at any time the Trustee shall
cease to be eligible in accordance with the provisions of this Section, it shall resign promptly in the
manner and with the effect specified in this Article.

Section 8.07 Resignation or Removal of Trustee; Appointment of Successor Trustee.

(@  No resignation or removal of the Trustee and no appointment of a successor Trustee
pursuant to this Article shall become effective until the acceptance of appointment by the successor
Trustee pursuant to Section 8.08 hereof.

(b)  The Trustee may resign at any time by giving thirty (30) days’ prior written notice to the
Issuer, the Borrower and the Bondholders. Upon receiving such notice of resignation, the Issuer shall
promptly appoint a successor Trustee by an instrument in writing. If an instrument of acceptance has
not been delivered to the resigning Trustee within thirty (30) days after the giving of such notice of
resignation, the resigning Trustee or any Bondholder may petition a court of competent jurisdiction for
the appointment of a successor Trustee.

(c) Prior to the occurrence and continuance of an Event of Default hereunder, or afier the
curing or waiver of any such Event of Default, the Issuer, the holders of at least fifty-one percent (51%)
of the holders of Outstanding Refunding Bonds or the Borrower may remove the Trustee and appoint a
successor Trustee. In the event there shall have occurred and be continuing an Event of Default
hereunder, the holders of at kast fifty-one percent (51%) of the Outstanding Refunding Bonds may
remove the Trustee and appoint a successor Trustee. In each instance such removal and appointment
shall be accomplished by an instrument or concurrent instruments in writing signed by the Issuer or such
Bondholders or the Borrower, as the case may be, and delivered to the Trustee, the Issuer, the
Borrower and holders of the Outstanding Bonds.

(d) Ifatanytime: (1) the Trustee shall cease to be eligible and qualified pursuant to Section
8.06 hereof and shall fail or refuse to resign after written request to do so by the Issuer or any
Bondholder or (2) the Trustee shall become incapable of acting or shall be adjudged insolvent, or a
receiver of the Trustee or its property shall be appointed, or any public officer shall take charge or
control of the Trustee, its property or affairs for the purpose of rehabilitation, conservation or
liquidation, then in either such case (A) the Issuer may remove the Trustee and appoint a successor
Trustee in accordance with the provisions of subsection (c) of this Section, provided that, unless an
Event of Default shall have occurred and be continuing hereunder, any such successor trustee must be
acceptable to the Borrower (which acceptance shall not be unreasonably withheld or delayed), or (B)
any Bondholder of an Outstanding Bond may, on behalf of the holders of all Outstanding Bonds,
petition a court of competent jurisdiction for removal of the Trustee and appointment of a successor
Trustee.
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(e) The Borrower shall cause written notice of each resignation or removal of the Trustee
and each appointment of a successor Trustee to be given to each Bondholder of Bonds then
Outstanding as listed in the Bond Register. Each such notice shall include the name and address of the
corporate trust office of the successor Trustee.

Section 8.08 Acceptance of Appointment by Successor Trustee.

(a)  Every successor Trustee appointed hereunder shall execute, acknowledge and deliver
to the Issuer, the Borrower and the predecessor Trustee an instrument accepting its appointment. The
resignation or removal of the retiring Trustee shall thereupon become effective, and the successor
Trustee shall, without further act, deed or conveyance become vested with all the estates, properties,
rights, powers and duties of the predecessor Trustee. Upon the request of the Issuer, the Borrower or
the suacessor Trustee, the predecessor Trustee shall execute and deliver an instrument transferring to
the suacessor Trustee all the estates, properties, rights, powers and duties of the predecessor Trustee
under this Indenture, and shall duly assign, transfer, deliver and pay over to the successor Trustee all
moneys and other property then held under this Indenture, subject, however, to the lien, if any, provided
for in Section 8.05 hereof, The successor Trustee shall promptly give written notice of its appointment
to the holders of all Bonds then Outstanding in the manner prescribed herein, unless such notice has
previously been given.

(b)  No successor Trustee shall accept appointment as provided in this Section 8.68 unless,
as of the date of such acceptance, it is eligible and qualified under the provisions of Section 8.06 hereof.

Section 8.09 Merger or Consolidation of Trustee. Any corporation or association: (a)
into which the Trustee is merged or with which it is consolidated; (b) resulting from any merger or
consolidation to which the Trustee is a party; or (c) succeeding to all or substantially all of the corporate
trust business of the Trustee, shall be the successor Trustee without the execution or filing of any
document or the taking of any further action. Any such successor must nevertheless be eligible and
qualified under the provisions of Section 8.06 hereof.

~ Section 8.10 Provision of Notices, Etc. to Bondholders. Upon the written request of any
Bondholder, or of any Beneficial Owner who provides evidence satisfactory to the Trustee of its
beneficial ownership of Refunding Bonds, the Trustee will provide such Bondholder or Beneficial
Owner, as the case may be, with a copy of the Borrower’s Annual Operating Budget then in effect and
any certificates or reports furnished to the Trustee by the Borrower, and notices sent to or received
from the Borrower, pursuant to the Loan Agreement.

Section 8.11 Co-Trustee or Separate Trustee. At any time for the purpose of meeting
any legal requirements of any jurisdiction in which ay part of the trust estate may at any time be
located, the Issuer and the Trustee shall have the power to appoint an additional institution or individual
as a separate or co-trustee, and upon the request of the Trustee, the Issuer shall join with the Trustee in
the execution, delivery and performance of all instruments and agreements necessary or proper to
appoint such institution or individual to act as co-trustee jointly with the Trustee or as a separate trustee
of all or any part of the trust estate, and to vest in such person or institution, in such capacity, such title

52

CHI99 3328780-1.042041.0012



to the trust estate, or any part thereof, or any part thereof, and such rights, powers, trusts, duties or
obligations as the Trustee or Issuer may consider necessary or desirable, subject to the provisions of
this Section.

If the Issuer shall fail or refuse to make such appointment within thirty (30) days following the receipt by
it of a request to do so, or in case an Event of Default shall have occurred and be continuing, the
Trustee alone shall have the power to make such appointment.

The Trustee, Issuer and the Borrower shall execute and deliver all such instruments as may be required
by such co-trustee or separate trustee for more fully confirming such title, rights, powers, trusts, duties
and obligations to such co-trustee or separate trustee. :

Every co-trustee or separate trustee shall be appointed subject to the following terms:

(a) all rights, powers, trusts, duties and obligations conferred upon the Trustee may be
conferred or imposed upon or exercised or performed by the Trustee, or by the Trustee and such co-
trustee or separate trustee jointly, as shall be provided in the instrument appointing such separate or co-
trustee , except to the extent the Trustee shall be incompetent, unqualified or otherwise unable to
perform such act or acts, in which event such separate or co-trustee shall perform such act or acts;

(b)  no trustee shall be liable for the acts or omissions of anylother trustee bereunder;

(c) the Trustee at any time by an instrument in writing may accept the resignation of and or
remove any co-trustee or separate trustee and a successor to any co-trustee or separate trustee may be
appointed in the manner provided in this Section; and

d) any co-trustee or separate trustee shall be entitled to the provisions of this Article
affording compensation, protections, indemnification and limitations from liability to the Trustee.
ARTICLE IX

DEFEASANCE

Section 9.01 Defeasance. If (i) the principal of all Bonds and the interest due or to
become due thereon shall be paid, or caused to be paid, or provided for in accordance with the
provisions of Section 9.02 hereof, at the times and in the manner to which reference is made in such
Bonds, according to the true intent and meaning thereof, or all Outstanding Bonds shall have been paid
and discharged in accordance with this Article IX, and (ii) all of the covenants, agreements, obligations,
terms and conditions of the Issuer under this Indenture shall have been kept, performed and observed
and there shall have been paid to the Trustee, the Bond Registrar and the Paying Agents all sums of
money due or to become due to them in accordance with the terms and provisions hereof, then, in such
events, the right, title and interest of the Trustee in the Trust Estate shall thereupon cease and the
Trustee, on request of the Issuer and at the expense of the Borrower, shall release this Indenture and the
Trust Estate and shall execute such documents to evidence such release as may be reasonably required
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by the Issuer and shall turn over to the Borrower, or to such other Person as may be entitled to receive
the same, all balances remaining in any Funds hereunder except for amounts required to pay such Bonds
or amounts held pursuant to Section 4.08 hereof.

Section 9.02 Deposit of Funds for Payment of Bonds. If the Issuer or the Borrower
deposits with the Trustee moneys or Defeasance Obligations which, together with the earnings thereon,
are sufficient to pay the principal of any particular Bond or Bonds becoming due, either at maturity or
upon prior redemption or otherwise, together with all interest accruing thereon to the due date or
redemption date, and all fees, costs and expenses of the Issuer and the Trustee due or to become due
with respect to such Bond or Bonds have been paid or provision has been made for the payment
thereof, all Liability of the Issuer with respect to such Bond or Bonds shall likewise cease, except that
such Bond or Bonds shall be deemed not to be Outstanding hereunder and the holder or holders of
such Bond or Bonds shall be restricted exclusively to the funds or Defeasance Obligations so deposited
for any claim of whatsoever nature with respect to such Bond or Bonds, and the Trustee shall hold such
funds in trust for such holder or holders. In determining the sufficiency of the moneys and Defeasance
Obligations deposited pursuant to this Section 9.02, the Trustee shall be entitled to receive, at the
expense of the Borrower, and may rely upon (a) a verification report of a firm of nationally recognized
independent certified public accountants, and (b) an opinion of Bond Counsel to the effect that (1) all
conditions set forth in this Article IX, have been satisfied and (2) defeasance of the Bonds will not affect
the tax-exempt status of the Bonds.

Section 9.03 Notice of Defeasance.

(@  In case any of the Bonds, for the payment of which Defeasance Obligations or moneys
have been deposited with the Trustee pursuant to Section 9.02 hereof, are to be redeemed on any date
prior to their maturity, the Issuer shall give to the Trustee in form satisfactory to it irrevocable
instructions to give notice of redemption of such Bonds on the redemption date therefor as provided in
Section 3.08 hereof.

(b) In addition to the foregoing notice, in the event any Bonds to be redeemed are not by
their terms subject to redemption within the next succeeding 65 days, the Trustee shall give further
notice in the manner set forth in Section 3.08(b) hereof to the effect that the deposit required by Section
9.02 hereof has been made with the Trustee and that said Bonds are deemed to have been paid in
accordance with this Article IX hereof, and stating the maturity or redemption date upon which moneys
are to be available for the payment of the principal of and redemption premium, if any, on said Bonds;
such notice shall be given promptly following the making of the deposit required by Sections 9.01 or
9.02 hereof, provided that no defect in said further notice nor any failure to give all or any portion of
such further notice shall in any manner defeat the effectiveness of the deposit.

(© If the Issuer or the Borrower has retained any rights pursuant to the last sentence of
Section 9.02 hereof, notice thereof shall be sent to Bondholders of such Bonds as soon as practicable
and not later than any notice required by subsections (a) or (b) of this Section.

54

CHI99 3328780-1.042041.0012



Section 9.04 Reinstatement. All money, Defeasance Obligations and income thereon
deposited with the Trustee pursuant to this Article IX for the purpose of paying the principal of and
interest on the Bonds shall be applied by the Trustee solely for such purpose. If the Trustee is unable
to apply any funds held on deposit or in trust for the payment of any Bonds in accordance with this
Article IX by reason of any legal proceeding relating to or affecting the Borrower or the Bonds or by
reason of any order or judgment of any court or governmental authority resulting from any such
proceeding relating to or affecting the Borrower or the Bonds which enjoins, restrains or otherwise
prohibits such application, then the Issuer’s obligations hereunder and with respect to the Bonds shall be
revived and reinstated as though no deposit had occurred until such time as the Trustee is permitted to
apply all such moneys to the payment of Bonds in accordance with this Article IX; provided, however,
that if the Issuer has made any payment of principal of or interest on any Bonds because of the revival
and reinstatement of its obligations pursuant to this Section 9.04, the Issuer shall be subrogated to the
rights of the Bondholders to receive such payments from the moneys held by the Trustee after payment
in full to the Bondholders.

ARTICLE X

SUPPLEMENTAL INDENTURES AND AMENDMENTS

Section 10.01 Supplemental Indentures Without Bondholders® Consent. The Issuer and
the Trustee may, from time to time and at any time, enter into trust indentures supplemental hereto, with
notice to the Borrower and the Bondholders but without the consent of or notice to any Bondholder, to
effect any one or more of the following:

(@ cure any ambiguity or defect or omission, correct or supplement any provision herein or
in any supplemental indenture;

(b)  grant to or confer upon the Trustee for the benefit of the Bondholders any additional
rights, remedies, powers, authority or security that may lawfully be. granted to or conferred upon the
Bondholders or the Trustee which are not contrary to or inconsistent with this Indenture as theretofore
in effect or to subject to the pledge and lien of this Indenture additional revenues, properties or
collateral;

(c) add to the covenants and agreements of the Issuer in this Indenture other covenants and
agreements thereafter to be observed by the Issuer or to surrender any right or power herein reserved
to or conferred upon the Issuer which are not contrary to or inconsistent with this Indenture as
theretofore in effect;

(d)  permit the appointment of a co-trustee under this Indenture;

(e) modify, alter, supplement or amend this Indenture in such manner as shall permit the
qualification hereof, if required, under the Trust Indenture Act of 1939 or, the Securities Act of 1993, as
from time to time amended, or any similar Federal statute hereafter in effect;
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® if a series of Bonds are all Book Entry Bonds, amend, modify, alter or replace the
Letter of Representations or other provisions relating to Book Entry Bonds.

The Trustee shall not be obligated to enter into any such supplemental indenture which adversely
affects the Trustee’s own rights, duties or immunities under this Indenture.

Section 10.02 Supplemental Indentures Requiring Bondholders’ Consent. The Issuer
and the Trustee, at any time and from time to time, may execute and deliver a supplemental indenture for
the purpose of making any modification or amendment to this Indenture, but only with the written
consent, given as provided in Section 10.03 hereof, of the holders of at least fifty-one percent (51%) of
the principal amount of the Oustanding Refunding Bonds at the time such consent is given, and in case
less than all of the Bonds then Outstanding are affected by the modification or amendment, of the
holders of at least fifty-one percent (51%) of the principal amount of the Oustanding Refinding Bonds
of the Bonds so affected and Outstanding at the time such consent is given; provided, however, that if
such modification or amendment will, by its terms, not take effect so long as any Bonds so affected
remain Outstanding, the consent of the holders of such Bonds shall not be required and such Bonds shall
not be deemed to be Outstanding for the purpose of any calculation of Outstanding Bonds for the
purposes of this Section 10.02. Notwithstanding the foregoing, no modification or amendment
contained in any such supplemental indenture shall permit any of the following, without the consent of
each Bondholder whose rights are affected thereby: (a) a change in the terms of stated maturity or
redemption of any Bond or of any installment of interest thereon; (b) a reduction in the principal amount
of or redemption premium on any Bond or in the rate of interest thereon or a change in the coin or
currency in which such Bond is payable; (c) the creation of a lien on or a pledge of any part of the Trust
Estate, the money or assets pledged under this Indenture or any part thereof; (d) the granting of a
preference or priority of any Bond or Bonds over any other Bond or Bonds; (€) a reduction in the
aggregate principal amount of Bonds as to which the consent of the Bondholders is required to effect
any such modification or amendment; or (f) a change in the provisions of Section 7.15 hereof.
Notwithstanding the foregoing, any Bondholder may extend the time for payment of the principal of or
interest on such Bond; provided, however, that upon the occurrence of an Event of Default, funds
available hereunder for the payment of the principal of and interest on the Bonds shall not be applied to
any payment so extended until all principal and interest payments which have mt been extended have
first been paid in full.

Section 10.03 Consents of Bondholders and Opinions. Each supplemental indenture
executed and delivered pursuant to the provisions of Section 10.02 hereto shall take effect only when
and as provided in this Section 10.03. A copy of ‘such supplemental indenture (or brief summary
thereof or reference thereto in form approved by the Trustee), together with a request to Bondholders
for their consent thereto in form satisfactory to the Trustee, shall be sent by the Trustee to Bondholders,
at the expense of the Borrower, by registered or certified mail, postage prepaid, provided that a failure
to mail such request shall not affect the validity of the supplemental indenture when consented to as
provided hereinafter. Such supplemental indenture shall not be effective unless and until there shall have
been filed with the Trustee (a) the written consents of the holders of at least fifty-one percent (51%) of
the principal amount of the Oustanding Refunding Bonds given as provided in Section 11.11 hereof, and
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(b) the opinion of Counsel described in Section 10.06 hereof. Any such consent shall be binding upon
the Bondholder giving such consent and upon any subsequent holder of such Bond or Bonds and of any
Bond or Bonds issued in exchange therefor or in lieu thereof (whether or not such subsequent
Bondholder has notice thereof), unless such consent is revoked in writing by the Bondholder giving such
consent or a subsequent holder of such Bond or Bonds by filing such revocation with the Trustee prior
to the date the Trustee receives the material required in clauses (a) and (b) above.

Notwithstanding anything else herein, if a supplemental indenture is to become effective pursuant
to Section 10.02 hereof on the same date as the date of issuance of Additional Bonds, the consents of
the underwriters or purchasers of such Additional Bonds shall be counted for purposes of Section
10.02 and this Section.

Section 10.04 Exclusion of Certain Bonds. Bonds owned or held by or for the account of
the Issuer or the Borrower shall not be deemed Outstanding for the purposes of consent or other action
or any calculation of Outstanding Bonds provided for in this Article X, and the Issuer and the Borrower
shall not be entitled with respect to such Bonds to give any consent or take any other action provided
for in this Article X or elsewhere in this Indenture. At the time of any consent or other action taken
under this Article X or elsewhere in this Indenture, the Issuer and the Borrower shall furnish the Trustee
Officer’s Certificates of the Issuer and the Borrower, upon which the Trustee may rely, describing all
Bonds so to be excluded.

Section 10.05 Notation on Bonds. Bonds authenticated and delivered after the effective date
of any action taken as provided in this Article X may, and, if the Issuer so determines, shall, bear a
notation by endorsement or otherwise in form approved by the Trustee as to such action, and in that
case upon demand of the Bondholder of any Outstanding Bond at such effective date and presentation
of such Bond for the purpose at the Principal Office of the Trustee, or upon any transfer of any Bond
Outstanding at such effective date, suitable notation shall be made on such Bond or upon any Bond
issued upon any such transfer by the Trustee as to any such action. If the Issuer shall so determine, new
Bond forms so modified as in the opinion of the Trustee and the Issuer necessary to conform to such
action shall be prepared, authenticated and delivered, and upon demand of any Bondholder of any such
Bond then Outstanding shall be exchanged, without cost to such Bondholder, upon surrender of such
Bond or Bonds of an equal aggregate principal amount and of the same series, maturity and interest
rate, in any Authorized Denomination.

Section 10.06 Reliance Upon Counsel’s Opinion with Respect to Supplemental
Indentures. Subject to the provisions of Section 8.01 hereof, the Trustee in executing or accepting any
additional trusts permitted by this Article X or the modifications thereby of the trusts created by this
Indenture may rely, and shall be fully protected in relying on, an opinion of Counsel acceptable to the
Trustee stating that (a) the execution of such supplemental indenture is authorized or permitted by this
Indenture, () all conditions precedent to the execution and delivery of such supplemental indenture
have been satisfied and (c) the execution and implementation of such supplemental indenture will not
adversely affect the tax-exempt status of the interest payable on the Bonds. The Trustee may accept
and rely upon such opinion of Counsel as conclusive evidence that any supplemental indenture executed
pursuant to the provisions of this Article X complies with the requirements of this Article X.

57

CHI99 3328780-1.042041.0012



Section 10.07 Amendments to Loan Documents Not Requiring Bondholders’ Consent.
Without the consent of or notice to the Bondholders, the Issuer and the Trustee may consent to any
amendment, change or modification of the Loan Documents as may be required (a) by the provisions of
the Loan Agreement or this Indenture, (b) for the purpose of curing any ambiguity, inconsistency or
defect or omission in the Loan Documents, or (c) in connection with an anendment or to effect any
purpose for which there could be an amendment of this Indenture pursuant to Section 10.01 hereof.

Section 10.08 Amendments to Loan Documents Requiring Bondholders’ Consent.
Except for the amendments, changes or modifications contemplated in Section 10.07 hereof, neither the
Issuer nor the Trustee shall consent to:

(@) any amendment, change or modification of the Loan Documents which would change
the amount or time as of which Loan Payments are required to be paid, without giving notice thereof as
provided in this Section 10.08 and receipt of the written consent thereto of the Bondholders of all of the
then Outstanding Bonds affected thereby; or

(b)  any other amendment, change or modification of the Loan Documents without giving
notice thereof as provided in this Section 10.08 and receipt of the written consent thereto of the holders
of at least fifty-one percent (51%) of the principal amount of the Oustanding Refunding Bonds.

The consent of the Bondholders to any amendments shall be obtained as provided in Section
10.03 hereof with respect to supplemental indentures.

Section 10.09 Reliance Upon Opinion of Counsel with Respect to Amendments. In
consenting to an amendment, change or modification to the Loan Documents permitted by this Article
X, the Issuer and the Trustee shall be entitled to receive, and (subject, with respect to the Trustee, to
Section 8.01 hereof) shall be fully protected in relying upon, an opinion of Counsel acceptable to each
of them stating that (a) the execution of such consent, amendment, change or modification is authorized
or permitted by this Indenture and the applicable Loan Document, and (b) all conditions precedent to
the execution and delivery of such consent, amendment, change or modification have been satisfied.
The Trustee and the Issuer may accept and rely upon such opinion of Counsel as conclusive evidence
that any such consent, amendment, change or modification complies with the provisions of this Article
X.

Section 10.10 Effect of Supplemental Indentures. Upon the execution of any supplemental
indenture in accordance with the provisions of this Article X, this Indenture shall be modified in
accordance therewith, such supplemental indenture shall form a part of this Indenture for all purposes,
and every Bondholder of any Bond theretofore or thereafter authenticated and delivered hereunder shall
be bound thereby.
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ARTICLE XI

MISCELLANEOUS PROVISIONS .
Section 11.01 Appointment, Removal, Duties and Fees of Consulting Engineer.

(a) The Trustee shall appoint the Consulting Engineer and may, from time to time, in its sole
discretion, remove the Consulting Engineer and, subject to consultation with the Borrower, appoint a
replacement selected by the Trustee, regardless of whether such replacement is acceptable to the
Borrower. Notice of any replacement of the Consulting Engineer shall be given by the Trustee to the
Borrower, the Bondholders and to the Consulting Engineer being replaced.

(b)  The Consulting Engineer shall be contractually obligated to the Trustee to carry out the
activities required of it pursuant to this Indenture and the Loan Agreement, and as otherwise requested
by the Trustee and shall be responsible solely to the Trustee. The Consulting Engineer shall deliver to
the Trustee within one-hundred twenty (120) days following the end of each Fiscal Year, commencing
with the Fiscal Year ending December 31, 1999, a report or survey with respect to the status and the
operation and maintenance of the Facility during such preceding Fiscal Year, ncluding the extent to
which necessary and proper renewals and replacements have or have not been made to the Facility in
accordance with prudent independent power industry practices for facilities similar to the Facility in size
and type and whether and © what extent any such renewals and replacements will be required in the
then-current Fiscal Year and the extent to which the Borrower was in compliance with the Annual
Operating Budget during such preceding Fiscal Year. The Borrower will promptly deliver to the
Consulting Engineer such documents and information as the Consulting Engineer may reasonably request
in order to deliver the report or survey described above to the Trustee timely.

Section 11.02 Security Agreement; Financing Statement. In addition to the assignment by
the Issuer of its rights in the Trust Estate to the Trustee, the Issuer hereby acknowledges that, in order to
more fully protect, perfect and preserve the rights of the Trustee and the Bondholders in the Trust
Estate, the Issuer grants to the Trustee a security interest in the Trust Estate and the proceeds thereof.
The Trustee shall file all financing statements, and continuations thereof, in such manner and in such
places as may be required by law in order to perfect such security interest and the Issuer agrees to
cooperate with the Trustee in connection therewith. At the time of the closing and delivery of the
Refunding Bonds and at the required intervals under applicable State law, the Trustee, at the
expense of the Borrower, shall be furnished with an opinion of Counsel setting forth what, if
any, actions by the Issuer or Trustee should be taken in order to protect, perfect and preserve
such security interest. The Trustee shall join in the filing of any necessary financing statements and
continuations thereof.

The following information is supplied to facilitate filings under the Uniform Commercial Code of
the State:

The secured party is U.S. Bank Trust National Association. Its address from which information
concerning the security interest may be obtained and its mailing address is: 101 North Third Avenue,
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Suite 2000, Phoenix, Arizona 85003. The debtor is Carbon County, Utah. Its mailing address is: 120
East Main, Price, Utah 84501. Attn. Chair.

Section 11.03 Limitation of Rights. With the exception of rights herein expressly conferred,
nothing expressed or mentioned in or to be implied from this Indenture or the Bonds is intended or shall
be construed to give to any Person other than the parties hereto, the Borrower and the Bondholders any
legal or equitable right, remedy or claim under or in respect to this Indenture. This Indenture and all of
the covenants, conditions and provisions hereof are intended to be and being for the sole and exclusive
benefit of the parties hereto, the Bondholders, and the Borrower as herein provided. Notwithstanding
the above, the rights of the Borrower hereunder shall be construed in all cases as junior to the rights of
the Bondholders.

Section 11.04 Severability. If any term or provision of this Indenture or the Refunding Bonds
shall be invalid, inoperative or unenforceable as applied in any particular case in any jurisdiction or
jurisdictions or in all jurisdictions, or in all cases because it conflicts with any other provision or
provisions hereof or any constitution or statute or rule of public policy, or for any other reason, such
circumstances shall not have the effect of rendering the provision in question inoperative or
unenforceable in any other case or circumstance, or of rendering any other provision or provisions
herein contained invalid, inoperative, or unenforceable to any extent whatever, and such term and
provision shall be valid and enforced to the fullest extent permitted by law.

Section 11.05 Notices. Except as otherwise provided herein, all notices, certificates or other
communications hereunder shall be in writing and shall be deemed given upon receipt, by hand delivery,
mail, overnight delivery, or electronic means addressed as follows:

If to the Borrower: c¢/o CP Sunnyside I, Inc.
111 Market Place, Suite 200
Baltimore, MD 21202
Facsimile: 410-230-4849
Attn: Secretary

With a copy to: Colmac Sunnyside, Inc.
103 Springer Building
3411 Silverside Road
Wilmington, DE 19810
Facsimile: 302-478-3667

If to the Issuer: 120 East Main Street
Price, UT 84501
Attn: Chair
Facsimile: 434-636-3210

If to the Trustee: U.S. Bank Trust National Association
101 North First Avenue, Suite 2000
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Phoenix, AZ 85003
Facsimile: (602) 514-5993

In case by reason of the suspension of regular mail service, it shall be impracticable to give
notice by first class mail of any event to any Bondholder, the Issuer or the Borrower when such notice is
required to be given pursuant to any provisions of this Indenture, then any manner of giving such notice
as shall be reasonably satisfactory to the Trustee shall be deemed to be sufficient giving of such notice.
The Issuer, the Trustee and the Borrower may, by notice pursuant to this Section 11.04, designate any
different addresses to which subsequent notices, certificates or other communications shall be sent. A
duplicate copy of each notice, approval, consent, request, complaint, demand or other communication
given hereunder by the Issuer, the Borrower or the Trustee to any one of the others shall also be given
to the other. For the purposes of this Section 11.04, “electronic means” shall mean telecopy or
facsimile transmission or other similar electronic means of communication which produces evidence of
transmission. Notwithstanding the foregoing, notices to the Trustee shall be effective only upon receipt.

Section 11.06 Holidays. If the date for making any payment or the last date for performance
of any act or the exercising of any right, as provided in this Indenture, is not a Business Day, such
payment may be made or act performed or right exercised on the next succeeding Business Day with
the same force and effect as if done on the nominal date provided in this Indenture, and no interest shall
accrue on the payment so deferred during the intervening period.

Section 11.07 Counterparts. This Indenture may be executed in any number of counterparts,
each of which when so executed and delivered shall constitute an original, but all of which, when taken
together, shall constitute but one and the same instrument, and shall become effective when copies
hereof shall be delivered to each of the parties hereto, which copies, when taken together, bear the
signatures of each of the parties hereto.

Section 11.08 Applicable Law. This Indenture shall be governed, in all respects including
validity, interpretation and effect by, and shall be enforceable in accordance with, the laws of the State.

Section 11.09 Immunity of Certain Persons; Non-Recourse Provision. Notwithstanding
anything to the contrary contained herein, for payment of the obligations of the Issuer pursuant to this
Indenture and the Bonds, the Trustee, the Bondholders and any other party entitled to seek payment
from the Issuer under or to enforce this Indenture and the Bonds will be entitled to look solely to
amounts on deposit with and held by the Trustee for the benefit of the Bondholders, subject to the terms
of this Indenture, the Project and such collateral, if any, as may now or hereafter be given to secure the
payment of the obligations of the Issuer pursuant to this Indenture and the Bonds, and no other property
or assets of the Issuer or any officer or director of the Issuer shall be subject to levy, execution or other
enforcement procedure for the satisfaction of the remedies hereunder, or for any payment required to be
made under this Indenture and the Bonds, or for the performance of any of the covenants or warranties
contained herein.
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Section 11.10 Successors and Assigns. All the covenants, promises and agreements in this
Indenture contained by or on behalf of the Issuer, or by or on behalf of the Trustee, shall bind and inure
to the benefit of their respective successors and assigns, whether so expressed or not.

Section 11.11 Form of Documents Delivered to Trustee. In any case where several
matters are required to be certified by, or covered by an opinion of, any specified person, it is not
necessary that all such matters be certified by, or covered by the opinion of, only one such person, or
that they be so certified or covered by only one document, but one such person may certify or give an
opinion with respect to some matters and one or more other such persons as to other matters, and any
such person may certify or give an opinion as to such matters in one or several documents.

Any certificate or opinion of an official of the Issuer or an officer or representative of the
Borrower may be based, insofar as it relates to legal matters, upon a certificate or opinion of, or
representations by, counsel, unless such official or officer knows, or in the exercise of reasonable care
should know, that the certificate or opinion or representations with respect to the matters upon which his
certificate or opinion is based are erroneous. Any opinion of Counsel may be based, insofar as it relates
to factual matters, upon a certificate or opinion of, or representations by, an official or officials of the
Issuer or an officer or officers of the Borrower stating that the information with respect to such factual
matters is in the possession of the Issuer or the Borrower, unless such counsel knows, or in the exercise
of reasonable care should know, that the certificate or opinion or representations with respect to such
matters are erroneous. :

Where any person is required to make, give or execute two or more applications, requests,
consents, certificates, statements, opinions or other instruments under this Indenture, they may, but need
not, be consolidated and form one instrument.

Section 11.12 Consent of Holders. Any consent, request, direction, approval, objection or
other instrument required by this Indenture to be signed and executed by the Bondholders may be in any
number of concurrent writings of similar tenor and may be signed or executed by such Bondholders in
person or by agent appointed in writing. Proof of the execution of any such consent, request, direction,
approval, objection or other instrument or of the writing appointing any such agent and of the ownership
of Bonds, if made in the following manner, shall be sufficient for any of the purposes of this Indenture,
and shall be conclusive in favor of the Trustee with regard to any action taken by it under such request
or other instrument, namely:

(a)  The fact and date of the execution by any person of any such writing may be proved by
the certificate of any officer in any jurisdiction who by law has power to take acknowledgments within
such jurisdiction that the person signing such writing acknowledged the execution thereof, or by an
affidavit of any witness to such execution.

(c) The Borrower may establish a record date for the purpose of identifying
Bondholders entitled to issue any such consent, request, direction, approval or instrument.

[Signatures on following page.]
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IN WITNESS WHEREOF, the Issuer has caused this Indenture to be signed in its name by its
Chief Executive Officer and attested by its Attesting Officer, and the Trustee, in acceptance of the trusts
created hereunder, has caused this Indenture to be signed in its corporate name by its officer thereunder
duly authorized all as of the day and year first above written.

CARBON COUNTY, UTAH

By:

Chair
ATTESTED AND COUNTERSIGNED:

By:

County Clerk

U.S. BANK TRUST NATIONAL ASSOCIATION,
as trustee

By.

Authorized Officer
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APPENDIX A

FORM OF SERIES 1999A BOND

[FORM OF FRONT OF BOND]
R
UNITED STATES OF AMERICA
STATE OF UTAH
CARBON COUNTY
SOLID WASTE DISPOSAL REVENUE REFUNDING BOND
(SUNNYSIDE COGENERATION ASSOCIATES PROJECT)
SERIES 1999A

MATURITY DATE: August 15,20 DATED: August 31, 1999 CUSIP NO.
INTEREST RATE: ( %) per annum
PRINCIPAL AMOUNT: DOLLARS
REGISTERED OWNER:

Carbon County, Utah, a political subdivision of the State of Utah (the “Issuer”), for value
received, hereby promises to pay (but only out of the Facility Revenues, as defined in the Indenture
hereinafier mentioned, and other assets pledged therefor as hereinafter mentioned) to the registered
owner identified above, or registered assigns, on the maturity date identified above (subject to prior
redemption as hereinafter described), the principal amount identified above in lawful money of the
United States of America; and to pay interest on the principal amount hereof in like lawful money from
the date of initial authentication and delivery hereof until payment of such principal amount shall be
discharged as provided in the Indenture, at the rate per annum set forth above, on February 15 and
August 15 (or, if such day is not a Business Day, on the next succeeding Business Day) in each year,
commencing February 15, 2000 (each, an “Interest Payment Date”).

The principal hereof is payable upon presentation hereof upon maturity, redemption or
acceleration, at the designated corporate trust office or agency of the Trustee i St. Paul, Minnesota
(together with any successor as paying agent under the Indenture, the “‘Paying Agent”). Interest hereon
is payable by check or draft mailed to the owner of Refunding Bonds (as defined in the Indenture)
hereof, or by wire transfer if the owner hereof owns at least $1,000,000 in aggregate principal amount
of Refunding Bonds as provided in the Indenture. Such interest is payable to the person whose name
appears on the bond registration books of the Trustee, as Bond Registrar, as the owner hereof as of the
close of business on the first day of the calendar month in which the Interest Payment Date occurs, at
such person’s address as it appears on such registration books.
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. This Bond and the issue of which it is a part are special limited obligations of the Issuer, payable
as to principal and interest solely from and secured by a pledge of the revenues and receipts derived
from the operation of the Facility (as hereinafter defined), including moneys received by the Trustee
pursuant to the Loan Agreement, which are required to be deposited in the Revenue Fund established
pursuant to the Indenture. The Bonds are further secured by a pledge and assignment of the Issuer’s
right, title and interest in and to the Loan Agreement, except as otherwise ovided therein. The
obligations of the Borrower (as defined herein) pursuant to the Loan Agreement are secured by a Deed
of Trust, Assignment of Rents, Security Agreement and Fixture Filing, dated as of August 1, 1999 (the
“Deed of Trust”) from the Borrower, as grantor, to U.S. Bank Trust National Association, as trustee,
for the benefit of the Trustee, as assignee of the Issuer, as beneficiary and a Security Agreement, dated
as of August 1, 1999 (the “Security Agreement”), between the Borrower, as debtor, and the Trustee,
as secured party..

Reference is hereby made to the reverse side of this Bond for additional provisions of this Bond.

It is hereby certified and recited that any and all conditions, things and acts required to exist, to
have happened and to have been performed precedent to and in the issuance of this Bond do exist,
have happened and have been performed in due time, form and manner as required by the Trust
Indenture, dated as of August 1, 1999 (the “Indenture”) between the Issuer and the Trustee, and by the
Constitution and laws of the State, and that the amount of this Bond is not in excess of the amount of
Bonds permitted to be issued pursuant to the Indenture.

This Bond shall not be entitled to any benefit under the Indenture, or become valid or obligatory
for any purpose, until the certificate of authentication and registration hereon endorsed shall have been
signed by the Trustee.

IN WITNESS WHEREOF, the Issuer has caused this Bond to be executed in its name and on
its behalf by the manual or facsimile signature of its Chief Executive Officer and attested by the manual
or facsimile signature of its Attesting Officer and its seal (or a facsimile thereof) to be impressed or
imprinted hereon all as of the date of initial issuance hereof.

CARBON COUNTY, UTAH

(SEAL)

Attested and Countersigned

County Clerk
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This is one of the Issuer’s Solid Waste Disposal Revenue Refunding Bonds (Sunnyside
Cogeneration Associates Project), Series 1999A, referred to in the within-mentioned Indenture.

TRUSTEE

Date of Authentication: ,1999

By:

Authorized Signatory
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[FORM OF REVERSE SIDE OF SERIES 1999A BONDS]

This Bond is one of a duly authorized issue of Bonds of the Issuer designated as “Carbon
County, Utah, Solid Waste Disposal Revenue Refunding Bonds (Sunnyside Cogeneration Associates
Project), Series 1999A” (the “Series 1999A Refunding Bonds”), issued in the aggregate principal
amount of $59,000,000 pursuant to the provisions of a resolution of the Issuer adopted on August 18,
1999 (the “Bond Legislation”) and the Indenture. In addition, the Issuer is concurrently issuing its Solid
Waste Disposal Revenue Refunding Bonds (Sunnyside Cogeneration Associates Project), Series
1999B (the “Series 1999B Refunding Bonds™ and, together with the Series 1999A Refunding Bonds,
the “Refunding Bonds™) in the aggregate principal amount of $18,000,0000 pursuant to the Bond
Legislation and the Indenture. The Refunding Bonds are issued for the purpose of funding a loan to
Sunnyside Cogeneration Associates, a Utah joint venture (the “Borrower”), in order to refund certain
prior obligations of the Borrower incurred to secure prior bonds of the Issuer to finance the acquisition,
construction and operation of a solid waste disposal facility (the “Facility””). The terms and conditions of
the loan to the Borrower of the proceeds of the Refunding Bonds for such purposes and the repayment
of such loan are contained in a Loan Agreement, dated as of August 1, 1999 (the “Loan Agreement”),
between the Issuer and the Borrower.

Reference is hereby made to the Indenture (copies of which are on file at the designated
corporate trust office of the Trustee in Phoenix, Arizona) and all indentures supplemental thereto and to
the Bond Legislation for a description of the rights thereunder of the registered owners of the Refunding
Bonds of the nature and extent of the security, of the rights, duties and immunities of the Trustee and of
the rights and obligations of the Issuer thereunder, to all the provisions of which Indenture the registered
owner of this Bond, by acceptance hereof, assents and agrees.

The Refunding Bonds, and the interest thereon, are payable from and secured by a pledge and
assignment of Facility Revenues pursuant to the Indenture, and of amounts held in the funds and
accounts established pursuant to the Indenture, as and to the extent provided in the Indenture, subject
only to the provisions of the Indenture permitting the application thereof for the purposes and on the
terms and conditions set forth therein.

The Refunding Bonds are further secured by an assignment to the Trustee of the rights, title and
interest of the Issuer in and to the Loan Agreement and the Notes executed and delivered by the
Borrower pursuant thereto. In addition, the Borrower has executed and delivered to the Trustee the
Deed of Trust, which creates a lien on and security interest in certain real property (more fully described
therein), including the Borrower’s nterest in the real estate on which the Facility is located, and the
Security Agreement, which grants to the Trustee a security interest in certain personal property and
contract rights.

The Refunding Bonds are special, limited obligations of the Issuer and are not a lien or charge
upon the funds or property of the Issuer, except to the extent of the aforementioned pledge and
assignment. Under certain circumstances set forth in the Indenture and the Loan Agreement, the Issuer
may issue Additional Bonds (as defined in the Indenture) pursuant to the Indenture ranking on a parity
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with the Refunding Bonds (the Refunding Bonds and any Additional Bonds are referred to herein
collectively as the “Bonds”). Reference is hereby made to the Indenture, the Loan Agreement and the
Deed of Trust for a description of the rights, duties and obligations of the Issuer, the Trustee, the
Borrower, and the owners of the Bonds and the terms upon which the Bonds are issued and secured.

The Series 1999A Refunding Bonds maturing on August 15, 2011 are subject to mandatory
sinking fund redemption, in part, by lot, at the principal amount thereof, together with interest accrued to
the date of redemption, on August 15" of each year, commencing August 15, 2008, in the following
amounts:

Year Amount Year Amount
2008 $1,370,000 2010 $2,360,000
2009 2,360,000 2011 2,360,000

The Series 1999A Refunding Bonds maturing on August 15, 2023 are subject to mandatory
sinking fund redemption, in part, by lot, at the principal amount thereof, together with interest accrued to
the date of redemption, on August 15 of each of the years 2000 through 2008 and 2012 through
2023, in the following amounts:

Year Amount Year Amount
2000 $ 920,000 2013 $2,360,000
2001 2,005,000 2014 2,360,000
2002 2,443,000 2015 2,507,000
2003 2,445,000 2016 2,655,000
2004 2,445,000 2017 2,655,000
2005 2,445,000 2018 2,655,000
2006 2,445,000 2019 2,655,000
2007 2,445,000 2020 2,655,000
2008 1,075,000 2021 2,655,000
2009 85,000 2022 2,655,000
2010 85,000 2023 3,540,000
2012 2,360,000

In addition, the Refunding Bonds are subject to extraordinary mandatory redemption in whole
on the first date for which timely notice of redemption can be given, at a price of 100% of the principal
amount thereof, plus interest to the date of redemption, (i) in the event of a change of control of the
Borrower prior to August 15, 2001 (other than as permitted by the Indenture), (ii) from the net
proceeds of any casualty insurance or condemnation award for damage to or loss of the Project and (iii)
upon a Determination of Taxability (as defined in the Indenture). In the event of any partial redemption,
the maturities of the bonds to be redeemed will be determined by the Borrower and the Trustee will
select Refunding Bonds to be redeemed within maturities by lot. The Refunding Bonds are not subject
to optional redemption except with the consent of the Required Percentage of Bondholders (as defined
in the Indenture).
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Notice of any redemption of Refunding Bonds shall be given by mail to the registered owners of
any Refunding Bonds to be redeemed at least thirty (30) days prior to the date fixed for redemption.

If this Bond is called for redemption and payment is duly provided therefor as specified in the
Indenture, interest shall cease to accrue hereon from and after the date fixed for redemption.
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[FORM OF ASSIGNMENT]

For value received the undersigned does) hereby sell, assign and transfer unto
the within-mentioned registered Bond and hereby imrevocably
constitute(s) and appoint(s) attorney, to transfer the same on the books
of the Bond Registrar with full power of substitution in the premises.

Registered Owner

Dated:

NOTE: The signature on this assignment must correspond with the name as it appears the Signature
guaranteed:  name as it appears upon the face of the within Bond in every particular, without
alteration or enlargement or any change whatever.

NOTE: Signature must be guaranteed by a member firm of the New York Stock Exchange or a
commercial bank or trust company.

CHI99 3328780-1.042041.0012



APPENDIX B
FORM OF SERIES 1999B BOND

[FORM OF FRONT OF BOND]

UNITED STATES OF AMERICA
STATE OF UTAH
CARBON COUNTY
SOLID WASTE DISPOSAL REVENUE REFUNDING BOND
(SUNNYSIDE COGENERATION ASSOCIATES PROJECT)
SERIES 1999B

MATURITY DATE: August 15,2024 DATED: August 31, 1999 CUSIP NO.

INTEREST RATE:

PRINCIPAL AMOUNT: ) DOLLARS
REGISTERED OWNER:

Carbon County, Utah, a political subdivision of the State of Utah (the “Issuer”), for value
received, hereby promises to pay (but only out of the Facility Revenues, as defined in the Indenture
hereinafter mentioned, and other assets pledged therefor as hereinafter mentioned) to the registered
owner identified above, or registered assigns, on the maturity date identified above (subject to any right
of prior redemption hereinafter mentioned), the principal amount identified above in lawful money of the
United States of America; and to pay interest on the principal amount hereof in like lawful money from
the date of nitial authentication and delivery hereof until payment of such principal amount shall be
discharged as provided in the Indenture, on February 15 and August 15 (or, if such day is not a
Business Day, on the next succeeding Business Day) in each year, commencing February 15, 2000
(each, an “Interest Payment Date™”) in an amount equal to one-half of the Borrower’s gross revenues
minus budgeted expenditures for certain items and before taking into account interest (except interest on
the Series 1999A Refunding Bonds (as hereinafter defined)), taxes and depreciation for the six month
periods ending on the June 30 and December 31 preceding each Interest Payment Date (as more fully
provided in the hereinafter defined Indenture).

The principal hereof is payable upon presentation hereof upon maturity, redemption or
acceleration, at the designated corporate trust office or agency of U.S. Bank Trust National Association
(the “Trustee™) in St. Paul, Minnesota (together with any successor as trustee and/or paying agent under
the Indenture, the “Trustee” and the “Paying Agent”). Interest hereon is payable by check or draft
mailed to the owner of Refunding Bonds (as defined in the Indenture) hereof, or by wire transfer if the
owner hereof owns at least $1,000,000 in aggregate principal amount of Refunding Bonds as provided
in the Indenture. Such interest is payable to the person whose name appears on the bond registration
books of the Trustee, as Bond Registrar, as the owner hereof as of me close of business on the first day
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of the calendar month in which the Interest Payment Date occurs, at such person’s address as it appears
on such registration books.

This Bond and the issue of which it is a part are special limited obligations of the Issuer, payable
as to principal, redemption price, if any, and interest solely from and secured by a pledge of the
revenues and receipts derived from the operation of the Facility (as hereinafter defined), including
moneys received by the Trustee pursuant to the Loan Agreement (as defined herein), which are required
to be deposited in the Revenue Fund established pursuant to the Indenture. The Bonds are further
secured by a pledge and assignment of the Issuer’s right, title and interest in and to the Loan Agreement,
except as otherwise provided therein. The obligations of the Borrower (as defined herein) pursuant to
the Loan Agreement are secured by a Deed of Trust, Assignment of Rents, Security Agreement and
Fixture Filing from the Borrower, as grantor, to St. Paul, Minnesota, as trustee, for the benefit of the
Trustee, as beneficiary.

Reference is hereby made to the reverse side of this Bond for additional provisions of this Bond.

It is hereby certified and recited that any and all conditions, things and acts required to exist, to
have Iappened and to have been performed precedent to and in the issuance of this Bond do exist,
have happened and have been performed in due time, form and manner as required by the Trust
Indenture, dated as of August 1, 1999 (the “Indenture”) between the Issuer and the Trustee, and by the
Constitution and laws of the State, and that the amount of this Bond is not in excess of the amount of
Bonds permitted to be issued pursuant to the Indenture.

This Bond shall not be entitled to any benefit under the Indenture, or become valid or obligatory
for any purpose, until the certificate of authentication and registration hereon endorsed shall have been
signed by the Trustee.

IN WITNESS WHEREOF, the Issuer has caused this Bond to be executed in its name and on
its behalf by the manual or facsimile signature of its Chief Executive Officer and attested by the manual
or facsimile signature of its Attesting Officer [and its corporate seal (or a facsimile thereof) to be
impressed or imprinted hereon] all as of the date of original issuance hereof.

CARBON COUNTY, UTAH

(SEAL)
Attest: By:

Chief Executive Officer

Attesting Officer
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[FORM OF CERTIFICATE OF AUTHENTICATION AND REGISTRATION]

This is one of the Refunding Bonds referred to in the within-mentioned Indenture, and is one of
the Issuer’s Solid Waste Disposal Revenue Refunding Bonds (Sunnyside Cogeneration Associates

Project), Series 1999B.

U.S. Bank Trust National Association

Date of Authentication: By:
Authorized Signatory




[FORM OF REVERSE SIDE OF SERIES 1999B BONDS]

This Bond is one of a duly authorized issue of Bonds of the Issuer designated as “Carbon
County, Utah, Solid Waste Disposal Revenue Refunding Bonds (Sunnyside Cogeneration Associates
Project), Series 1999B” (the “Series 1999B Refunding Bonds”), issued in the aggregate principal
amount of $18,000,000 pursuant to the provisions of a resolution of the Issuer adopted on August __,
1999 (the “Bond Legislation), and pursuant to the Indenture. In addition, the Issuer is concurrently
issuing its Solid Waste Disposal Revenue Refunding Bonds (Sunnyside Cogeneration Associates
Project), Series 1999A (the “Series 1999A Refunding Bonds” and, together with the Series 1999B
Refunding Bonds, the “Refunding Bonds™) in the aggregate principal amount of $59,000,0000 pursuant
to the Bond Legislation and the Indenture. The Series 1999A Refunding Bonds and the Series 1999B
Refinding Bonds are issued for the purpose of funding a loan to Sunnyside Cogeneration Associates, a
Utah joint venture (the “Borrower”) in order to refund certain prior obligations of the Borrower incurred
to secure prior bonds of the Issuer to finance the acquisition, construction and operation of a solid waste
disposal facility (the “Facility”). The terms and conditions of the loan to the Borrower of the proceeds
of the Refunding Bonds for such purposes and the repayment of such loan are contained in a Loan
Agreement, dated as of August 1, 1999 (the “Loan Agreement”), between the Issuer and the Borrower.

Reference is hereby made to the Indenture (copies of which are on file at the designated
corporate trust office of the Trustee in {CITY, STATE]) and all indentures supplemental thereto and to
the Bond Legislation for a description of the rights thereunder of the registered owners of the Refunding
Bonds of the nature and extent of the security, of the rights, duties and immunities of the Trustee and of
the rights and obligations of the Issuer thereunder, to all the provisions of which Indenture the registered
owner of this Bond, by acceptance hereof, assents and agrees.

The Refunding Bonds, and the interest thereon, are payable from and secured by a pledge and
assignment of Facility Revenues pursuant to the Indenture, and of amounts held in the funds and
accounts established pursuant to the Indenture, as and to the extent provided in the Indenture., subject
only to the provisions of the Indenture permitting the application thereof for the purposes and on the
terms and conditions set forth therein.

The Refunding Bonds are further secured by an assignment to the Trustee of the rights, title and
interest of the Issuer in and to the Loan Agreement. In addition, the Borrower has executed and
delivered to the Trustee the Deed of Trust, which creates a lien on and security interest in certain real
property (more fully described therein), including the Borrower’s interest in the real estate on which the
Project is located.

The Series 1999B Refunding Bonds are special, limited obligations of the Issuer and are not a
lien or charge upon the funds or property of the Issuer, except to the extent of the aforementioned
pledge and assignment. Under certain circumstances set forth in the Indenture and the Loan Agreement,
the Issuer may issue Additional Bonds (as defined in the Indenture) pursuant to the Indenture ranking on
a parity with the Refunding Bonds (the Refunding Bonds and any Additional Bonds are referred to
herein collectively as the “Bonds™). Reference is hereby made to the Indenture, the Loan Agreement
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and the Deed of Trust for a description of the rights, duties and obligations of the Issuer, the Trustee, the
Borrower, and the owners of the Bonds and the terms upon which the Bonds are issued and secured.

The Refunding Bonds are subject to extraordinary mandatory redemption in whole on the first
date for which timely notice of redemption can be given, at a price of 100% of the principal amount
thereof, plus interest to the date of redemption, (i) in the event of a change of control of the Borrower
prior to August 15, 2001 (other than as permitted by the Indenture), (ii) from the proceeds of any
casualty insurance or condemnation award for damage to or loss of substantially the entire Project and
(iii) upon a Determination of Taxability (as defined in the Indenture). In addition, the Refunding Bonds
are subject to extraordinary mandatory redemption in part on the first Interest Payment Date for which
timely notice of redemption can be given, at a price of 100% of the principal amount thereof, plus
interest to the date of redemption, from the net proceeds of any casualty insurance or condemnation
award for damage to or loss of any portion of the Project following any repair, restoration or
replacement thereof. In the event of any partial redemption, the maturities of the Refunding Bonds to be
redeemed will be determined by the Borrower, and the Trustee will select Refunding Bonds to be
redeemed within maturities by lot. The Refunding Bonds are not subject to optional redemption except
to the extent necessary to preserve the tax-exempt status of the interest thereon in the event of a change
in use within the meaning of Section 1.142-2 of the Treasury Regulations.

Notice of any redemption of Refunding Bonds shall be given by mail to the registered owners of
any such Refunding Bonds to be redeemed at least thirty (30) days prior to the date fixed for
redemption.

If this Bond is called for redemption and payment is duly provided therefor as specified in the
Indenture, interest shall cease to accrue hereon from and after the date fixed for redemption.
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[FORM OF ASSIGNMENT]

For value received the undersigned does) hereby sell, assign and transfer unto

the within-mentioned registered Bond and hereby irrevocably

constitute(s) and appoint(s) attorney, to transfer the same on the books
of the Bond Registrar with full power of substitution in the premises.

Registered Owner

Dated:

NOTE: The signature on this assignment must correspond with the name as it appears the Signature
guaranteed:  name as it appears upon the face of the within Bond in every particular, without
alteration or enlargement or any change whatever.

NOTE: Signature must be guaranteed by a member firm of the New York Stock Exchange or a
commercial bank or trust company.
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AMORTIZATION OF SERIES 1999 A REFUNDING BONDS

APPENDIX C

- DATE : PRINCIPAL INTEREST - TOTAL
February 15, 2000 0.00 1,884,401.90 1,884,401.90
August 15, 2000 920,000.00 2,063,868.75 2,983,868.75
February 15, 2001 0.00 2,031,208.75 2,031,208.75
August 15, 2001 2,005,000.00 2,031,208.75 4,036,208.75
February 15, 2002 0.00 1,960,031.25 1,960,031.25
August 15, 2002 2,443,000.00 1,960,031.25 4,403,031.25
February 15, 2003 0.00 1,873,304.75 1,873,304.75
August 15, 2003 2,445,000.00 1,873,304.75 4,318,304.75
February 15, 2004 0.00 1,786,507.25 1,786,507.25
August 15, 2004 2,445,000.00 1,786,507.25 4,231,507.25
February 15, 2005 0.00 1,699,709.75 1,699,709.75
August 15, 2005 2,445,000.00 1,699,709.75 4,144,709.75
February 15, 2006 0.00 1,612,912.25 1,612,912.25
August 15, 2006 2,445,000.00 1,612,912.25 4,057,912.25
February 15, 2007 0.00 1,526,114.75 1,526,114.75
August 15, 2007 2,445,000.00 1,526,114.75 3,971,114.75
February 15, 2008 0.00 1,439,317.25 1,439,317.25
August 15, 2008 2,445,000.00 1,439,317.25 3,884,317.25
February 15, 2009 0.00 1,357,486.00 1,357,486.00
August 15, 2009 2,445,000.00 1,357,486.00 3,802,486.00
February 15, 2010 0.00 1,279,243.50 1,279,243.50
August 15, 2010 2,445,000.00 1,279,243.50 3,724,243.50
February 15, 2011 0.00 1,201,001.00 1,201,001.00
August 15, 2011 2,360,000.00 1,201,001.00 3,561,001.00
February 15, 2012 0.00 1,125,776.00 1,125,776.00
August 15, 2012 2,360,000.00 1,125,776.00 3,485,776.00
February 15, 2013 ‘ 0.00 1,041,996.00 1,041,996.00
August 15, 2013 2,360,000.00 1,041,996.00 3,401,996.00
February 15, 2014 0.00 958,216.00 958,216.00
August 15, 2014 2,360,000.00 958,216.00 3,318,216.00
February 15, 2015 0.00 874,436.00 874,436.00
August 15, 2015 2,507,000.00 874,436.00 3,381,436.00
February 15, 2016 0.00 785,437.50 785,437.50
August 15, 2016 2,655,000.00 785,437.50 3,440,437.50
February 15, 2017 0.00 691,185.00 691,185.00
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DATE PRINCIPAL . INTEREST = - " TOTAL = . |

August 15, 2017 2,655,000.00 © 691,185.00 3,346,185.00
February 15, 2018 ©0.00 596,932.50 596,932.50
August 15, 2018 2,655,000.00 596,932.50 3,251,932.50
February 15, 2019 0.00 502,680.00 502,680.00
August 15, 2019 2,655,000.00 502,680.00 3,157,680.00
February 15, 2020 0.00 408,427.50 408,427.50
August 15, 2020 2,655,000.00 408,427.50 3,063,427.50
February 15, 2021 0.00 314,175.00 314,175.00
August 15, 2021 2,655,000.00 314,175.00 2,969,175.00
February 15, 2022 0.00 219,922.50 219,922.50
August 15, 2022 2,655,000.00 219,922.50 2,874,922.50
February 15, 2023 0.00 125,670.00 125,670.00
August 15 2023 3,540,000.00 125,670.00 3,665,670.00
Total 59,000,000.00 54,771,651.65 113,771,651.65
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LOAN AGREEMENT

Between

CARBON COUNTY, UTAH

and

SUNNYSIDE COGENERATION ASSOCIATES

a Utah joint venture

relating to

$59,000,0000 _
CARBON COUNTY, UTAH
SOLID WASTE DISPOSAL REVENUE REFUNDING BONDS
(SUNNYSIDE COGENERATION ASSOCIATES PROJECT)
SERIES 1999A
and
$18,000,000
CARBON COUNTY, UTAH
SOLID WASTE DISPOSAL REVENUE REFUNDING BONDS
(SUNNYSIDE COGENERATION ASSOCIATES PROJECT)
SERIES 1999B

Dated as of August 1, 1999




TABLE OF CONTENTS

ARTICLE | !
1.1 Background..............ccocveieeuennensn. e erervesseeer s ese et seaseas ot e b s s s sabanas s saetanassemcas l
1.2 DBFIHTIONS......ccovvevrereeeeeorerceea e e aeemiss s s s RSSO 3
1.3 Borrower Represent@tions and COVENAMIS.............c.co.comiermnirimmieeisnsessstssiiess st sstss st st sassssonsnies 4
1.4 Issuer Findings and REDreSeNIQIONS. .......c.oreveeveueeeriistiniisiinieetserasissastestes st cstsas s ot e b s s s et sean st ettt 8

ARTICLEI1 9
2.0 OWRErSID Of 118 FUCIHIY .....coeveeeeesirneeeereereeiciias sttt et s e 9
2.3 Specification of Project: Additions and CRANGES .............covveiiiimimiimnmeiiniiniinis st 9
2.3 Refunding Bonds Not 10 Become Arbitrage Bondls ...ttt 9
2.4 Solid Waste DiSpOSEl FACIIIIBS «.........oiuueeeeieivereseeeeiveeeaseeresnceae e esseans e e ts e a e se s en et st st sar s ase e besrasennss 10
2.5 Projections...........ccccoouvvinn. e e eeeeeeeaaeeeesaresesesssEaNeTesisrereeees st stetes s st e e e b a e e e rars s sanaes 10
2.6 Operation of Facility and Annual Operdting BUAGEL .............ceouevereieiniinionnsesitinnsie s 10
2.7  Borrower Has No Claim Against Trustee or Consulting Engineer..................... et 12

ARTICLE I11 12
3.1 TSSUANCE OF RETUNAIIEG BOTAS ..o eeoeeeeeeeeeeee e eeeieeeressseesssensetessaansesssssnsssassnsrnssasasassmtarssesas e rsasssssnsresssasanes 12
3.2 SecUrite for REFUNAING BONMS ........o..oooeveeveeeeceeieserertessesie ettt s saaesmaes s a s s na et st s sms s e s h s as s nnt 13
3.3 NO “SAIEC ISSUC " BORS....eoeeeeereeeeeeseeeeeeeceereeieastsassseeesestesnessessiasesreesessiensensssassestbesarnserassasssseenetsasstscasssanes 13
34 PrORIDICA ACHVITICS coeeeeeoeeeeeeeeeeereeeeressesestseressassesassassessasssssssrssssateseansearssrmaaeaes seb b e e s sorsaasRasasesonrbesstassrsenns 13

ARTICLE IV 13
4.1 ANNOUIT QN SOUICE Of LOOM...c..oocoevaeeeeeceeieeceeeenteesseasereressesieenscssessssesstsesreassasasassnsaramsssatssssstsnssrnstassasssans 13
4.2 RODUVINEIT OF LOGI ... oottt eee et et et e e eesbassaema st s ons e b s e b e b s e R ba s a b e e n e s sa s a et e s e mnnanates 14
4.3 Delivery: of BOTTOWEE COPHIICAIPS ......coeovuveiveeeririeeiereerisiessesseteseecsintstosnse s isassaseasetsies s insssnesrasssanansassaseanas 16
4.4 NG Defense OF SCIOMT ....oeoorireciieiiiiitc ittt bbb e e 16
4.5 ROVEHIUE FUN oo et eeeeee e ee e et teaeseeeaisnesaaeea s asebesaeacaeaan s soses b erbassbnr bbasaassesarasaaettesessonasians 16
4.6 Lien on Faciliny and Pledge of FACIIIN ROVEIUES .......ooeccvereecueeeeieieieneiinieeicvsniiieesettne s srenesactesase 17
4.7 ASSIENINEIE OFf ISSUET 'S RIGIIS <ot ettt see bt e cennr et n e s e e e e abanes b as s sen bt e st et 17

ARTICLE V 17
5.1 Borrower 10 Maintain its Lega] EXISICICE ...........ccoveeeieeeiirnreeieiniirssiisniis s iinsesaseananssnnsecesossistanessserssisnnsins 17
5.2 MATTIENATNICE Of INSUTAHCE «.ooeoovveveeneeaerenivirerrevssssesssstentasestssasessnseesseesessrasintsssssansssassosmessatrasesesessssnsssssnesions 17
3.3 Pavment of Trustee's, Paving Agent'’s and Consulting Engineer's Compensation and Expenses.............. 23
54 PavINENE OF ISSUGE 'S EXDEIISES ......ueevovieeeceeeeeieereirveecressssesassestasssesessnesestnecsenssostesassanesesssassessosssssssssasennrensnsnons 23



53 Release and Indemnific@uion COVEHQIL .........ccooeeeeeueeiiiiireeiinsere i et et s s 23
3.6 Pavments of Ad Valorem Taxes. Other Governmental Charges and Utilirv Charges ............coccevvececeeeen. 24
5.7 Borrower's Leasing of POrtions 0f FACHIIY ...ttt 25
5.8 Diina@e 01 COMACHUIUTION .........ccovveeeeierreeaeces e enanan e s 02 25
5.0 Determination 0f TUXABITIV . .....cco.ovoeieeeeiseec ettt ettt e 26
5.10  Borrower's Performance Under INdeniure. ..o e s 27
S T1 FIQRCIAL SIQIEMEIIIS. ...oooeeeeeeeorveeeereesseeatsirtreesesesssbssees e s eb s s aE st e b es et e nE SR e RS saS st 27
S02  ATBIfEZE REBAIE.........coeeoceeeiieeei e cens s 28
513 DiSCHAIgE Of OBIIGAIIONS .....ccoeoavieeereiaisseeseis ettt 28
504 ComplianCe With COVEIEANLS .....oveiviveeeireneremsrirreseaiseasarea st se st s s s s 28
503 NO FUFther ENCUIBIGICES. ......ocoo.eeeeeeeseeeeeetieeeeeeeisit e e s s s bt b s b st d bbb 28
506 Additional JHACDICANESS .......cocooeeeeieeuseaeeevesssesee s eae s eest st ettt st e e s LS 29
507 Required Capital EXDENGIIUTES .........cc.cvveeureeereeeieeaeeae e eses sttt et b s s s 29
5.18  Required Working Capital COMIIBULION. ......cvc.ecruiuiinmenieiiieciss sttt 30
5.19 Borrower's Report of Series B AMOUIL...........cccoviivmiveerunsuesnrenncnstsiessinie e eree e e eee e arenrtene 30
ARTICLE VI 31
6.1 EVCHIS OF DFQUIL. ... oeoeees oo eer e e e e ot e s e e b e e emta e s ree e et se st s s b e s e b e st et e ae s an e s R bR a e s s 3/
6.2 REIICAIES ON DOSUUIL ..ottt e b 33
6.3 CUIIATIVE RIGAIS ..o oeo e oeem it sttt s e b s S S 34
ARTICLE VII 35
7.1 Acceleration of Loan Repavments to Redeem Refunding BONMS ........ooocvevremiriiciiisinmisisnisicsicisns 35
ARTICLE Vi 35
8.1 Assignment by Borrower.................. e vt s ererra s e s e 35
8.2 ANNEZIICIE DY JSSUCT oo\ oeeeoeseeeeeeeeeete et s et e e e e b e e e s et st e 36
ARTICLE IX 36
9.1 INOTICES e oo+ eeseeee2essatesseeaeresrsabessssrenansbes ssnaasaen et e san s e aamnesabessob s e e e e bn e s e s e e bn s eebesshne st nnnsana s ananses 36
9.2 Hleval. Erc.. Provisions Disre@arded............ouivevceeieeiiiiiniiiee it 37
9.3 ADDHCABIE LAV ..o e s e 37
94 Amendments, Changes, and MOAIICAIIONS ..........c.cccoveiuiiiiiiiiiiiiiieiie et 37
9.5 AMOUILS ROMAINING 111 FUIS <. .o.ooeoooeeeeeeeeeiree et asimateree s st be s e s beessa s et e sesaes et b bt e st a s e e s an st a e sbs s 37
9.6 TIN OF 1HE LOUI AGICOIICHI ..o eeeeeeeeeeeeasrevressesassssssesesssseasssbatsassaban s s ee s s e st s e s brbs s s b nbn s e s s n e et taene 38
u.7 BUUING EfFECL oot ieeeeeieieeee e etbe e et bR 38
9.8  Authorized Representative 0f 1he BOITOWEE ..........cuwveicernnieeiirineri ittt et 38




2.9 Execution of COUMICIPATLS ........covveiiaeeeieneieieiee e evceae e eas

9.10 Pledee and Undertaking of the S1ate Of ULQN .............oevoceuooeoeenioeeeeeceteeeeeecrveeeseevveresee e ersesaesreassseaeas 38
911 Limited OBligAUON Of ISSUET .....u..cevneeeeeneiiiienciiiecrtir oot bt s s srems e ere st s aa s e 38
9.12  Limitation on BOrTOWEL LIGBIIIY........ccvcceeuiceeeriirinciierirericrct ettt essases e sass et st saa e bes 39
9.13  Complete LOGN AGIEIMENL................ccccovmiiiciitieiictietcin et s saese s san e ae s ass e s e asaesnens 40
EXHIBIT A A-l
EXHIBIT B B-1
EXHIBIT C C-1
D-1

EXHIBIT D




LOAN AGREEMENT

LOAN AGREEMENT, dated as of August 1, 1999 (the “Loan Agreement”), between
CARBON COUNTY, UTAH, a political subdivision of the State of Utah (the *“Issuer”) and
SUNNYSIDE COGENERATION ASSOCIATES, a Utah joint venture (the “Borrower”).

ARTICLE L

BACKGROUND, DEFINITIONS, REPRESENTATIONS AND FINDINGS

1.1 Background.

(a)  The Issuer is a political subdivision of the State of Utah and, pursuant to
the Utah Industrial Facilities and Development Act, as amended, comprising Title 11,
Chapter 17, Utah Code Annotated 1953 (the “Act”), is authorized to issue its revenue
bonds to finance or refinance the costs of any “project” as defined in the Act in order to
promote the general welfare, encourage the increase of industry and commerce, and
reduce, abate, and prevent pollution within the State of Utah.

(b) Pursuant to an Indenture of Trust, dated as of December 1, 1987, between
the Issuer and Bankers Trust Company, as trustee, the Issuer issued its Variable Rate
Demand Resource Recovery Revenue Bonds (Sunnyside Power Corporation), 1987
Series, in the total principal amount of $80,000,000 (the “1987 Bonds™) to finance the
acquisition, construction, development, and equipping of a solid waste disposal facility
and related property and improvements (the “Project”) for Sunnyside Power Corporation,
a Utah corporation (“SPC”), and loaned the proceeds thereof to SPC pursuant to a Loan
Agreement, dated as of December 1, 1987, specifying the terms and conditions of the
acquisition and construction of the Project and the lending of the proceeds of the 1987
Bonds to SPC.

(c) SPC subsequently transferred all of its right, title and interest in and to the
Project to the Borrower, including all of its right, title and interest in the proceeds of the
1987 Bonds.

(d) - At the request of the Borrower, as successor-in-interest to SPC, the Issuer
subsequently issued its $20,000,000 Solid Waste Disposal Revenue Bonds (Sunnyside
Cogeneration Project-1990 Short-term Series) (the 1990 Bonds™) pursuant to a Loan and
Trust Agreement, dated as of December 1, 1990, by and among the Issuer, the Borrower,
and INB National Bank, as trustee, for the purpose of financing the costs of completing
the Project.

(e) Pursuant to Section 11-17-6 of the Act, the Issuer thereafter refunded the
1987 Bonds by issuing its $80,000,000 Solid Waste Disposal Refunding Revenue Bonds



(Sunnyside Cogeneration Project-1991 Short-Term Series)(the “1991 Short-term Bonds™)
pursuant to a Loan and Trust Agreement, dated as of February 15, 1991, by and among
the Issuer, the Borrower and Zions First National Bank, as trustee.

€3} Pursuant to Section 11-17-6 of the Act, the Issuer thereafter issued its
$109,500,000 Solid Waste Disposal Refunding Revenue Bonds, Series 1991 (Sunnyside
Cogeneration Associates Project)(the “1991 Refunding Bonds™), pursuant to an Indenture
of Trust, dated as of March 15, 1991, by and between the Issuer and First Security Bank
of Utah, N.A., as trustee, to refund the 1990 Bonds and the 1991 Short-term Bonds and to
finance additional costs of the Project, and thereafter issued its $7,000,000 Solid Waste
Disposal Revenue Bonds, Series 1993 (Sunnyside Cogeneration Associates Project) (the
“1993 Bonds” and, together with the 1991 Refunding Bonds, the “Prior Bonds”),
pursuant to a First Supplemental Indenture of Trust, dated as of June 1, 1993, by and
between the Issuer and First Security Bank of Utah, N.A., as trustee, for the purpose of
financing certain additional costs of completing the Project.

(g) At the request of the Borrower and the holders of the Prior Bonds, the
Issuer has agreed to issue its $59,000,000 Solid Waste Disposal Revenue Refunding
Bonds (Sunnyside Cogeneration Associates), Series 1999A (the “Series 1999A
Refunding Bonds”) and its $18,000,000 Solid Waste Disposal Revenue Refunding Bonds
(Sunnyside Cogeneration Associates), Series 1999B (the “Series 1999B Refunding
Bonds” and, together with the Series 1999A Refunding Bonds, the “Refunding Bonds™)
pursuant to the Indenture (as hereinafter defined) and upon the terms and conditions set
forth in this Loan Agreement, and to exchange the Refunding Bonds with the holders of
the Prior Bonds in accordance with the Exchange Agreement (as hereinafter defined).

(h)  The issuance and sale of the Refunding Bonds and the exchange of the
Refunding Bonds for the Prior Bonds will serve the purposes of the Issuer and the Act
and will in all respects conform to the provisions and requirements of the Act.

() The Issuer and the Borrower desire to execute and deliver this Loan
Agreement pursuant to which the Issuer agrees to issue and exchange the Refunding
Bonds for the Prior Bonds and the Borrower has agreed to repay the loan deemed made to
the Borrower pursuant this Loan Agreement by paying amounts sufficient to pay, when
due, at maturity or upon prior redemption, the principal of and interest on the Refunding
Bonds, all in accordance with the requirements of the Act. '

f)) The Borrower owns or has a leasehold interest in the Project Site and
agrees to execute and deliver, or cause to be executed and delivered, the Deed of Trust
and the Security Agreement with respect to the Project and will deliver said Deed of
Trust and said Security Agreement to the Trustee as security for the obligations of the
Borrower hereunder.

1.2 Definitions. All words and phrases defined in Article I of the Trust Indenture,
dated as of August 1, 1999 (the “Indenture™), between the Issuer and U.S. Bank Trust National
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Association, as trustee (the “Trustee”), shall have the same meanings in this Loan Agreement.
All financial and accounting terms shall be construed in accordance with GAAP (as hereinafier
defined). In addition, the following words and phrases shall have the following meanings:

“Annual Operating Budget” means the Annual Operating Budget prepared in
accordance with the provisions of Section 2.6(b) and (c) hereof.

“Base Case Facility Projections” means the projections attached hereto and
incorporated herein as Exhibit “A”.

“Constellation” means Constellation Power, Inc., a Maryland corporation, and
its successors and assigns.

“Debt” means (a) indebtedness of the Borrower for borrowed money or the
deferred purchase price of property or services (excluding obligations under agreements
for the purchase of goods and services in the normal course of business that are not more
than 30 days past due, or, if more than 30 days past due, are being contested in good faith
by the Borrower with adequate moneys or security provided for the payment thereof, but
including obligations under agreements relating to the issuance of performance letters of
credit or acceptance financing), (b) contingent obligations of the Borrower, and (c)
obligations under any agreement providing for a swap, ceiling and/or floor rate,
contingent participation, or other hedging mechanism with respect to any debt of the
Borrower.

“ERISA” means the Employee Retirement Income Security Act of 1974, as
amended, including, when applicable, the regulations promulgated pursuant thereto.

“Event of Default” means any of the events specified in Section 6.1 hereof to be
an Event of Default. A “default” means any event which, with the giving of notice or the
passage of time, or both, would constitute an Event of Default.

“Exchange Agreement” means the Exchange Agreement, dated as of August 31,
~ 1999, among the Issuer and the holders of the Prior Bonds

“Facility Documents” means the Power Purchase Agreement and the Operations
and Maintenance Agreement, as such agreements may be amended or modified from time
to time as permitted hereby or in the Indenture.

“GAAP" means generally-accepted accounting principles applied on a consistent
basis in the United States.

“Indenture’ means the Trust Indenture, dated as of August 1, 1999, between the

Issuer and U.S. Bank Trust National Association, as trustee, as amended or supplemented
from time to time.
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“Joint Venture Partners’’ means the joint venture partners of the Borrower, which
are Sunnyside Holdings I, Inc., a Delaware corporation and Sunnyside II, L.P., a
Delaware limited partnership.

“Operations and Maintenance Agreement” means the Operations and
Maintenance Agreement, dated as of March 1, 1995, by and between the Borrower and
COS! Sunnyside, Inc., a Maryland corporation (as assignee of Sunnyside Operations
Associates, L.P., a Delaware limited partnership), as amended by the First Amendment
thereto, dated as of June 8, 1999, as thereafter amended.

“Permitted Encumbrances” means the permitted encumbrances set forth in the
Deed of Trust.

“Power Purchase Agreement” means the Power Purchase Agreement, dated as of
January 30, 1987, by and between the Borrower and Utah Power & Light Company, as
thereafter amended.

“Reference Rate” means that rate which from time to time is publicly announced
by the Trustee (or, if the Trustee does not maintain such a rate, its principal banking
affiliate) as its prime or other similar rate, with any change in such reference rate to take
effect at the opening of business on the day specified in the public announcement of a
change in such reference rate. The Trustee or its principal banking affiliate, as the case
may be, may, as its customary practice, make loans at rates per annum which are greater
than, equal to, or less than the reference rate.

“Trustee” means U.S. Bank Trust National Association, or its successor in trust
as trustee pursuant to the Indenture.

“Unassigned Issuer’s Rights" means the rights of the Issuer to receive notices and
reimbursement for its expenses incurred in connection with the Indenture, the Loan
Documents and the Refunding Bonds and to be indemnified against liabilities in
connection therewith, as more fully provided in Sections 5.4 and 5.5 hereof.

1.3 Borrower Representations and Covenants. The Borrower represents and
covenants that:

(a) It is a joint venture duly organized, validly existing and in good standing
under the laws of the State of Utah with full power and authority to enter into this Loan
Agreement, the Deed of Trust, the Security Agreement and the Facility Documents and to
perform its obligations hereunder and thereunder. The Joint Venture Partners are the only
partners of the Borrower. The execution and delivery of this Loan Agreement, the Deed
of Trust, the Security Agreement, and the Facility Documents by the Borrower have been
duly authorized and approved by all necessary action and will not violate or conflict with
the Borrower’s joint venture agreement or any material agreement, indenture or other
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instrument, or any regulation or order by which the Borrower or its properties, or the
Joint Venture Partners of the Borrower or their properties, are bound.

(b)  The Facility complies in all material respects with all applicable Federal,
state and local laws or ordinances (including rules and regulations) relating to zoning,
building, safety and environmental quality.

(c)  The Borrower (i) has entered into or will promptly enter into and thereafter
maintain in effect all contracts and agreements reasonably required for the operation and
maintenance of the Facility in a manner consistent with prudent independent power
industry practices for facilities similar to the Facility in size and type and (ii) subject to
the filing by the Borrower of a Notice of Self-Recertification as a Qualifying Small
Power Production Facility with the Federal Energy Regulatory Commission pursuant to
18 C.F.R. §292.207(b), possesses all permits and other authorizations from any
applicable government authority necessary to own, maintain, and operate the Facility, and
the Borrower is not in violation of or in default under any thereof in any material respect.
To the best of the Borrower’s knowledge, without independent investigation, each other
party to the Facility Documents possesses all licenses, permits, franchises, patents,
copyrights, trademarks and trade names, or rights thereto required to perform its duties
pursuant thereto, and such party is not in violation of any valid rights of others with
respect to any of the foregoing. |

(d)  All utility services and water rights necessary for the maintenance and
operation of the Facility for its intended purposes as contemplated herein have been
obtained and are available at the Project Site, provided that the Borrower expects to
install an additional well at the Project Site within two years following the date hereof.

(e) All roads or other rights of access necessary for the full utilization of the
Facility have been completed or obtained, or the necessary rights-of-way therefor have
been acquired by the appropriate governmental authority or others, and dedicated to
public use and accepted by such governmental authority.

® The Borrower has good and marketable fee or leasehold title to the Project
Site, free and clear of all liens, encumbrances, trusts or charges (other than Permitted
Encumbrances), and has the power and authority to subject the same to the Deed of Trust.

(g) ~ No portion of the proceeds from the sale of the Refunding Bonds will be
used to provide working capital or to finance inventory for the Borrower.

(h)  There is no action, suit or proceeding pending or, to the knowledge of the
Borrower or its Joint Venture Partners, threatened, against the Borrower or its Joint
Venture Partners or affecting any of its or their respective properties or assets before any
court or arbitrator or any governmental body, agency or official which, if determined
adversely, could materially adversely affect the business of the Borrower or its Joint
Venture Partners or which in any manner questions the validity of, or the Borrower’s
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performance of, this Loan Agreement, the Deed of Trust, the Security Agreement, or the
Facility Documents.

(i) Neither the representations of the Borrower contained in this Loan
Agreement, the Deed of Trust or the Security Agreement, nor any written statement
furnished by the Borrower to the Issuer in connection with the transactions contemplated
hereby, contain any untrue statement of material fact or omit to state a material fact
necessary to make the statements contained herein or therein, in light of the
circumstances under which they were made, not misleading. There is no fact that the
Borrower has not disclosed to the Bondholders that materially and adversely affects the
ability of the Borrower to perform its obligations pursuant to this Loan Agreement, the
Deed of Trust, the Security Agreement, the Facility Documents, or any other documents
or transactions contemplated hereby and thereby.

f)) The Borrower and each of its Joint Venture Partners has filed or caused to
be filed all Federal, state and local tax returns which are required to be filed and has paid
all taxes shown on such returns and on all assessment notices received by it to the extent
that such taxes and assessments have become due, except to the extent the same are being
contested in good faith in appropriate proceedings and for which adequate reserves have
been provided. All Federal and state income taxes and all other taxes and assessments of
any nature with respect to which the Borrower and each Joint Venture Partner of the
Borrower are obligated have been paid or adequate accruals and/or reserves have been set
up therefor in accordance with GAAP.

(k)  This Loan Agreement, the Deed of Trust, the Security Agreement, and the
Facility Documents to which it is a party are valid and binding obligations of the
Borrower, enforceable against the Borrower in accordance with their respective terms,
except as limited by applicable bankruptcy, insolvency, reorganization, moratorium, or
other laws from time to time in effect or that affect creditor’s rights generally or by
limitation upon the availability of equitable remedies (whether considered in a proceeding
at law or in equity).

)] The execution, delivery and performance by the Borrower of this Loan
Agreement, the Deed of Trust, the Security Agreement, and the Facility Documents to
which it is a party are not subject to the approval or consent of any Federal, state or local
governmental authority, except as may heretofore have been obtained.

(m)  Subject to the consent of Utah Power & Light Company pursuant to the
Power Purchase Agreement, none of the execution, delivery and performance of this
Loan Agreement, the Deed of Trust, the Security Agreement, and the Facility Documents
to which it is a party, nor the consummation of the transactions contemplated hereby or
thereby, will result in the breach of any of the terms, conditions or provisions of, or
constitute a default under, or result in the creation or imposition of any lien or
encumbrance (except for Permitted Encumbrances) upon the Facility pursuant to any

material contract or agreement (other than this Loan Agreement, the Deed of Trust, the
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Security Agreement, and the Facility Documents) to which the Borrower or any of its
Joint Venture Partners is a party, or by which any of them may be bound.

(n)  Any material reports and forms required to be filed with the Internal
Revenue Service, the Securities and Exchange Commission and any applicable state
regulatory authorities by the Borrower or any of its Joint Venture Partners have been

filed.

(o)  After giving effect to the transactions contemplated hereby, the Borrower
will not be in material default in the performance, observance or fulfillment of any of its
obligations, covenants or conditions contained in any debenture, note or other evidence of
indebtedness of the Borrower or in any indenture or agreement of the Borrower.

(p) There are no ERISA plans for the Borrower or any Joint Venture Partner
of the Borrower and neither the Borrower nor any Joint Venture Partner of the Borrower
has maintained, contributed to, or been obligated to contribute to any ERISA plan at any
time within the preceding five (5) years.

(@)  The Borrower has not conducted any business other than the business
contemplated by this Loan Agreement and, except for certain liabilities to be satisfied or
reserved for on the delivery date of the Refunding Bonds, it has no outstanding debt or
other material liabilities other than pursuant to or permitted by this Loan Agreement, the
Deed of Trust, the Security Agreement, and the Facility Documents, and it is not a party
to or bound by any material contract other than this Loan Agreement, the Deed of Trust,
the Security Agreement and the Facility Documents.

(r)  Neither the Borrower nor any of its Joint Venture Partners is an
investment company or a company “controlled by” an investment company, within the
meaning of the Investment Company Act of 1940, as amended.

(s) The Borrower will not, solely as a result of the ownership, maintenance, or
operation of the Facility, the sale of electricity therefrom or the execution and delivery of
any Facility Document or any transaction contemplated hereby or thereby, be subject to

2 BN Y4

financial, organizational or rate regulation as an “electric utility”, “electric corporation”,

“electrical company”, “public utility”, “public utility holding company” or similar entity
under the Public Utility Holding Company Act of 1935 or the Federal Power Act.

® The Borrower makes each of the representations and warranties made by
the Borrower in any of the Facility Documents to which the Borrower is a party to and for
the benefit of the Issuer and Trustee as if the same were set forth in full herein.

(u) Except as and to the extent resulting from the presence of “bee hive kilns”
on the Project Site or from fugitive dust emissions, to the best of the Borrower’s
knowledge, there has been no generation, use, handling, storage or disposition of any
Hazardous Materials (as defined below) at the Project Site, in violation of any applicable
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law, rule or regulation, nor, to the best of the Borrower’s knowledge, has there been or is
there threatened any release of any Hazardous Materials on or at the Project Site in
violation of any applicable law, rule or regulation or which created or will create an
obligation to report or remediate such release. For the purposes hereof, “Hazardous
Materials” means any “hazardous substance”, including all “hazardous wastes”, as
defined in the Resource Conservation and Recovery Act, as amended, or regulations
adopted pursuant thereto, and any “hazardous substances” or “hazardous materials”, as
defined in the Federal Comprehensive Environmental Response, Compensation and
Liability Act, as amended, or regulations adopted pursuant thereto.

1.4 Issuer Findings and Representations. The Issuer hereby confirms its findings and
represents that:

(a) The Issuer 1s a political subdivision of the State and is authorized pursuant
to the Act to enter into the transactions contemplated by this Loan Agreement, the
Indenture and the Exchange Agreement and to carry out its obligations hereunder and
thereunder.

(b) The Issuer has the necessary power under the Act, and has duly taken all
action on its part required, to execute and deliver this Loan Agreement, the Indenture and
the Exchange Agreement and to undertake the refinancing of the Project. The execution
and performance of this Loan Agreement, the Indenture and the Exchange Agreement by
the Issuer will not violate or conflict with any restriction or agreement or instrument by
which the Issuer or any of its properties are bound or constitute a default under any of the
foregoing.

(c)  The undertaking of the refinancing of the Project by the Issuer will
promote the public welfare of the Issuer and the State.

(d)  Neither this Loan Agreement nor any of the payments to be received by
the Issuer hereunder have been assigned or pledged by the Issuer in any manner or for
any purpose other than as provided in the Indenture as security for the payment of the
Refunding Bonds.

(¢) A public hearing relating to the issuance of the Refunding Bonds was held
on August 18, 1999, following reasonable public notice thereof, and following such
public hearing, the Refunding Bonds were approved by the governing body of the Issuer,
which is the applicable elected representative of the Issuer for the purposes of Section
147(f) of the Code.

6)) Within the meaning of the Utah Public Officers’ and Employees’ Ethics

Act (Title 67, Chapter 16, Utah Code Annotated 1953, as amended) to the best

knowledge of the Issuer, after due inquiry, no “public officer” or “public employee”, as

. defined in said act, has a “substantial interest” in or is an officer, director, agent,
employee, investor in or owner of the Borrower or its Joint Venture Partners.
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ARTICLEIL

OWNERSHIP AND OPERATION OF FACILITY

2.1 Ownership of the Facility. As between the Issuer and the Borrower, the Borrower
shall be the sole owner of the Facility and the Borrower will be entitled to physical possession
and control of the Facility at all times prior to the occurrence of an Event of Default, and will be
liable at all times for all risk, loss and damage with respect to the Facility and the taking of
possession of the Facility by the Trustee in accordance with the Indenture, the Deed of Trust and

the Security Agreement.

2.2 Specification of Project; Additions and Changes. Pursuant to the Act, the Issuer

and the Borrower agree that the Borrower shall own, operate and maintain the Project, as
generally described in Exhibit “B” hereto and as defined in the Indenture, in the manner solely
determined by the Borrower. Subject to the applicable provisions of the Act, this Loan
Agreement, the Deed of Trust, the Security Agreement and the Facility Documents, the
Borrower, in its discretion, may make additions to, deletions from and changes in the Project
from time to time and, in connection therewith, will supplement the information contained in
Exhibit “B” hereto by filing with the Issuer and the Trustee such supplemental information as is
necessary to reflect the same so that the Issuer and the Trustee will be able to ascertain the nature
of the facilities covered by this Loan Agreement; provided, however, the Borrower shall not
make additions to, deletions from or changes in the Project without the prior written consent of
the Trustee and the Consulting Engineer, provided that the consent of the Trustee shall not be
required for additions to, deletions from or changes in the Project made by the Borrower pursuant
to the provisions of Section 5.17 hereof. Notwithstanding the foregoing, with respect to material
changes in the use of the Project, including changes resulting from additions to or deletions from
the Project, the Borrower shall in each instance obtain an opinion of Bond Counsel to the effect
that such changes shall not adversely affect the exclusion from gross income of interest on the
Refunding Bonds and shall deliver to the Trustee a certificate of an Authorized Representative of
the Borrower to the effect that such change will not materially adversely affect the security of the
holders of the Refunding Bonds. Nothing contained in this Section 2.2 shall limit the Borrower’s
right to acquire and develop any additional facilities not financed by the Issuer, which do not
adversely affect the exclusion from gross income of interest on the Refunding Bonds or the
security of the holders of the Refunding Bonds.

2.3  Refunding Bonds Not to Become Arbitrage Bonds. As provided in the Indenture,

the Trustee will invest moneys held by the Trustee as directed in writing by an Authorized
Representative of the Borrower. The Issuer and the Borrower hereby covenant to each other and
to the Bondholders that, notwithstanding any other provision of this Loan Agreement or any
other instrument, neither of them will make or instruct the Trustee to make any investment or
other use of the Project Fund, the Revenue Fund, the Bond Fund, the Debt Service Reserve Fund
, the Working Capital Fund or other proceeds of the Refunding Bonds which would cause the
Refunding Bonds to be arbitrage bonds within the meaning of Section 148(a) of the Code and
the Treasury regulations thereunder, and that they will comply with the requirements of such
Section and Treasury regulations so long as any Refunding Bonds are Outstanding.
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24  Solid Waste Disposal Facilities. The Borrower will not take or permit to be taken
any action, including any change in the use or design of the Project, which would have the effect,
and will not omit to take any action the omission of which would have the effect, directly or
indirectly, of causing interest on the Refunding Bonds to be included in gross income for Federal
income tax purposes. In accordance with the foregoing, the Borrower will assure that at least
65% by weight or by volume of the total materials introduced into the Project each year will
constitute “solid waste”, in accordance with the provisions of Section 1.103-8(f)(2)(ii)(b) of the
Treasury Regulations as of the date of delivery of the Refunding Bonds. So long as any of the
Refunding Bonds are Outstanding, the Borrower will operate or cause any of its permitted
successors in interest to operate the Project as a solid waste disposal facility within the meaning
of Section 142(a)(6) of the Code and Section 1.103-8(f)(2)(ii) of the Treasury Regulations
thereunder, unless an opinion of Bond Counsel is furnished to the Borrower and the Trustee to
the effect that the operation of the Project as other than a solid waste disposal facility will not
adversely affect the exclusion from gross income for Federal income tax purposes of interest on
the Refunding Bonds.

2.5  Projections. To the best of Borrower’s knowledge, the Base Case Facility
Projections (i) are based on reasonable assumptions as to all legal and factual matters material to
the estimates set forth therein, and (ii) are consistent with the provisions of the Facility
Documents. In the opinion of the Borrower, the textual material accompanying the Base Case
Facility Projections discloses all information reasonably necessary for an understanding of the
Base Case Facility Projections, and does not contain any material misstatements or omit any
information necessary to make such information not materially misleading. Irrespective of the
Base Case Facility Projections, the Borrower understands that it is obligated, and expects to have
the ability, to pay and discharge its obligations hereunder in full in accordance with the terms
hereof and does not expect the obligations represented hereby to be forgiven in any respect. The
Borrower’s ability to pay and discharge its obligations hereunder in full does not depend upon
the Borrower’s receipt of any Federal income tax benefit from interest deductions for any amount
of original issue discount on the Series 1999B Refunding Bonds.

2.6 Operation of Facility and Annual Operating Budget.

(@)  The Borrower agrees to keep the Facility, or cause the same to be kept, in good
operating condition consistent with prudent independent power industry operating practices for
facilities similar to the Facility in size and type (as contemplated in the Operations and
Maintenance Agreement), all applicable permits and applicable legal requirements and all
applicable requirements of the Facility Documents, and make or cause to be made all repairs
(structural and nonstructural, extraordinary or ordinary) necessary to keep the Facility in such
condition; and (ii) operate the Facility, or cause the same to be operated, in a manner consistent
with prudent independent power industry operating practices for facilities similar to the Facility
in size and type (as contemplated in the Operations and Maintenance Agreement) and in
compliance in all material respects with the terms of the applicable Facility Documents so as to
assure, to the extent reasonably possible, the maximum uninterrupted output of electric energy
consistent with the Power Purchase Agreement.
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(b)  Not less than sixty (60) days prior to the beginning of each of its Fiscal Years,
commencing with the Fiscal Year beginning on January 1, 2000, the Borrower will draft an
Annual Operating Budget, detailing, by month, the anticipated revenues, debt service,
maintenance, repair and operation expenses (including a reasonable allowance for
contingencies), major maintenance reserves, if any, and all other anticipated Operation and
Maintenance Costs for the Facility for such Fiscal Year, it being expressly understood that the
Annual Operating Budgets for the Fiscal Years ending December 31, 2000 and 2001 will
provide for an amount not to exceed an aggregate of $750,000 for the purpose of drilling a
new water well. The Operation and Maintenance Costs in each such Annual Operating Budget
which are subject to escalation limitations in the Facility Documents shall not, absent
extraordinary circumstances, confirmed by the Consulting Engineer, be increased by more than
the amounts provided in such Facility Documents.

()  Copies of the Borrower’s draft of the Annual Operating Budget for each such
Fiscal Year shall be promptly fumnished to the Consulting Engineer to determine whether the
proposed Annual Operating Budget is consistent with prudent operating and engineering
standards and practices in the independent power industry for facilities similar to the Facility in
size and type. In addition, if, during any of the Borrower’s Fiscal Years ending on or before
December 31, 2004, the Facility Revenues reflected in the Base Case Facility Projections for
such Fiscal Year exceed by fifteen percent (15%) or more the Facility Revenues reflected in
the Borrower’s draft of the Annual Operating Budget for such Fiscal Year, or the gross
expenditures reflected in the Borrower’s draft of the Annual Operating Budget for such Fiscal
Year exceed by fifteen percent (15%) or more the gross expenditures reflected in the Base
Case Facility Projections for such Fiscal Year, the Borrower shall submit to the Consulting
Engineer, concurrently with its draft of the Annual Operating Budget, a variance report setting
forth the reason or reasons for such deviation and the Borrower’s proposed actions, if any, in
respect thereof. The Borrower shall incorporate such reasonable suggestions and
recommendations as may be made by the Consulting Engineer, which are not objected to by the
Trustee, into a final Annual Operating Budget, which shall then be prepared, approved by the
Consulting Engineer and filed with the Trustee not less than thirty (30) days prior to the
beginning of each of its Fiscal Years. If a final Annual Operating Budget for a given Fiscal Year
of the Borrower is not established by the process described in this section by the end of the
preceding Fiscal Year of the Borrower, the Annual Operating Budget for such Fiscal Year shall,
until a final Annual Operating Budget for such Fiscal Year is so established, be deemed to be the
same as the Annual Operating Budget for the preceding Fiscal Year.

(d) The Borrower will operate and maintain the Facility, or cause the Facility to be
operated and maintained, within the final Annual Operating Budget for each Fiscal Year, as
approved by the Consulting Engineer and filed with the Trustee; provided, however, that the
Annual Operating Budget may be amended as hereinafter provided to account for contingencies
which could not reasonably have been foreseen and, in such event, the Borrower shall operate
and maintain the Facility, or cause the Facility to be operated and maintained, within the Annual
Operating Budget as so amended.
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(¢)  The Borrower shall review the final Annual Operating Budget for each Fiscal
Year quarterly during such Fiscal Year and if the estimated revenues and expenditures set forth
therein do not substantially correspond to the actual revenues and expenses of the Facility, the
Borrower shall prepare and present an amended Annual Operating Budget for the remainder of
such Fiscal Year to the Consulting Engineer and the Trustee, which shall be subject to the
approval of the Consulting Engineer, which approval will not be unreasonably withheld or
delayed, and not objected to by the Trustee, and upon receipt of such approval shall file such
amended Annual Operating Budget with the Trustee.

2.7  Borrower Has No Claim Against Trustee or Consulting Engineer. The Borrower
acknowledges that it will not have any cause of action or claim against the Trustee or any
Consulting Engineer resulting from any decision made or not made, any action taken or not taken
or any advice given or not given by the Trustee or such Consulting Engineer in the performance
in good faith of their duties hereunder and pursuant to the Indenture except in the case of the
Trustee’s or the Consulting Engineer’s negligence or willful misconduct. In addition, the
Borrower shall provide such documents and information to the Trustee or the Consulting
Engineer as the Trustee or the Consulting Engineer may reasonably require and request in order
to perform their responsibilities hereunder and pursuant to the Indenture.

ARTICLE III

REFINANCING THE PROJECT AND ADDITIONAL COVENANTS

3.1 Issuance of Refunding Bonds.

(2)  The Refunding Bonds are being issued for the purpose of refunding the Prior
Bonds and to refinance the Borrower’s obligations with respect to the Project. In order to
refinance the Borrower’s obligations with respect to the Project, the Issuer, at the request of the
Borrower, and with the consent of the holders of the Prior Bonds, will issue and deliver the
Refunding Bonds to the holders of the Prior Bonds in accordance with the Exchange Agreement.

(b)  The proceeds of the Refunding Bonds will be deemed to be loaned to the
Borrower in accordance with the provisions of Section 4.1 hereof to repay in full the Borrower’s
obligations with respect to the Prior Bonds. The Refunding Bonds will be issued pursuant to the
Indenture, will be payable solely from the sources described in the Indenture and may be
exchanged with the holders of the Prior Bonds at the times, in the amounts and otherwise on the
terms set forth in the Exchange Agreement.

3.2 Security for Refunding Bonds. The Borrower agrees that the principal of or the
redemption price and interest on the Refunding Bonds shall be payable in accordance with the
Indenture and the right, title and interest of the Issuer hereunder and in and to the payments and
other amounts paid or payable by the Borrower hereunder, other than reasonable fees and

expenses payable or reimbursable to the Issuer or payment made in respect to indemnification of
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the Issuer, shall be assigned and pledged by the Issuer to the Trustee to secure the payment of the
Refunding Bonds. The Borrower agrees that all of the rights accruing to or vested in the Issuer
hereunder may be exercised, protected and enforced by the Trustee for or on behalf of the
Bondholders in accordance with the provisions hereof and of the Indenture.

3.3  No “Same Issue” Bonds. Neither the Borrower nor any other principal user of the
Project, nor any “related person” within the meaning of section 144(a)(3) of the Code, has
participated, or will participate, in the offering for sale or sale of any issue ‘of “private activity
bonds™ within the meaning of Section 141 of the Code, which are or will be required to be
aggregated with the Refunding Bonds as part of the “same issue” within the meaning of Section
144(a) of the Code.

3.4  Prohibited Activities. The Borrower covenants that no portion of the proceeds of
the Refunding Bonds shall be used (directly or indirectly) to provide an airplane, or a skybox or
other luxury box, a health club facility, a facility used primarily for gambling or a store, the
principal business of which is the sale of alcoholic beverages for consumption off premises,
within the meaning of Section 147(e) of the Code.

ARTICLE IV.
LOAN AND REPAYMENT

4.1  Amount and Source of Loan. Concurrently with the issuance and delivery of the
Refunding Bonds, the Issuer will, upon the terms and conditions of this Loan Agreement, be
deemed to have loaned to the Borrower an amount equal to the aggregate principal amount of the
Refunding Bonds for application (as provided in Article III hereof) to refinance the Project. As
evidence of the Borrower’s indebtedness pursuant to this Loan Agreement, the Borrower will
execute and deliver to the Issuer its Notes substantially in the form attached hereto as Exhibit
“C”, which Notes shall be pledged to the Trustee as security for the Refunding Bonds.

4.2 Repayment of Loan.

(@) The Borrower shall repay the loan of the Refunding Bond proceeds made
hereunder with payments which, as to amounts and due dates, correspond to the payments of
principal of and interest on the Refunding Bonds, whether at maturity or upon redemption or
acceleration. Pursuant to Section 4.6 hereof, the Borrower authorizes and consents to the deposit
of the Facility Revenues in the Revenue Fund and the disbursement thereof as provided in
Section 4.03 of the Indenture.

(b)  The unpaid principal amount of the Notes is prepayable in the amounts and under
the circumstances set forth in Article VII hereof and will be mandatorily prepaid in whole or in
part as provided in Article VII hereof and at the times and in amounts corresponding to the
mandatory redemption of the Bonds in accordance with Article III of the Indenture. All
payments of principal and interest shall be made to the Trustee at its designated corporate trust

Hicksb\PHX\682141\8 13



office at St. Paul, Minnesota or at such other office as may be designated by the Trustee in such
coin or currency of the United States of America as at the time of payments shall be legal tender
for the payment of public and private debts.

(c)  Itisintended and agreed by the Borrower that the total payments of principal and
interest on the Notes will be sufficient to enable the Issuer to pay, in full, as the same become
due, the total amount of principal and interest (whether at maturity or upon redemption or
acceleration) payable with respect to the Refunding Bonds or the redemption price, if applicable,
on each Interest Payment Date or otherwise, as the case may be; provided that any amounts held
by the Trustee in the Debt Service Reserve Fund established pursuant to the Indenture with
respect to any Interest Payment Date shall be credited against the payment due on such date; and,
provided further, that, subject to the provisions of the next succeeding sentence, if at any time the
amount held by the Trustee should be sufficient (and remain sufficient) to pay at the times
required the total aggregate principal of and interest on the Refunding Bonds then remaining
unpaid, the Borrower shall not be obligated to make any further payments hereunder.
Notwithstanding the provisions of the preceding sentence, if on any date the amount held by the
Trustee is insufficient to make the required payments of principal (whether at maturity or upon
redemption or acceleration) and interest on the Refunding Bonds on such date, the Borrower
shall forthwith pay such deficiency hereunder to the Trustee who shall deposit the same into the
Bond Fund. Whenever payment has been made in respect of the principal of (whether at
maturity or upon redemption or acceleration) or interest on all or any portion of the Refunding
Bonds in accordance with the Indenture and, in particular, Article IX thereof, the payment
obligation of the Borrower pursuant to this Loan Agreement shall be deemed paid to the extent of
such payment or provision therefor and is considered to be a payment of principal of or interest
on the Refunding Bonds. If the Refunding Bonds are thereby deemed to be paid in full, this
Loan Agreement shall terminate and the Borrower shall have no further obligations hereunder
except as provided in Sections 5.3, 5.4 and 5.5 hereof, Section 9.04 of the Indenture and those
obligations which, by their terms, expressly survive the termination hereof. Subject to the
foregoing or unless the Borrower is entitled to a credit under this Loan Agreement or the
Indenture, all payments shall be in the full amount required by this Loan Agreement.

(d)  If an “Event of Default” described in Section 6.1 hereof occurs, the unpaid
principal of the Notes may be declared or may become due and payable in the manner and to the
effect provided in Article VI hereof.

(e) In addition, the Borrower agrees as follows:

(1) on or before the delivery of any series of Additional Bonds pursuant to the
Indenture to the purchasers thereof, the Borrower shall pay to the Trustee for deposit, as
set forth in the Indenture, such amounts as shall be required to bring the Borrower current

on its monthly payment obligations as described in subsection (c) above;

(2) on or before any redemption date for the Refunding Bonds occurring or
provided for pursuant to the Indenture, to the extent moneys are not already available
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therefor in the Bond Fund and the Debt Service Reserve Fund, the Borrower shall pay to
the Trustee a sum equal to the redemption price of the Refunding Bonds;

(3)  upon the acceleration of all or any portion of the Refunding Bonds
Outstanding pursuant to the Indenture, the Borrower shall pay to the Trustee for the
account of the Issuer for deposit in the Bond Fund, as a prepayment installment
hereunder, an amount equal to the principal amount of the Refunding Bonds so
accelerated and interest accrued thereon to the date of payment; and -

(4)  concurrently therewith, the Borrower shall pay to the Trustee
compensation for its services and reimbursement for its costs in accordance with the
provisions of Section 8.05 of the Indenture.

H Each payment made into the Bond Fund pursuant to the Indenture shall be
deemed to be a credit against the corresponding obligation of the Borrower pursuant to this
Section 4.2.

(g)  In the event the Borrower should fail to make any of the payments required by
Section 4.2(a), Section 5.3 or Section 5.4 hereof, the item or installment so in default shall
continue as an obligation of the Borrower until the amount in default shall have been fully
paid, and the Borrower agrees to pay the same on demand with interest thereon, or with
respect to payments to the Trustee with interest thereon, as a delinquency charge for the extra
expense incurred in the administration of such payments, pursuant to Section 7.02 of the
Indenture, from the date on which such amount became overdue until paid in full at a
fluctuating rate equal to the Reference Rate plus two percent (2%) per annum. Payments made
pursuant to this subsection with respect to installments or items payable pursuant to Sections
4.2(a), 5.3, or 5.4 hereof shall be deemed to be made, respectively, pursuant to said Sections
4.2(a), 5.3, 0r 5.4.

(h)  In the event the due date of any installment payment due pursuant to Section
4.2(a) hereof is not a Business Day, such installment shall be due on the next succeeding
Business Day, and no interest shall accrue for the period between such date and such succeeding
Business Day.

(i) In addition to the amounts described above, the Borrower agrees as follows:

(1) - Facility Revenues shall be used to the extent necessary to maintain the
Required Reserve in the Debt Service Reserve Fund in accordance with the provisions of
Section 4.03(a)(iii) of the Indenture. In the event that amounts are transferred from the
Debt Service Reserve Fund to the Bond Fund to pay debt service on the Refunding
Bonds, the amount available in the Debt Service Reserve Fund (including any Debt
Service Reserve Fund Guarantee(s)) shall be replenished up to the Required Reserve from
Facility Revenues deposited in the Revenue Fund, in the manner and to the extent
required by Section 4.03(a)(iii) of the Indenture and any Debt Service Reserve Guarantee.
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(2) Facility Revenues shall be applied to the extent necessary to replenish the
Working Capital Fund at the times and in the amounts provided in Section 4.03(d) of the

Indenture.

3) The Borrower shall also pay amounts required for deposit to the Rebate
Fund as provided in Section 5.12 hereof. :

4.3  Delivery of Borrower Certificates. Within ninety (90) days following the end of
each of its Fiscal Years, the Borrower shall deliver to the Trustee a certificate stating to the best
knowledge of the Authorized Representative of the Borrower that the Borrower is not in default
under this Loan Agreement, the Deed of Trust, the Security Agreement, or any Facility
Agreement, or, if the Borrower shall be in default of its obligations under any such agreement or
instrument, specifying the particulars of such default. The Trustee shall provide copies thereof to
any Bondholder upon request therefor.

4.4  No Defense or Setoff The obligations of the Borrower to make payments
required by Section 4.2 hereof and to perform and observe the other agreements on its part
contained herein shall be absolute and unconditional without defense or setoff by reason of any
default by the Issuer under this Loan Agreement or under any other -agreement between the
Borrower and the Issuer or for any other reason, including without limitation, damage to or loss
or destruction of all or any part of the Project and any acts or circumstances that may constitute
or give rise to failure of consideration, impossibility of performance, commercial frustration of
purpose, or failure of the Issuer to perform and observe any agreement, whether express or
implied, or any duty, liability or obligation arising out of or connected with this Loan
Agreement, it being the intention of the parties that the payments required hereunder will be paid
in full when due without any delay or diminution whatsoever.

4.5  Revenue Fund. The Borrower hereby authorizes the creation and establishment of
the Revenue Fund by the Trustee pursuant to the Indenture for the purpose of receiving for
deposit therein all Facility Revenues (except investment earnings on the Funds held by the
Trustee and pledged to secure the Refunding Bonds, which shall remain on deposit in each
respective Fund and be applied as provided in the Indenture). The Revenue Fund shall constitute
a fund of the Borrower to be held and administered as provided in Section 4.03 of the Indenture,
and is pledged as security for the payment of principal of and interest on the Refunding Bonds.
The Borrower hereby consents to and approves those provisions of the Indenture affecting the
operation and administration of the Revenue Fund.

4.6 Lien on Facility and Pledge of Facility Revenues. The Notes and obligations of

the Borrower hereunder shall be secured by, and the Borrower hereby grants to the Issuer and the
Trustee as security therefor, (i) a lien on and a security interest in the Facility, which shall be
evidenced by the Borrower’s execution and delivery to the Trustee of the Deed of Trust and the
Security Agreement concurrently herewith, and (i) a lien on, a security interest in and a pledge
of the Facility Revenues and any interest of the Borrower in the Funds and accounts (except the
Rebate Fund) held from time to time by the Trustee pursuant to the Indenture.
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4.7  Assignment of Issuer’s Rights. As security for payment for the Bonds, the Issuer
will, in the Indenture, pledge and assign to the Trustee all of the Issuer’s rights under this Loan

Agreement and the Notes (except the Unassigned Issuer’s Rights). The Borrower consents to
such pledge and assignment and agrees to make payments hereunder directly to the Trustee
without defense or setoff by reason of any dispute between the Borrower and the Trustee. As a
consequence of such pledge and assignment, the Borrower acknowledges that the Trustee shall
be permitted to act in the place and stead of the Issuer with respect to this Loan Agreement, the
Deed of Trust and the Security Agreement, whether or not the Refunding Bonds are then in

default.
ARTICLE V.

COVENANTS OF THE BORROWER

5.1  Borrower to Maintain jts Legal Existence. The Borrower will maintain its legal
existence and its qualification to do business in the State and will not dissolve, liquidate or

otherwise dispose of or pledge any of the assets comprising the Facility (except as contemplated
by the Loan Documents or the Facility Documents or with the consent of the Required
Percentage of Bondholders); provided, however, that the Borrower shall be permitted to dispose
of obsolete equipment and assets not exceeding $500,000 in any Fiscal Year subject to notice
thereof to the Trustee. In addition, the Borrower will give prompt written notice to the Trustee of
any change of control of the Borrower, including as described in Section 3.03 of the Indenture.

5.2 Maintenance of Insurance.

(a) The Borrower shall maintain or cause to be maintained on its behalf in effect at all
times the types of insurance required by the following provisions together with any other types of
insurance required hereunder, with insurance companies rated “A” or better by Best’s Insurance
Guide and Key Ratings (or an equivalent rating by another nationally recognized insurance rating
agency of similar standing if Best’s Insurance Guide and Key Ratings shall no longer be
published) or other insurance companies of recognized responsibility which are not objected to
by the Trustee, the following insurance coverage until all obligations of the Borrower pursuant to
this Loan Agreement have been fully discharged.

1. Comprehensive or commercial general liability insurance for the Facility
on an “claims made” basis, including, but not limited to, coverage for
premises/operations, explosion, collapse and underground hazards, products/completed
operations, broad form property damage, blanket contractual liability for both oral and
written contracts, independent contractor’s and personal injury, for the Borrower and for
contractors, with primary coverage limits of no less than $1,000,000 for injuries or death
to one or more persons or damage to property resulting from any one occurrence and a
$1,000,000 aggregate limit.

The comprehensive or commercial general liability policy shall also include a
cross-liability or severability of interest clause. Policy exclusions which are not standard
to the general liability coverage form or which are added by manuscript endorsements
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must first be approved by the Trustee or an independent insurance consultant engaged by
the Trustee. Any work performed on the Facility by others shall not commence until a
certificate of insurance has been delivered verifying coverage outlined above to be in
place and naming as additional insured the Borrower and the Trustee. Deductibles in
excess of $100,000 shall be subject to annual review and approval by the Trustee or an
independent insurance consultant retained by the Trustee.

2. Automobile liability insurance, including, without limitation coverage for
owned, non-owned and hired automobiles for both bodily injury and property damage
with limits of no less than $1,000,000 per occurrence with respect to bodily injury or
death and containing appropriate no-fault insurance provisions or other endorsements as
in accordance with state legal requirements;

3. Workers’ compensation insurance, and such other forms of insurance
which the Borrower is required by law to provide for the Facility, providing statutory
benefits and other states’ endorsement and USL&H Act coverage (if any exposure exists),
covering losses resulting from injury, sickness, disability, or death of the employees of
the Borrower performing work with respect to the Facility. The Borrower shall require
that all said contractors and subcontractors maintain all forms or types of insurance with
respect to their employees as are required by law with limits of not less than $1,000,000
per accident, $1,000,000 for disease, and $1,000,000 for each employee.

4. “All risk” property insurance coverage in the full amount of the insurable
value of the Project, naming the Trustee as a “loss payee”, and including a full
replacement cost endorsement on an “agreed amount” basis (with no deduction for
depreciation), providing coverage against loss or damage by fire, lightning, windstorm,
hail, explosion, riot, civil commotion, aircraft, vehicles, smoke, other risk from time to
time included under “all risk” or “extended coverage” policies, earthquake, flood
(provided, however, that earthquake and flood coverage shall be subject to annual
aggregate limits of $100,000,000 or such lower limit as may be agreed to by the Trustee,
or an independent insurance consultant engaged by the Trustee, which in the Trustee’s or
such consultant’s reasonable discretion is commercially feasible), collapse, sinkhole,
subsidence and other perils as the Trustee or such insurance consultant may from time to
time require to be insured, and the Borrower shall also maintain or cause to be maintained
with respect to the Project boiler and machinery coverage on a “comprehensive” basis
including breakdown and repair with limits not less than full replacement cost of the
insured objects. The Borrower shall also maintain or cause to be maintained with respect
to the Facility business interruption insurance on both property and boiler policies, in an
amount sufficient to satisfy any policy coinsurance conditions, but not less than the
greater of $24,000,000, or the continuing expenses and profits for a period of twelve (12)
months. The Borrower shall also maintain or cause to be maintained, expediting or extra
expense coverage in an amount not less than $1,000,000 with respect to the policies
required by this section, all such policies shall have a deductible of not greater than
$100,000 per loss (except for turbine generator and key equipment identified by
endorsement which is subject to a per loss deductible of $100,000); except earthquake
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and flood coverage shall have a deductible of not greater than five percent (5%) of values
at the time of loss, and business interruption insurance shall have a deductible of not
greater than thirty (30) days. The policy/policies shall include increased cost of
construction coverage, debris removal, and building ordinance coverage to pay for loss of
“undamaged” property which may be required to be replaced due to enforcement of local,
state, or Federal ordinances."

5. Umbrella Excess Liability Insurance of not less than $10,000,000 for the
Borrower, which shall be on a per occurrence basis and over and above coverage
provided by the policies described in (1), (2), and (3) above. The umbrella and/or excess
policies shall not contain endorsements which restrict coverage as set forth in paragraphs
(1), (2), and (3) above and which are provided in the underlying policies. If the policy or
policies provided under this subsection (5) contain(s) aggregate limits applying to other
operations of the Borrower other than the Facility, and such limits are diminished by ten
percent (10%) or more by any incident, occurrence, claim, settlement, or judgment
against such insurance, the Borrower shall take immediate steps to restore such aggregate
limits or shall provide other equivalent insurance protection for such aggregate limits. In
the event the aggregate policy limits hereunder are not restored within thirty (30) days of
any such reduction, an authorized representative of the insurer shall immediately verify in
writing that the aggregate on the policy is renewable, and the Trustee will be notlﬁed any
time during the policy period that the aggregate limit is reduced.

6. Environmental impairment liability coverage with limits and a deductible
to be mutually determined by the Consulting Engineer and Borrower’s insurance
consultant in consultation with the Trustee and the Borrower.

7. Such other insurance (as to risks covered, policy amounts, policy
provisions or otherwise) as, under prudent independent power industry practices, are
customarily procured for property and facilities similar in nature, use, and location to the
Facility, which the Trustee, the Consulting Engineer or an independent insurance
consultant engaged by the Trustee may reasonably require.

8. Such increased insurance (as to risks covered, policy amounts and policy
provisions or otherwise) relating to the Project as the Trustee, the Consulting Engineer or
an independent insurance consultant engaged by the Trustee may from time to time
reasonably request and shall be obtainable at commercially reasonable rates.

Policies issued pursuant hereto shall contain the following unless waived by the Trustee
or by an independent insurance consultant engaged by the Trustee:

(A)  Unintentional Errors and Omissions - It is hereby understood and agreed
that the coverage afforded by this policy shall not be invalidated or affected by any
unintentional errors, omissions, or improper description of premises, hoists, escalators, or
otherwise mentioned in this policy, provided the error, omission, and/or description is
reported as soon as practical after discovery.
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(B)  Notice of Injurious Exposure to Conditions - It is agreed that failure of any
agent, servant, or employee of the insured other than the owner, partner of any
partnership, or an officer of the insured to notify the Borrower of any occurrence of
which he has knowledge shall not invalidate the insurance afforded by this policy as
respects the named insured.

(C)  Knowledge of Injurious Exposure to Conditions - It is hereby understood
and agreed that knowledge of an occurrence by the agent, servant, or employee of the
insured shall not in itself constitute knowledge by the insured, unless an executive officer
of any corporation insured or the owner or a partner of any partnership insured shall have
received such notice from its or their agent, servant, or employee.

All insurance coverage shall be on a “no coinsurance basis” and in such form (including
the form of the loss payable clauses) as shall be acceptable to Trustee or an independent
insurance consultant engaged by the Trustee (which acceptance shall not be unreasonably

withheld).

All such policies shall name the Trustee as an additional insured. The all risk property
insurance described in Section 5.2(a)(4) and any other property insurance covering loss or
damage to the Facility shall name the Trustee as lender, mortgagee and loss payee and shall
provide that any payment thereunder for any loss or damage with respect to the Facility shall be
made to the Trustee, except that such policies may provide that any payments of less than
$1,000,000 (not to exceed $1,000,000 in any year) made in respect of any single casualty or other
occurrence may be paid solely to the Borrower, unless the Trustee shall have notified the
respective insurer that an Event of Default has occurred hereunder and is continuing.

(b)  All policies except worker’s compensation shall insure the interests of the
Borrower and shall name the Trustee as a loss payee or an additional insured, as appropriate, as
well as the Borrower. All policies covering real or personal property or business interruption
shall name the Trustee as loss payee in accordance with Lender’s Loss Payable Endorsement 438
BFU. Upon payment and satisfaction of all of the Borrower’s obligations under and termination
of this Loan Agreement, the Trustee will instruct the insurers to name the Borrower, or such
successor credit provider or other Person as the Borrower shall specify, as loss payee or
additional insured as appropriate. Each such policy shall expressly provide that all provisions
thereof, except the limits of liability (which shall be applicable to all insureds as a group) and
liability for premiums (which shall be solely a liability of the Borrower) shall operate in the same
manner as if there were a separate policy covering each such insured. Each such policy shall
waive subrogation against the Trustee or the Borrower and shall waive any right of the insurers
to any setoff or counterclaim or any other deduction, whether by attachment or otherwise, in
respect of any liability of the Borrower or the Trustee. Each such policy shall provide that if any
premium, or installment is not paid when due, or if such insurance is to be cancelled, terminated,
or materially changed for any reason whatsoever, the insurers (or their representatives) will
promptly notify the Borrower and the Trustee, and any such cancellation, termination, or change
shall not be effective until 30 days (10 days for non-payment) after receipt of such notice by the
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Trustee, and that appropriate certification shall be made to the Borrower by each insurer with
respect thereto. The all-risk policy described in Section 5.2(a)(4) hereof shall further provide
that the insurance shall not be invalidated by any reason of any noncompliance by the Borrower
with any policy provisions and shall insure the interests of the Trustee regardiess of, and any

losses shall be payable notwithstanding:

1. any act of negligence, including any breach of any condition, declaration,
or warranty contained in any such policy of insurance by the Borfower or any other
Person;

2. the occupation, operation, or use of the Facility for purposes more

hazardous than permitted by the terms of the policy, provided that if the Trustee obtains
knowledge of such change in occupation, operation, or use, it will notify the insurer of
such change;

3. any foreclosure or other proceeding or notice of sale relating to the
Facility; or

4. any change in the title to or ownership of all or any portion of the Facility.

(c)  Inthe event that the Borrower fails to respond in a timely and appropriate manner
(as reasonably determined by the Trustee) to take any steps necessary or reasonably requested by
the Trustee to collect from any insurers for any loss covered by any Insurance required to be
maintained by subsections (a)(1) or (a)(4) of this Section 5.2, the Trustee shall have the right to
make all proofs of loss, adjust all claims and/or receive all or any part of the proceeds of the
foregoing insurance policies, either in its own name or the name of the Borrower; provided,
however, that the Borrower shall, at the Borrower’s own cost and expense, make all proofs of
loss and take all other steps necessary or reasonably requested by the Trustee to collect from
insurers for any loss covered by any insurance required to be obtained by this Section 5.2.

(d) On or before the renewal date for all such policies, the Borrower shall furnish to
the Trustee a certificate signed by a duly Authorized Representative of the Borrower, showing
the insurance then maintained by or on behalf of the Borrower pursuant to this Section 5.2 and
stating that such insurance complies in all material aspects with the terms hereof, together with
evidence of payment of the premiums thereon. In the event that at any time the insurance as
herein provided shall be reduced or cease to be maintained, then (without limiting the rights of
the Trustee hereunder in respect of the Event of Default which arises as a result of such failure)
the Trustee may at its option maintain the insurance required hereby and, in such event, the
Borrower shall reimburse the Trustee upon demand for the cost thereof together with interest
thereon at a rate equal to the Reference Rate plus an additional two percent (2%) per annum, but
in no event in excess of the maximum rate permitted by applicable law.

(e) In the event any insurance (including the limits or deductibles thereof) hereby
required to be maintained, other than insurance required by law to be maintained, shall not be
reasonably available and commercially feasible in the commercial insurance market, the
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Borrower shall not be obligated to comply with such requirement; provided, however, that (i) the
Borrower shall first file with the Trustee written reports prepared by two independent insurance
advisers of recognized national standing certifying that such insurance is not reasonably available
and commercially feasible in the commercial insurance market for electric and steam (if
appropriate) generating plants of similar type and capacity (and, in any case where the required
amount is not so available, certifying as to the maximum amount which is so available) and
explaining in full the basis for such conclusions; (ii) at any time thereafier, but not more often
than twice a year, the Trustee may request, and the Borrower shall furnish to the Trustee within
fifteen (15) days following any such request, supplemental reports updating such prior reports
and reaffirming such conclusions; and (iii) any such waiver shall be effective only so long as
such insurance shall not be reasonably available and commercially feasible in the commercial
insurance market, it being understood that the failure of the Borrower to timely furnish any such
supplemental report shall be conclusive evidence that such waiver is no longer effective because
such condition no longer exists, but that such failure is not the only way to establish such
non-existence. Failure at any time to satisfy the conditions for any waiver of an insurance
requirement set forth in the proviso to the preceding sentence shall not impair or be construed as
a relinquishment of the Borrower’s ability to obtain a wavier of an insurance requirement
pursuant to the preceding sentence at any other time upon satisfaction of such conditions.

® Each time any policy written on a “claims-made” basis is not renewed or the
retroactive date of such policy is to be changed, the Borrower shall obtain for each such policy or
policies the broadest basic and supplemental extended reporting period, or “tail”, coverage
reasonably available in the commercial insurance market for each such policy or policies and
shall provide the Trustee with proof that such basic and supplemental extended reporting period,
or “tail”, coverage has been obtained.

5.3 Payment of Trustee’s, Paying Agent’s and Consulting Engineer’s Compensation

and Expenses. The Borrower agrees to pay, and will pay when due, the reasonable compensation
and expenses of the Trustee, the Paying Agent, and the Consulting Engineer under the Indenture
and hereunder, excluding, however, all of their fees and costs incurred in exchanging the Prior
Bonds pursuant thereto and the Exchange Agreement and in the preparation of any official
statement, offering memorandum or other disclosure materials relating to the Refunding Bonds,
but including their fees and costs incurred in connection with payment and redemption of the
Refunding Bonds thereunder. Upon the acceptance by a successor Trustee of the duties and
obligations of the Trustee under the Indenture, the Borrower shall pay the fees and expenses then
due and payable to the former Trustee.

5.4  Payment of Issuer’s Expenses. Except to the extent payment is provided from
another source, the Borrower will pay the Issuer’s reasonable expenses, including legal and
accounting fees, incurred in connection with the issuance of the Refunding Bonds and the
performance by the Issuer of any and all of its functions and duties under this Loan Agreement or
the Indenture, including, but not limited to, all duties which may be required of the Issuer by the
Trustee and the Bondholders.
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5.5 Release and Indemnification Covenant.

(a) The Borrower agrees to indemnify and hold the Issuer, the Trustee, the Consulting
Engineer and the Bondholders, and their respective successors, assigns, agents, officers, directors
and employees harmless from and against any liability for, or expense from, any loss or damage
to property or any injury to or death of any person that arises out of any claim in connection with
the transactions contemplated by this Loan Agreement, the ownership, financing, maintenance,
operation, or use of the Project, or the authorization, offering, issuance or exchange of any
Refunding Bond; provided, however, that the foregoing indemnity shall not extend to any loss or
claim imposed on, incurred by or asserted against the Issuer, the Trustee, the Consulting
Engineer, the Bondholders, or their respective successors, assigns, agents, officers, directors or
employees, to the extent the same relates to or arises out of the willful misconduct or gross
negligence of the party seeking such indemnification, as the case may be, or of their respective
successors, assigns, agents, officers, directors, or employees. The Act prescribes and the parties
intend that no general obligation or liability or charge against the general credit or taxing power
of the Issuer shall occur by reason of executing this Loan Agreement, the issuance and exchange
of the Refunding Bonds, or the performance of any act requested of it by the Borrower.
Nevertheless, if the Issuer shall incur any such pecuniary liability in such event, the Borrower
shall indemnify and hold the Issuer harmless by reason thereof.

(b) Without limiting the foregoing, the Borrower further agrees to pay, and to
indemnify the Issuer, the Trustee, the Consulting Engineer, the Bondholders, and their respective
successors, assigns, agents, officers, directors and employees, against, any and all liabilities,
losses, damages, claims or actions of any nature whatsoever (including any reasonable attorneys’
fees and expenses), incurred by the Issuer, the Trustee, the Consulting Engineer or the
Bondholders without bad faith, gross negligence, or willful misconduct arising from or in
connection with the performance or observance by it of the terms and conditions of this Loan
Agreement, including, without limitation, (1) any injury to, or the death of, any person or any
damage to property of the Project or in any manner growing out of or connected with the use,
nonuse, condition or occupation of the Project or any part thereof or resulting from the condition
of the Project or any part thereof, (2) any other act or event occurring upon, or affecting, any part
of the Project, (3) violation by the Borrower of any contract, agreement or restriction affecting
the Project or the use thereof of which the Borrower has notice and which shall have existed at
the date hereof or shall have been approved by the Borrower or of any law, ordinance or
regulation affecting the Project or any part thereof or the ownership or use thereof, (4) liability,
losses, damages, claims or actions arising out of the offer and sale of the Bonds or a subsequent
sale or distribution of the Bonds, or (5) any certification made or certificate executed and
delivered by the Issuer in connection with the issuance of the Refunding Bonds or the exchange
of the Refunding Bonds for the Prior Bonds. The Borrower hereby further agrees that the Issuer,
the Trustee, the Consulting Engineer and the Bondholders, and their respective successors,
assigns, agents, officers, directors and employees shall not incur any liability to the Borrower,
and shall be indemnified against all liabilities, in exercising or refraining from asserting,
maintaining or exercising any right, privilege or power given to the Issuer, the Trustee, or the
Consulting Engineer pursuant to this Loan Agreement if the Issuer, the Trustee or the Consulting
Engineer, as the case may be, is acting in good faith and without gross negligence or willful
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misconduct or in reliance upon a written request of the Borrower. The covenants of indemnity
by the Borrower contained in this paragraph shall extend to the Issuer, the Trustee, the
Consulting Engineer, and their respective present and former officers, employees, attorneys and
agents and shall survive the termination of this Loan Agreement.

The Borrower’s duties under Sections 5.3 and 5.4 hereof and this Section 5.5 shall
survive the payment of the Refunding Bonds and the termination of this Loan Agreement.

The foregoing provisions of this Section 5.5 relate to the Issuer in its capacity as Issuer of
the Refunding Bonds and not to any activities or actions based on or relating to the performance
of the Issuer’s other governmental functions.

5.6  Payments of Ad Valorem Taxes, Other Governmental Charges and Utility
Charges. The Borrower will pay or cause to be paid during the term of this Loan Agreement, as
the same respectively become due, (i) all taxes and governmental charges of any kind whatsoever
that may at any time be lawfully assessed or levied against or with respect to the Facility, or any
machinery, equipment or other property acquired by the Borrower in substitution for, as a
renewal or replacement of, or a modification, improvement or addition to, the Facility (including,
without limiting the generality of the foregoing, any taxes levied upon the Facility which, if not
paid, will become a charge on the Facility or the Facility Revenues therefrom prior to or on a
parity with the security interest of the Trustee thereon and the pledge or assignment to be created
and made in the Indenture, the Deed of Trust or the Security Agreement), or any interest therein
or the Facility Revenues derived therefrom or hereunder, (ii) all utility and other charges incurred
in the operation, maintenance, use, occupancy and upkeep of the Facility and (iii) all assessments
and charges lawfully made by any governmental body for public improvements that may be
secured by a lien on the Facility; provided that with respect to special assessments or other
governmental charges that may lawfully be paid in installments over a period of years, the
Borrower shall be obligated to pay only such installments as are required to be paid during the
term of this Loan Agreement.

The Borrower may, at the Borrower’s expense and in the Borrower’s name, in good faith,
by proper proceedings and with adequate reserves being provided therefor, in accordance with
GAAP, contest any such taxes, assessments and other charges and, in the event of any such
contest, may permit the taxes, assessments or other charges so contested to remain unpaid during
the period of such contest and any appeal therefrom unless by nonpayment of any such items the
security interest afforded pursuant to the terms of the Indenture, the Deed of Trust or the Security
Agreement will be materially endangered or the Facility or any essential part thereof will be
subject to loss or forfeiture, in which event such taxes, assessments or charges shall be paid
forthwith. The Issuer will, upon the reasonable request and at the expense of the Borrower,
cooperate fully with the Borrower in any such contest. In the event that the Borrower shall fail to
pay any of the foregoing items required by this Section to be paid by the Borrower (except if the
Borrower is contesting any such items by appropriate proceedings and has provided adequate
reserves therefor), the Issuer or the Trustee may (but shall be under no obligation to) pay the
same and any amounts so advanced therefor by the Issuer or the Trustee shall become an
additional obligation of the Borrower to the party making the advancement, which amounts,

Hicksb\PHX\68214]1\8 24



together with interest thereon to the extent permitted by law at a fluctuating interest rate equal to
the Reference Rate plus an additional two percent (2%) per annum, the Borrower hereby agrees

to pay.

5.7  Borrower’s Leasing of Portions of Facility. The Borrower may, with the consent

of the Required Percentage of Bondholders, at any time lease any-portions of the Facility, upon
compliance with the following conditions:

(a) No Event of Default shall have occurred and be continuing hereunder;

(b)  No such lease shall relieve the Borrower of or in any way limit or
otherwise affect its obligation to make the payments required pursuant to Article IV hereof or for
the performance of all other covenants hereunder and under the Deed of Trust or the Security
Agreement, for all of which the Borrower shall remain primarily liable; and

(c)  The leasing of such portions of the Facility by the Borrower for the
purposes set forth in the lease shall not affect the classification of the Project as a “Project” under
the Act and shall not in the opinion of Bond Counsel materially adversely affect the security of
the Bondholders or cause interest on the Refunding Bonds to be included in gross income of the
Bondholders for Federal income tax purposes.

5.8  Damage or Condemnation. Damage to, or destruction or condemnation of all or a
portion of the Facility or the use thereof shall not terminate this Loan Agreement, or cause any
abatement of or reduction in the payments to be made by the Borrower under this Loan
Agreement or otherwise affect the respective obligations of the Issuer or the Borrower hereunder,
unless (i) such damage, destruction or condemnation is such that, in the reasonable judgment of
the Borrower, it will be impractical to repair, restore or replace the portions damaged, destroyed
or condemned, (ii) the insurance or condemnation proceeds, together with any moneys provided
by the Borrower, will be sufficient to redeem and pay in full all of the Outstanding Refunding
Bonds, including any interest accrued thereon to the date of redemption, in accordance with the
provisions of Section 3.04 of the Indenture and (iii) the Borrower notifies the Trustee, within
sixty (60) days following the occurrence of such damage, destruction or condemnation, of the
Borrower’s election to prepay all amounts due or to become due hereunder and to cause the
redemption of all of the Outstanding Refunding Bonds in accordance with the provisions of
Section 3.04 of the Indenture and delivers to the Trustee the insurance or condemnation proceeds
and any other moneys necessary for such purpose within sixty (60) days thereafter.

In any event, the proceeds of any casualty insurance or condemnation award shall be paid
to the Trustee, and shall be applied to redeem the Refunding Bonds in full, as provided above, or
to repair, restore or replace the Facility, or the portion(s) thereof damaged, destroyed or
condemned, within a period of six (6) months following the event giving rise to the need for such
repair, restoration or replacement, at the end of which period any insurance or condemnation
proceeds not used for such purpose shall be applied, to the extent thereof, to redeem Refunding
Bonds in accordance with the provisions of Section 3.04 of the Indenture, with a corresponding
credit against the amount due under this Loan Agreement. As a condition of making any
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payment of such moneys for the repair, restoration or replacement of the Facility, the Borrower
shall provide evidence to the Trustee that, or deposit with the Trustee sufficient moneys so that,
there will be adequate moneys available to complete such repair, restoration or replacement.

Moneys deposited with the Trustee for any redemption of Refunding Bonds pursuant to
Section 3.04 of the Indenture shall be deposited in the Bond Fund established pursuant to Section
4.01 of the Indenture, provided that, if the Borrower intends to repair, restore or replace the
Facility, or the portion (s) thereof damages, destroyed or condemned, the Trustee shall deposit
such moneys in the Project Fund established pursuant to Section 4.01 of the Indenture and
thereafter disburse such moneys in accordance with the provisions thereof. The Borrower shall
promptly notify the Trustee of the institution of any proceedings for the condemnation or taking
of any portion of the Facility.

5.9  Determination of Taxability. The Borrower shall give prompt written notice to
the Issuer and the Trustee of its receipt of any oral or written notice or advice from the Internal
Revenue Service that a Determination of Taxability is under consideration or has occurred. In
the event a Determination of Taxability occurs, the Borrower shall accelerate payment of any
amounts due pursuant to Section 4.2(a) of this Loan Agreement and shall pay to the Trustee, not
later than sixty (60) days following the Determination of Taxability, for deposit in the Bond
Fund, and for application by the Trustee to the redemption of Outstanding Refunding Bonds at
the date fixed for redemption thereof, as provided in Section 3.05 of the Indenture, an amount
equal to the portion of the principal amount of such Outstanding Refunding Bonds required, in
accordance with the Determination of Taxability, to be redeemed, plus accrued interest thereon to
such redemption date.

Said accelerated prepayments shall also include the reasonable expenses of redemption
and payment of the Refunding Bonds, including the reasonable fees and expenses of the Trustee
and any Paying Agents in connection therewith.

5.10 Bomower’s Performance Under Indenture. The Borrower agrees, for the benefit
of the Bondholders from time to time, to do and perform all acts and things contemplated in the
Indenture to be done or performed by it.

5.11  Financial Statements. The Borrower will deliver to the Trustee (who shall deliver
a copy to any Bondholder who so requests):

() As soon as available but in no event more than forty-five (45) days
following the close of each fiscal quarter of the Borrower, unaudited financial statements and
operating data of a type customary for facilities similar to the Facility (including the capacity
factor, megawatt hours produced and availability) and as soon as available but in no event more
than one hundred twenty (120) days following the end of each Fiscal Year of the Borrower,
audited financial statements of the Borrower for such Fiscal Year, prepared in accordance with
GAAP, setting forth in comparative form the corresponding figures for the previous Fiscal Year.
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(b)  Simultaneously with the delivery of each set of the audited annual
financial statements referred to in clause (a) above, a certificate of an Authorized Representative
responsible for the Borrower’s financial matters (i) certifying that the representations and
warranties contained in Section 1.3 hereof are true, correct and complete in all material respects
as of the date thereof, (ii) setting forth in reasonable detail the calculations required to establish
whether the Borrower was in compliance with the requirements of Sections 5.2, 5.6, 5.11, 5.12,
5.16, 5.17 and 5.19 hereof on the date of such financial statements, and (iii) stating that he or she
has caused an investigation to be made concerning the Borrower’s performance of its duties and
obligations hereunder for such Fiscal Year and based on such investigation there exists on the
date of such certificate no Event of Default or other event which, with the giving of notice or the
passage of time or both, would become an Event of Default hereunder, or, if any Event of
Default or other such event then exists, setting forth the details thereof and the action the

Borrower is taking or proposes to take with respect thereto;

(c) Promptly upon becoming aware of any Determination of Taxability
- relating to the Refunding Bonds, a notice of such Determination of Taxability setting forth the

details thereof;

(d)  Forthwith upon the occurrence of any Event of Default, or any event
which, with the giving of notice or the passage of time or both, would constitute an Event of
Default, a certificate of an Authorized Representative of the Borrower setting forth the details
thereof and the action which the Borrower is taking or proposes to take with respect thereto; and

(e) From time to time, such additional information regarding the financial
position or business operations of the Borrower as the Trustee may reasonably request.

5.12  Arbitrage Rebate. The Borrower shall calculate or cause to be calculated any
required rebate amount and deliver to the Trustee any moneys required to be deposited in the
Rebate Fund in accordance with the Tax Certificate and Agreement. At the request of the
Borrower, the provisions of this Section 5.12 may be varied as provided in an opinion of Bond
Counsel delivered by the Borrower to the Issuer and the Trustee and as set forth in an
amendment to this Loan Agreement pursuant to Section 9.5 of this Loan Agreement and, upon
receipt of such opinion of Bond Counsel and compliance with the provisions of Section 9.5
hereof, the Issuer shall enter into any such amendment. The Borrower shall provide the Trustee
with copies of all such calculations, within thirty (30) days following completion thereof, and
shall retain records of such calculations for six (6) years following the retirement of the last of
the Refunding Bonds. The Trustee shall not be responsible for calculating rebate amounts or for
the adequacy or correctness of any rebate amount or rebate calculations. The Trustee shall be
deemed conclusively to have complied with the provisions of this Loan Agreement, the Indenture
and any other agreement relating to the Refunding Bonds regarding the calculation and payment
of rebate if it follows the directions of the Borrower and it shall have no independent duty to
review or verify such calculations or enforce compliance with such rebate requirements.

5.13  Discharge of Obligations. The Borrower shall promptly pay or otherwise satisfy
and discharge all of its obligations and indebtedness and all demands and claims against it as and
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when the same become due and payable, other than any thereof whose validity, amount or
collectibility is being contested in good faith and by proper proceedings if the Borrower shall
have set aside on its books and shall maintain adequate reserves for the payment of the same in
conformity with GAAP; provided, however, that no such contest of obligations of the Borrower
incurred pursuant to the Indenture, this Loan Agreement, the Deed of Trust or the Security
Agreement shall forgive the requirement of prompt payment hereunder.

5.14 Compliance with Covenants. At all times, the Borrower shall comply with all
matenial terms, conditions, covenants and provisions of any liens at such time existing upon its
properties or any part thereof or securing any of its indebtedness; provided, however, that the
Borrower may in good faith and by appropriate proceedings contest any of such liens, with
adequate reserves being maintained therefore in accordance with GAAP.

5.15  No Further Encumbrances. Except for liens or security interests permitted by this
Loan Agreement, the Deed of Trust or the Security Agreement, and those contemplated by the
Facility Documents, the Borrower will not, without the prior written consent of the Trustee,
create, place, suffer, or permit to be created or placed or, through any act or failure to act,
acquiesce in the placing of or allow to remain, any mortgage, pledge, lien (statutory,
constitutional, or contractual), security interest, encumbrance or charge on, or conditional sale or
other title retention agreement (all of which shall be referred to herein as a “Lien”), regardless of
whether the same are expressly subordinate to the liens and security interests of the Deed of
Trust and the Security Agreement, with respect to the Facility or any part thereof, other than the
Permitted Encumbrances. The Borrower will hold the Trustee harmless from and against all
costs of protecting its interests created under the Deed of Trust and the Security Agreement. The
Borrower may contest the imposition of any Lien imposed by operation of law as provided by
the Deed of Trust or the Security Agreement, and during the period of such contest the Borrower
shall not be deemed to be in violation of this Section 5.15; provided, however, that no such
contest shall be permitted unless the Borrower properly secures and adequately indemnifies the
Trustee, to the extent that it, in its sole discretion, deems appropriate to protect its interest; and
provided, further, that during the pendency of such proceedings, the Borrower, shall maintain
adequate reserves therefor in accordance with GAAP and shall certify to the Trustee annually
that adequate reserves are being maintained where so required.

5.16 Additional Indebtedness. The Borrower will not create or incur or suffer to exist
any Debt except:

(2) - Debt arising or permitted under this Loan Agreement, the Indenture, or
any Facility Documents;

(b)  Debt which is junior and subordinate to the Refunding Bonds in an
amount not exceeding $2,000,000 at any time.

5.17 Required Capital Expenditures. Prior to August 31, 2001, the Borrower will
either (a) make capital expenditures with respect to the Project for the items identified in Exhibit
“D” hereto at a direct cost of not less than $5,000,000 (with notices of such expenditures to the
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Trustee at the end of each quarter of the Borrower’s Fiscal Years during such period) or (b), to
the extent the Borrower’s capital expenditures for such items prior to such date aggregate less
than $5,000,000, will, on August 31, 2001, establish a capital reserve fund with the Trustee and
deposit therein the difference, to be used solely to fund capital improvements (other than
ordinary repair and maintenance costs and expenses) with respect to the Project subsequent to
such date. Concurrently with the execution and delivery of this Loan Agreement, the Borrower
will provide satisfactory evidence to the Trustee of (i) its receipt of an irrevocable Constellation
guarantee of such obligation in the amount of $2,500,000 and (ii) its receipt of an irrevocable
guarantee of such obligation in the amount of $2,500,000 issued by American Consumer
Industries Inc. The Borrower may withdraw moneys from such cash deposit, together with any
moneys provided pursuant to such guarantee, pro rata, solely to make any of the capital
expenditures described on Exhibit “D” hereto (or as otherwise approved by the Required
Percentage of the Bondholders) by providing to the Trustee a request therefor and a statement of
the purpose to which such moneys will be applied. No such withdrawal shall duplicate amounts
paid by withdrawals from the Revenue Fund pursuant to the Annual Operating Budget. The
amount on deposit in any such account or in any such fund will not be part of the Trust Estate or
available to pay debt service on the Refunding Bonds, provided that upon an Event of Default
hereunder such moneys will nevertheless remain available thereafter to fund capital expenditures
to the Facility.

5.18 Required Working Capital Contribution. Concurrently with the execution and
delivery of this Loan Agreement, the Borrower is depositing in the Working Capital Fund
established with the Trustee in accordance with provisions of Section 4.01 of the Indenture, or
contributing as working capital for the Project, the aggregate sum of $2,000,000. The Borrower
covenants to withdraw and use moneys contained in the Working Capital Fund solely to fund
working capital for the Project whenever and to whatever extent necessary, in the absence of
other moneys, to fund working capital for the Facility. Any withdrawal of such moneys by the
Borrower shall be accompanied by notice thereof to the Trustee as to the purpose for which such
moneys will be applied, shall not duplicate amounts paid by withdrawals from the Revenue Fund
pursuant to the Annual Operating Budget and shall be replenished as provided in the Indenture.

5.19 Bormrower’s Report of Series B Amount.

(@)  So long as any Refunding Bonds are Outstanding, the Borrower will
provide to the Trustee, not later than February 10, or if such day is not a Business Day, on the
next succeeding Business Day, of each February, commencing with February 10, 2000, a report
of the Series B Amount for the twelve (12) months ending on the preceding December 31, which
report shall be certified to be complete and correct by an Authorized Representative responsible
for the Borrower’s financial matters.

(b) Simultaneously with the delivery of the statement described in subsection
(c) of Section 5.11 hereof, the Borrower will deliver to the Trustee a statement of the
independent certified public accountant or firm thereof providing such statement in which is
determined and set forth the Series B Amount for the twelve (12) months ending on the
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preceding December 31, and any difference between the amount determined and set forth in the
Borrower report provided pursuant to subsection (a) of this Section 5.19 and the amount
determined and set forth in the accountant’s statement described in this subsection (b). If the
Series B Amount set forth in the Borrower’s report exceeds the Series B Amount set forth in the
accountant’s statement, an amount equal to one half of the excess shall be disbursed to the
Borrower from the first moneys thereafter to be deposited in the Series 1999B Account of the
Bond Fund. If the Series B Amount set forth in the Borrower’s report is less than the Series B
Amount set forth in the accountant’s statement, the Trustee shall deposit to the Series 1999B
Account of the Bond Fund, from the next moneys available for such purpose under the Indenture,
an amount equal to one-half of such deficiency.

ARTICLE VL
EVENTS OF DEFAULT AND REMEDIES

6.1  Events of Default. Each of the following events is hereby defined as, and is
declared to be and to constitute, an “Event of Default”:

(a) failure by the Borrower to pay when due, which failure continues for five
(5) days thereafter, any amount required to be paid pursuant to this Loan Agreement or the Notes
(including, without limitation, Article V hereof), unless such amount shall be available in the
Debt Service Reserve Fund (including any Debt Service Fund Guarantee(s)) as provided in
Section 4.05(b) of the Indenture, unless upon the occurrence thereof the Borrower shall convey,
assign and transfer to the Trustee for the benefit of the Bondholders all of its right, title and
interest in and to the Facility and the Trust Estate; or

(b)  failure by the Borrower to observe and perform any covenant, condition or
agreement on its part to be observed or performed in this Loan Agreement, the Notes, the Deed
of Trust, the Security Agreement or any Facility Document, other than as described in (a) above,
for a period of sixty (60) days following the Borrower’s receipt of written notice thereof from the
Issuer or the Trustee, specifying such failure and requesting that it be remedied, unless the
Trustee shall agree in writing to an extension of such time prior to its expiration; provided,
however, that if the failure stated in the notice cannot be corrected within the applicable period,
the Trustee will not unreasonably withhold its consent to an extension of such time if corrective
action is instituted within the applicable period and thereafier diligently pursued until the default
is corrected; or

(©) an Event of Default described in the Indenture; or

(d)  any party to a Facility Document other than the Borrower or its affiliates
(herein the “Facility Participant”) shall have failed to observe or perform any covenant or
agreement contained in such Facility Document and such failure shall continue after the
expiration of any grace period and opportunity to cure, specified therein and could reasonably be
expected to have a material adverse effect upon the Facility, or the security provided to the
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Trustee by the Deed of Trust or the Security Agreement, or the ability of the Borrower to
perform its obligations as set forth in the Facility Documents; provided that an event specified in
the preceding clause shall not constitute an Event of Default under this paragraph if the Borrower
shall have given written notice to the Trustee that it is diligently attempting and reasonably
expects to replace such Facility Participant with another person with comparable qualifications
under another agreement having terms substantially similar to or more favorable than such
Facility Document acceptable to the Trustee unless (A) a period of one hundred eighty (180)
days shall have elapsed (or such longer grace period or opportunity to cure as may be provided in
such Facility Document) from the earlier of (1) the receipt by the Trustee of such written notice
from the Borrower and (2) thirty (30) days following the Borrower’s becoming aware of such
default by such Facility Participant, during which period the Borrower shall not have found a
Person reasonably acceptable to the Trustee and the Consulting Engineer that is willing to enter
into a written agreement to perform the obligations of the defaulting party under the applicable
agreement on terms and conditions reasonably acceptable to the Trustee and (B) such failure to
observe or perform such covenant or agreement remains uncured at the end of such period; or

(e) failure of any Debt Service Reserve Fund Guarantor to perform fully and
timely its obligations pursuant to any Debt Service Reserve Fund Guarantee or failure of
Constellation or American Consumer Industries Inc. to perform fully and timely their respective
obligations pursuant to the guarantees delivered pursuant to the provisions of Section 5.17(i)
hereof; or )

(f) the Borrower shall at any time, (i) apply for or consent to the appointment
of, or the taking of possession by, a receiver, custodian, trustee or liquidator of itself or of all or a
substantial part of its property, (ii) generally admit to its creditors in writing its inability, or be
generally unable, to pay its debts as such debts become due, (iii) make a general assignment for
the benefit of its creditors, (iv) commence a voluntary case under the Federal Bankruptcy Code,
(v) file a petition seeking to take advantage of any other law relating to bankruptcy, insolvency,
reorganization, winding up, or composition or readjustment of debts, (vi) fail to controvert in a
timely and appropriate manner, or acquiesce in writing to, any petition filed against such person
in an involuntary case under the Federal Bankruptcy Code, or (vii) take any corporate or other
action for the purpose of effecting any of the foregoing and the result of the foregoing is a
material interference with the Borrower’s ability to use the Project Site or the fuel located
thereon; or

(8) a proceeding or case shall be commenced against and without the
application or consent of the Borrower at any time, in any court of competent jurisdiction,
seeking (i) its liquidation, reorganization, dissolution, winding up, or the composition or
readjustment of debts, (ii) the appointment of a trustee, receiver, custodian, liquidator or the like
of such person under any law relating to bankruptcy, insolvency, reorganization, winding-up or
composition or adjustment of debts, or a warrant of attachment, execution or similar process shall
be issued against property of such person having a value of (or original cost, if higher) in excess
of $500,000 and such proceeding, case, warrant or process shall continue undismissed or
unreserved against, or any order, judgment or decree approving or ordering any of the foregoing

Hicksb\PHX\G82141\8 31



shall be entered and continue unstayed and in effect, for a period of sixty (60) or more
consecutive days; or

(h) a judgment or judgments for the payment of money in excess of $500,000
(other than a judgment which is fully covered by insurance) shall be rendered against the
Borrower or the Facility, and the same shall remain in effect and unstayed for period of sixty (60)
or more consecutive days; or

(1) either the Deed of Trust or the Security Agreement shall cease, for any
reason, to be in full force and effect or the Borrower shall so assert in writing, or either the Deed
of Trust or the Security Agreement shall cease to be effective to grant a perfected lien to the
Trustee with respect to the collateral described therein with the priority purported to be created
thereby; or

G) the Borrower, or any Joint Venture Partner shall dissolve or be dissolved
whether by an act or omission or by reason of law other than as contemplated by Section 5.1
hereof; or

(k)  the Facility, as designed and owned, shall cease to meet, or shall be unable
to meet, the requirements for a qualifying facility under the Public Utility Regulatory Policies
Act of 1978, as amended; provided that the failure to satisfy such requirements shall not be an
Event of Default as long as such failure will not have a material adverse effect on the Facility and
the Borrower is, in the reasonable judgment of the Trustee, making a diligent effort either to cure
such failure or inability (provided that a period of not more than sixty (60) days has elapsed from
the date of such non-qualification) or to qualify as an exempt wholesale generator within the
meaning of the Public Utility Holding Company Act of 1935, as amended; or

)] any material representation or warranty on the part of the Borrower to the
Issuer, the Trustee or the Bondholders contained herein or in any agreement or instrument
executed and delivered by the Borrower in connection with the Refunding Bonds shall prove to
be untrue or incorrect in any material respect when made.

6.2  Remedies on Default. Whenever any Event of Default shall have occurred and is
continuing, the Trustee on behalf of the Issuer may, by notice in writing given to the Issuer and
the Borrower, declare the outstanding principal and all accrued and unpaid interest due hereunder
and under the Notes to be immediately due and payable. The Trustee may waive, rescind and
annul such declaration and the consequences thereof, provided that any declaration of
acceleration on the Refunding Bonds pursuant to Section 7.02(a) of the Indenture has been
waived, rescinded and annulled in accordance with Sections 7.02(b) or 7.15 of the Indenture.
Such waiver, rescission, or annulment shall be binding upon the Issuer, the Trustee, and all of
Bondholders, but no annulment shall extend to or affect any subsequent default or imply any
right or remedy consequent thereto. In addition, the Trustee may upon the occurrence and
continuation of an Event of Default take one or more of the following remedial steps:
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(a) The Trustee may exercise any right, power or remedy permitted to it by
law as assignee of the Issuer’s rights hereunder; or

(b)  The Trustee, as assignee of the Issuer, may take whatever action at law or
in equity may appear necessary or desirable to collect the payments and other amounts then due
and thereafter to become due or to enforce performance and observance of any obligation,
agreement or covenant of the Borrower under this Loan Agreement, including the exercise of any
and all remedies available to the Trustee under the Deed of Trust or the Security Agreement.

In case the Trustee’s declaration of acceleration (if any) shall have been annulled in
accordance with Sections 7.02(b) or 7.15 of the Indenture, or in case the Trustee shall have
proceeded to enforce any right under this Loan Agreement and such proceedings shall have been
discontinued or abandoned for any reason or shall have been determined adversely to the Issuer
or the Trustee, then and in every such case the Borrower, the Issuer and the Trustee shall be
restored to their respective positions and rights hereunder, and all rights, remedies and powers of
the Borrower, the Issuer and the Trustee shall continue as though no such proceeding had been
taken, but subject to the limitations of any such adverse determination.

The Borrower covenants that, in case an Event of Default shall occur with respect to the
payment of any amount due under this Loan Agreement as and when the same shall become due
and payable, whether at maturity or by declaration or otherwise, then, upon demand of the
Trustee, the Borrower will pay to the Trustee the whole amount that shall then have become due
and payable and interest at the rates provided in the Refunding Bonds and, in addition thereto,
such further amount as shall be sufficient to cover the reasonable costs and expenses of
collection, including a reasonable compensation to the Trustee, the Bondholders, and their
respective agents, attorneys and counsel in connection therewith, and any other reasonable
expenses or liabilities incurred by the Issuer, the Trustee or the Bondholders other than through
their willful misconduct or gross negligence.

In case the Borrower shall fail forthwith to pay such amounts upon such demand, the
Trustee shall be entitled and empowered to institute any actions or proceedings at law or in
equity for the collection of the sums so due and unpaid, and may prosecute any such action or
proceeding to judgment or final decree, and may enforce any such judgment or final decree
against the Borrower and collect in the manner provided by law out of the property of the
Borrower the moneys adjudged or decreed to be payable.

In case there shall be pending proceedings for the bankruptcy or for the reorganization of
the Borrower under the Federal bankruptcy laws or any other applicable law, or in case a receiver
or trustee shall have been appointed for the property of the Borrower or in the case of any other
similar judicial proceedings relative to the Borrower, or to the creditors or property of the
Borrower, the Trustee shall be entitled and empowered, by intervention in such proceedings or
otherwise, to file and prove a claim or claims for the whole amount owing and unpaid pursuant to
this Loan Agreement and, in case of any judicial proceedings, to file such proofs of claim and
other papers or documents as may be necessary or advisable in order to have the claims of the
Issuer or the Trustee allowed in such judicial proceedings relative to the Borrower, its creditors

Hicksb\PHX\682141\8 33



or its property, and to collect and receive any moneys or other property payable or deliverable on
any such claims, and to distribute the same after the deduction of its charges and expenses; and
any receiver, assignee or trustee in bankruptcy or reorganization is hereby authorized to make
such payments to the Trustee, and to pay to the Trustee any amount due it for compensation and
expenses, including counsel fees incurred by it up to the date of such distribution.

6.3  Cumulative Rights. No remedy conferred upon or reserved to the Issuer or the
Trustee by this Loan Agreement is intended to be exclusive of any other available remedy or
remedies, but each and every such remedy shall be cumulative and shall be in addition to every
other remedy given under this Loan Agreement, the Indenture, the Deed of Trust or the Security
Agreement, or now or hereafter existing at law or in equity or by statute provided there is no
duplication of recovery. No waiver by the Issuer or the Trustee of any breach by the Borrower of
any of its obligations, agreements or covenants hereunder shall be a waiver of any subsequent
breach, and no delay or omission to exercise any right or power shall impair any such right or
power or shall be construed to be a waiver thereof, but any such right and power may be
exercised from time to time and as often as may be deemed expedient.

ARTICLE VIL

PREPAYMENT OF LOAN

7.1 Acceleration of Loan Repayments to Redeem Refunding Bonds. Whenever the

Refunding Bonds are subject to mandatory redemption pursuant to the Indenture, the Borrower
will cooperate with the Issuer and the Trustee in effecting such redemption. In the event of any
mandatory redemption of the Refunding Bonds, the Borrower will pay or cause to be paid on or
before the date of redemption an amount equal to the applicable redemption price, including
accrued interest to the date of redemption, as prepayment of its loan repayment obligations
pursuant to the provisions of Section 4.2 hereof corresponding to the Refunding Bonds to be
redeemed and, if all Refunding Bonds then OQutstanding are to be redeemed on such date, all
reasonable and necessary fees and expenses of the Trustee and any Paying Agents accrued or to
accrue thereon through final payment of the Refunding Bonds and all other liabilities of the
Borrower accrued and to accrue under this Loan Agreement.

In the event of the redemption of any Refunding Bonds as a result of a change of control,
as described in Section 3.03 of the Indenture, or a Determination of Taxability, as contemplated
by Section 3.05 of the Indenture, the Borrower covenants and agrees to pay to the Trustee the
amounts required to redeem the Refunding Bonds pursuant to Section 3.03 or Section 3.05 of the
Indenture, as applicable, not more than sixty (60) days following the change of control or the
Determination of Taxability, as applicable.

If an event described in Section 5.8 hereof occurs and the Borrower elects to prepay
amounts due hereunder and to cause some or all of the Refunding Bonds to be redeemed as
consequence thereof, the Borrower shall within sixty (60) days following the occurrence of such
event deliver to the Trustee a certificate of an Authorized Representative of the Borrower setting
forth in reasonable detail (i) the event giving rise to the exercise of its election to prepay amounts
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payable by the Borrower hereunder (which exercise shall cause the Refunding Bonds to be
redeemed as set forth in the Indenture) and (ii), if the Refunding Bonds are to be redeemed in
whole, that, as a result of such event, the Borrower has discontinued, or will discontinue at the
carliest practicable date, its use of the Project.

ARTICLE VIIL
ASSIGNMENT

8.1  Assignment by Borrower. Neither this Loan Agreement nor the Borrower’s rights
hereunder may be assigned by the Borrower without the prior written consent of the Issuer, the
Trustee and the Required Percentage of Bondholders, provided that (i) there shall first have been
furnished to the Issuer and the Trustee an opinion of Bond Counsel acceptable to the Issuer and
the Trustee to the effect that any such proposed assignment will not impair the validity of the
Bonds under the Act or the exclusion of the interest thereon from gross income for Federal
income tax purposes and (ii) not less than thirty (30) days before the effective date thereof, the
Borrower shall notify the Issuer and the Trustee of the proposed assignment pursuant to this
Section 8.1 and shall furnish or cause to be furnished to the Issuer and the Trustee a true and
complete copy of the proposed assignment.

No assignment of the Loan Agreement by the Borrower other than in accordance with the
provisions of this Section 8.1 shall relieve the Borrower of its obligations hereunder, including
without limitation its obligations pursuant to Section 4.2 hereof.

8.2  Assignment by Issuer. The Issuer will assign its rights under and interest in this
Loan Agreement (except for the Unassigned Issuer’s Rights) and the Notes to the Trustee
pursuant to the Indenture as security for the payment of the Bonds. Otherwise, the Issuer will not
sell, assign or otherwise dispose of its rights under or interest in this Loan Agreement nor create
or permit to exist any lien, encumbrance or other security interest thereon.

ARTICLE IX.
MISCELLANEOUS

9.1  Notices. Notice hereunder shall be given in writing, either by registered mail, to
be deemed effective three (3) days after mailing, or by telegram, by confirmed telefax, facsimile
transmission or by telephone, confirmed in writing, to be deemed effective immediately,
addressed as follows:

The Issuer: Carbon County
120 East Main Street
Price, UT 84501
Attention: Chair
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The Borrower: Sunnyside Cogeneration Associates
¢/o CP Sunnyside I, Inc.
111 Market Place, Suite 200
Baltimore, MD 21202
Facsimile: 410-230-4849
Attn: Secretary

With a copy to: Colmac Sunnyside, Inc.
103 Springer Building
3411 Silverside Road
Wilmington, DE 19810
Facsimile: 302-478-3667

The Trustee: U.S. Bank Trust National Association
101 North First Avenue, Suite 2000
Phoenix, AZ 85003
Facsimile: 602-514-5994

or at such other address as may be filed in writing with the parties to this Loan Agreement and
with the Trustee. A duplicate copy of each notice, certificate or other communication given
hereunder by either the Issuer or the Borrower to the other shall also be given to the Trustee.

9.2 Illegal, Ftc., Provisions Disregarded. In case any provision of this Loan
Agreement shall for any reason be held invalid, illegal or unenforceable in any respect, this Loan
Agreement shall be construed as if such provision had never been contained herein and such
invalidity, illegality or unenforceability shall not invalidate the balance of this Loan Agreement
or such provision to the extent it is not.

9.3  Applicable Law. This Loan Agreement has been delivered in the State and shall
be deemed to be governed by, and interpreted under, the laws of the State.

9.4  Amendments, Changes, and Modifications. Subsequent to the initial issuance and
delivery of the Refunding Bonds and prior to their payment in full (or provision for payment
thereof having been made in accordance with the provisions of Articie IX of the Indenture), this
Loan Agreement may not be amended, changed, modified or altered except as provided in
Section 10.07 of the Indenture or by an instrument in writing signed by the Issuer and the
Borrower and consented to by the Trustee and the Required Percentage of Bondholders. In
addition, except as otherwise permitted or provided by the Deed of Trust or the Security
Agreement, the Borrower agrees that it will not terminate or amend in any material respect or
permit any termination or material amendment of any of the Facility Documents without the
prior written consent of the Trustee and the Required Percentage of Bondholders, which consent
shall not be unreasonably withheld or delayed.

9.5 Amounts Remaining in Funds. It is agreed by the parties hereto that after
payment of (i) the Refunding Bonds (or provision for payment thereof having been made in
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accordance with the provisions of Article IX of the Indenture), (i) the fees, charges and expenses
of the Issuer, the Trustee and any Paying Agents in accordance with the Indenture, and (iii) all
other amounts required to be paid under this Loan Agreement and the Indenture (including the
payment of any arbitrage rebate to the United States), any amounts remaining in the Project
Fund, the Revenue Fund, the Bond Fund, the Debt Service Reserve Fund, the Working Capital
Fund and the Rebate Fund shall be the property of and shall be paid to the Borrower by the
Trustee.

9.6  Term of the Loan Agreement. This Loan Agreement shall be in full force and
effect until the latest of the date on which (i) no Refunding Bonds are Qutstanding under the

Indenture, (i1) the Trustee holds any moneys pursuant to Article IX of the Indenture, and (jii) any
required rebate is paid to the United States of America in accordance with the provisions of
Section 148(f) of the Code, subject to the provisions of Section 4.2(c) hereof.

9.7  Binding Effect. This Loan Agreement shall inure to the benefit of and shall be
binding upon the Issuer, the Borrower and their respective successors and assigns; subject,
however, to the limitations contained in Sections 4.6 and 5.1 hereof.

9.8 Authorized Representative of the Borrower. Whenever under the provisions of
this Loan Agreement the approval of the Borrower is required or the Borrower is required to take
some action at the request of the Issuer, such approval or such request shall be given for the
Borrower by its Authorized Representative, and the Issuer and the Trustee shall be authorized to
act on any such approval or request and neither party hereto shall have any complaint against the
other or against the Trustee as a result of any such action taken in reliance thereon.

9.9  Execution of Counterparts. This Loan Agreement may be simultaneously
executed in several counterparts, each of which shall be an original and all of which shall

constitute but one and the same instruments.

9.10 Pledge and Undertaking of the State of Utah. In entering into this Loan
Agreement and otherwise providing for the issuance of the Bonds, the Issuer and the Borrower
have specifically relied upon Section 11-17-13 of the Act, which provides:

The State of Utah does hereby pledge to and agree with the holders of any
bonds issued under this act and with those parties who may enter into contracts
with any county or municipality under this act, that the State will not alter, impair
or limit the rights thereby vested until the bonds, together with applicable interest,
are fully met and discharged and such contracts are fully performed. Nothing
contained in this act shall preclude such alteration, impairment or limitation if and
when adequate provision shall be made by law for the protection of the holders of
the bonds or persons entering into contracts with any county or municipality.

- Each county and municipality is authorized to include this pledge and undertaking
for the state in such bonds or contracts.
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9.11 Limited Obligation of Issuer. Notwithstanding anything else to the contrary
herein any obligation of the Issuer created by or arising out of this Loan Agreement shall be a
limited obligation of the Issuer, payable solely out of the revenues arising hereunder and the
other funds held or set aside in trust under the Indenture and shall not constitute a pledge of the
faith and credit of the Issuer or an indebtedness or a charge against the general credit or taxing
powers of the Issuer or the State or any political subdivision thereof within the meaning of any

constitutional or statutory provision of the State whatsoever.

Neither the issuance and exchange of the Refunding Bonds nor the delivery of this Loan
Agreement shall, directly or indirectly or contingently, obligate the State, the Issuer, or any
political subdivision, or agency thereof to levy any form of taxation therefor or to make any
appropriation for their payment. Nothing in the Refunding Bonds or in the Indenture or this
Loan Agreement, or the proceedings of the Issuer authorizing the Refunding Bonds or in the Act
shall be construed to authorize the Issuer to create a debt of the State, the Issuer, or any political
corporation, subdivision, or agency thereof within the meaning of any constitutional or statutory
provision of the State. The principal of and interest on the Refunding Bonds shall be payable
solely from the funds pledged for their payment in accordance with the Indenture. Neither the
State, the Issuer, or any political corporation, subdivision, or agency thereof shall be obligated to
pay the principal of or interest on the Refunding Bonds or be liable for the performance of any
pledge, obligation, or agreement of any kind whatsoever which may be undertaken by the Issuer.
Neither the general credit nor the taxing power of the State, the Issuer, or any other political
corporation, subdivision, or agency thereof is pledged to the payment of the principal of,
premium, if any, or interest on the Refunding Bonds. No breach of any such pledge, obligation,
or agreement or the withdrawal by the Issuer from any of the foregoing may impose or give rise
to any pecuniary liability or general obligation or liability upon the State, the Issuer, or any
political corporation, subdivision, or agency thereof, or any charge upon the general credit or
against the taxing power of the State, the Issuer, or any political corporation, subdivision, or
agency thereof.

9.12  Limitation on Borrower Liability. Neither of the joint venture partners of the
Borrower nor their shareholders, partners, members, directors or officers or any of their
respective affiliates shall be personally liable for payments due pursuant to this Loan Agreement
or for the performance of any obligation pursuant to this Loan Agreement and the sole recourse
of the Issuer, the Trustee, and the Bondholders for satisfaction of the obligations of the Borrower
pursuant to this Loan Agreement shall be against the Borrower as an entity and to the remedies
provided pursuant to this Loan Agreement, the Deed of Trust, the Security Agreement and the
Indenture. If a defanlt occurs in connection with such obligations, no action shall be brought
against either of the joint venture partners of the Borrower nor their shareholders, partners,
members, directors or officers or any of their respective affiliates and any judicial proceedings
the Issuer, the Trustee, or the Bondholders may institute against the Borrower shall be limited to
seeking the preservation, enforcement, foreclosure, or other sale or disposition of the liens and
security interest securing the repayment of the Borrower’s obligations and the performance of its
covenants set forth in this Loan Agreement. In the event of foreclosure or other sale or
disposition of propertics, no judgment for any deficiency upon the obligations set forth herein
shall be obtainable by the Issuer, the Trustee, or the Bondholders against any joint venture
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partner of the Borrower or its shareholders, partners, members, directors or officers of the
Borrower or any affiliate thereof.

9.13 Complete Loan Agreement. This Loan Agreement, the Notes, the Deed of Trust,
the Security Agreement and the Tax Certificate and Agreement represent the entire agreement
between the Issuer and the Borrower with respect to the subject matter hereof.

[Signatures on following page]

Hicksb\PHX\682141\8 39



IN WITNESS WHEREOF, the Issuer has caused this Loan Agreement to be executed in
the Issuer’s name and attested, and the Borrower has caused this Loan Agreement to be executed
in the Borrower’s name and attested, by its duly authorized officers.

ATTESTED AND COUNTERSIGNED:

Clerk

30009.0001\Hicksb\SLC\101069.01

CARBON COUNTY, UTAH

By[L%»D-_KmﬁaA_L_
Chair

SUNNYSIDE COGENERATION ASSOCIATES, a
Utah joint venture

By:

SUNNYSIDE HOLDINGS ‘I, INC.,, a
Delaware corporation, its joint venture
partner

By /gg /%cz@

President

SUNNYSIDE II, L.P., a Delaware limited
partnership, its joint venture partner

By SUNNYSIDE II, INC., a Delaware
corporation, its general partner

Senior Vitze»P/resident

By
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EXHIBIT B

Description of Project and Project Site

The Project is an approximately 58 MW waste coal fired electric power generating
plant located in Carbon County, Utah on the real property more fully described on the
following pages hereof. The principal components of the Project are (a) a single Tampella
circulating fluidized bed boiler which is designed to burn waste coal, (b) a single turbine
generator set designed to accept the full steam output of the Project; and (c¢) an interconnection
line which transmits the electricity generated by the Project to the point of interconnection with
the high voltage side of the step-up transformers where it is delivered to PacifiCorp, doing
business as Utah Power & Light Company.
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EXHIBIT C

Form of Promissory Notes

THIS NOTE HAS NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED

Note No. RA-1

Sunnyside Cogeneration Associates, a Utah joint venture (the “Borrower”), for value
received, hereby promises to pay to Carbon County, Utah (the “Issuer”) the principal sum of

FIFTY NINE MILLION DOLLARS
($59,000,000)

and to pay interest on the unpaid balance of such principal sum from and after the date of this
Note at the interest rate or interest rates borne by the Series 1999A Refunding Bonds (as
hereinafter defined).

This promissory note (the “Note”) has been executed and delivered by the Borrower
pursuant to a certain Loan Agreement, dated as of August 1, 1999 (the “Loan Agreement”™), by
and between the Issuer and the Borrower and assigned and endorsed by the Issuer to U.S. Bank
Trust National Association, as trustee (the “Trustee”), pursuant to the Trust Indenture, dated
as of August 1, 1999 (the “Indenture”), between the Issuer and the Trustee. Terms used but
not defined herein shall have the meanings ascribed to such terms in the Loan Agreement and
the Indenture.

Pursuant to the Loan Agreement, the Issuer is deemed to have lcaned to the Borrower
the proceeds of $59,000,000 in aggregate original principal amount of its Solid Waste Disposal
Revenue Refunding Bonds (Sunnyside Cogeneration Associates Project), Series 1999A (the
“Series 1999A Refunding Bonds™), to be applied to assist the Borrower in the refinancing of
the Project. The Borrower has agreed to repay the amount of such loan by making payments at
the times and in the amounts set forth in this Note. The Series 1999A Refunding Bonds have
been issued, concurrently with the execution and delivery of this Note, pursuant to, and are
secured by, the Indenture. The Series 1999A Refunding Bonds have been additionally secured
by a Deed of Trust, dated as of August 1, 1999, from the Borrower, as grantor, to U.S. Bank
Trust National Association, as trustee, for the benefit of the Trustee, as beneficiary, and a
Security Agreement, dated as of August 1, 1999, between the Borrower, as debtor, and the
Trustee, as secured party.

To provide funds to pay the principal and interest on the Series 1999A Refunding
Bonds as and when due, the Borrower hereby agrees to and shall make payments, but solely
from Facility Revenues, or as otherwise provided in the Loan Agreement, as follows: on the
first day of each month commencing December 1, 1999, an amount equal to one-third, and

C-1



commencing March 1, 2000, an amount equal to one-sixth, of the interest due on the Series
1999A Refunding Bonds on each succeeding February 15 and August 15, commencing
February 15, 2000, and, commencing January 1, 2000, and on the first day of each month
thereafter through and including August, 2000, one-eighth and thereafter, until the loan is
paid, an amount equal to one-twelfth of the principal amount of the Series 1999A Refunding
Bonds which shall be due and payable at maturity or pursuant to the mandatory sinking fund
redemption provisions of the Indenture.

In addition, to provide funds to pay the principal and interest on the Series 1999A
Refunding Bonds, as and when due at any other time, the Borrower hereby agrees to and shall
make payments, but solely from Facility Revenues, on any other date on which any such
principal and interest on the Series 1999A Refunding Bonds shall be or become due and
payable, whether upon extraordinary or optional redemption, acceleration or otherwise.

If payment or provision for payment in accordance with the Indenture is made in
respect of the principal and interest on the Series 1999A Refunding Bonds, this Note shall be
deemed paid to the extent of such payment or provision for payment. The Borrower shall
receive a credit against its obligation to make payments hereon to the extent of any moneys
delivered to the Trustee for the payment of principal and interest on the Series 1999A
Refunding Bonds and any other amounts on deposit in the Bond Fund and available to pay
principal and interest on the Series 1999A Refunding Bonds pursuant to the Indenture. Subject
to the foregoing, all such payments shall be in the full amount required hereunder.

All payments pursuant to the Loan Agreement shall be payable in lawful money of the
United States of America and shall be made to the Trustee at its designated corporate trust
office for the account of the Issuer, deposited in the Funds and accounts created and
established pursuant to the Indenture and used as provided in the Indenture.

This Note is subject to mandatory and extraordinary prepayment, in whole or in part,
upon the terms and conditions set forth in Section 7.1 of the Loan Agreement. Any mandatory
or extraordinary prepayment is subject to satisfaction of any applicable notice, deposit or other
requirements set forth in the Loan Agreement or the Indenture.

Whenever an Event of Default under Section 6.1 of the Loan Agreement shall have
occurred, and for so long as it is continuing, the unpaid principal amount of and any accrued
interest on this Note may be declared or may become due and payable as provided in Section
6.2 of the Loan Agreement; provided that any annulment of a declaration of acceleration with
respect to the Series 1999A Refunding Bonds under the Indenture shall also constitute an
annulment of any corresponding declaration with respect to this Note.

In the event of any inconsistency between the terms of this Note and the terms of the
Loan Agreement, the terms of the Loan Agreement shall control.

Hicksb\PHX\682141\8 C-2
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T:e Borrower hereby waives presentment for payment, demand, protest, notice of
pr st notice of dishonor and all defenses on the grounds of extension of time of payment for
-+ . . aert hereof which may be given (other than in writing) by the Trustee.

“ne Borrower hereby certifies that all conditions, acts and things required to exist,
arr:n and be performed precedent to and in connection with the execution and delivery of
+ 15 Note, exist, have happened and have been performed, and that the issuance of this Note
..as been duly authorized by the Borrower. .

IN WITNESS WHEREOF, the Borrower has executed this Note as of the date first
above written.

SUNNYSIDE COGENERATION ASSOCIATES,
"a Utah joint venture

By: SUNNYSIDE HOLDINGS I, INC, a
Delaware corporation, its joint venture
partner

By

President

By: SUNNYSIDE II, L.P, a Delaware limited
partnership, its joint venture partner
By: SUNNYSIDE II, INC., a Delaware
corporation, its general partner

By

Senior Vice President
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ENDORSEMENT AND ASSIGNMENT

FOR VALUE RECEIVED, CARBON COUNTY, UTAH (the “Issuer”), hereby
endorses and sells, assigns and transfers unto U.S. Bank Trust National Association, Phoenix,
Arizona, as trustee under the Trust Indenture, dated as of August 1, 1999, between the Issuer
and said trustee, the within Note and all rights thereunder, and hereby irrevocably constitutes
and appoints said trustee to transfer the within Note on the books kept for registration thereof,
with full power of substitution in the premises. '

IN WITNESS WHEREOF, the undersigned has set her hand as of the 31st day of
August, 1999.

CARBON COUNTY, UTAH

By

Its Chair
Attested and Countersigned:

By

County Clerk

Hicksb\PHX\682141\8 C4



THIS NOTE HAS NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS AMENDED

Note No. RB-1

Sunnyside Cogeneration Associates, 2 Utah joint venture (the “Borrower™), for value
received, hereby promises to pay to Carbon County, Utah (the “Issuer™) the principal sum of

EIGHTEEN MILLION DOLLARS
($18,000,000)

and to pay interest on the unpaid balance of such principal sum from and after the date of this
Note in the amount payable with respect to the Series 1999B Refunding Bonds (as hereinafter

defined).

This promissory note (the “Note”) has been executed and delivered by the Borrower
pursuant to a certain Loan Agreement, dated as of August 1, 1999 (the “Loan Agreement”), by
and between the Issuer and the Borrower and assigned and endorsed by the Issuer to U.S. Bank
Trust National Association, as trustee (the “Trustee”), pursuant to the Trust Indenture, dated as of
August 1, 1999 (the “Indenture”), between the Issuer and the Trustee. Terms used but not
defined herein shall have the meanings ascribed to such terms in the Loan Agreement and the
Indenture.

Pursuant to the Loan Agreement, the Issuer is deemed to have loaned to the Borrower
the proceeds of $18,000,000 in aggregate original principal amount of its Solid Waste Disposal
Revenue Refunding Bonds (Sunnyside Cogeneration Associates Project), Series 1999B (the
“Series 1999B Refunding Bonds”), to be applied to assist the Borrower in the refinancing of
the Project. The Borrower has agreed to repay the amount of such loan by making payments at
the times and in the amounts set forth in this Note. The Series 1999B Refunding Bonds have
been issued, concurrently with the execution and delivery of this Note, pursuant to, and are
secured by, the Indenture. The Series 1999B Refunding Bonds have been additionally secured
by a Deed of Trust, dated as of August 1, 1999, from the Borrower, as grantor, to U.S. Bank
Trust National Association, as trustee, for the benefit of the Trustee, as beneficiary, and a
Security Agreement, dated as of August 1, 1999, between the Borrower, as debtor, and the
Trustee, as secured party.

To provide funds to pay the principal and interest on the Series 1999B Refunding Bonds
as and when due, the Borrower hereby agrees to and shall make payments, but solely from
Facility Revenues, or as otherwise provided in the Loan Agreement, in an amount equal to
one-half the Series B Amount (as defined in the Indenture) for each Fiscal Year, commencing
on August 15, 2000.
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In addition, to provide funds to pay the principal and interest on the Series 1999B
Refunding Bonds, as and when due at any other time, the Borrower hereby agrees to and shall
make payments, but solely from Facility Revenues, on any other date on which any such
principal and interest on the Series 1999B Refunding Bonds shall be or become due and payable,
whether upon extraordinary or optional redemption, acceleration or otherwise.

If payment or provision for payment in accordance with the Indenture is made in
respect of the principal and interest on the Series 1999B Refunding Bonds, this Note shall be
deemed paid to the extent of such payment or provision for payment. The Borrower shall
receive a credit against its obligation to make payments hereon to the extent of any moneys
delivered to the Trustee for the payment of principal and interest on the Series 1999B
Refunding Bonds and any other amounts on deposit in the Bond Fund and available to pay
principal and interest on the Series 1999B Refunding Bonds pursuant to the Indenture. Subject
to the foregoing, all such payments shall be in the full amount required hereunder.

All payments pursuant to the Loan Agreement shall be payable in lawful money of the
United States of America and shall be made to the Trustee at its designated corporate trust
office for the account of the Issuer, deposited in the Funds and accounts created and
established pursuant to the Indenture and used as provided in the Indenture.

This Note is subject to mandatory and extraordinary prepayment, in whole or in part,
upon the terms and conditions set forth in Section 7.1 of the Loan Agreement. Any mandatory
or extraordinary prepayment is subject to satisfaction of any applicable notice, deposit or other
requirements set forth in the Loan Agreement or the Indenture.

Whenever an Event of Default under Section 6.1 of the Loan Agreement shall have
occurred, and for so long as it is continuing, the unpaid principal amount of and any accrued
interest on this Note may be declared or may become due and payable as provided in Section
6.2 of the Loan Agreement; provided that any annulment of a declaration of acceleration with
respect to the Series 1999B Refunding Bonds under the Indenture shall also constitute an
annulment of any corresponding declaration with respect to this Note.

In the event of any inconsistency between the terms of this Note and the terms of the
Loan Agreement, the terms of the Loan Agreement shall control.

The Borrower hereby waives presentment for payment, demand, protest, notice of
protest, notice of dishonor and all defenses on the grounds of extension of time of payment for
the payment hereof which may be given (other than in writing) by the Trustee.

The Borrower hereby certifies that all conditions, acts and things required to exist,
happen and be performed precedent to and in connection with the execution and delivery of
this Note, exist, have happened and have been performed, and that the issuance of this Note
has been duly authorized by the Borrower.
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IN WITNESS WHEREOF, the Borrower has executed this Note as of the date first

above written.

Hicksb\PHX\682141\8

SUNNYSIDE COGENERATION ASSOCIATES,
a Utah joint venture

By:

By:

SUNNYSIDE HOLDINGS 1, INC, a
Delaware corporation, "its joint venture
partner

By

President

SUNNYSIDE II, L.P., a Delaware limited
partnership, its joint venture partner

By: SUNNYSIDE II, INC., a Delaware
corporation, its general partner

By |
Senior Vice President



ENDORSEMENT AND ASSIGNMENT

FOR VALUE RECEIVED, CARBON COUNTY, UTAH (the “Issuer”), hereby
endorses and sells, assigns and transfers unto U.S. Bank Trust National Association, Phoenix,
Arizona, as trustee under the Trust Indenture, dated as of August 1, 1999, between the Issuer
and said trustee, the within Note and all rights thereunder, and hereby irrevocably constitutes
and appoints said trustee to transfer the within Note on the books kept for registration thereof,
with full power of substitution in the premises. ‘

IN WITNESS WHEREOF, the undersigned has set her hand as of the 31st day of
August, 1999.

CARBON COUNTY, UTAH

By

Its Chair
Attested and Countersigned:

By

County Clerk
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EXHIBITD

Borrower’s Capital Expenditures
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EXHIBIT C



EXCHANGE AGREEMENT

THIS EXCHANGE AGREEMENT, dated as of August 31, 1999, among
CARBON COUNTY, UTAH, a political subdivision of the State of Utah (the “Issuer”)
and TAX-FREE HIGH YIELD PORTFOLIO, a portfolio of the Tax-Free Income
Trust, DREYFUS MUNICIPAL FUNDS, JOHN HANCOCK HIGH-YIELD TAX-
FREE FUND, and UNITED MUNICIPAL HIGH INCOME FUND, INC.

(collectively, the “Bondholders”),
WITNESSETH:

WHEREAS, the Issuer has previously issued and sold $109,500,000 in aggregate
original principal amount of its Solid Waste Disposal Refunding Revenue Bonds, Series
1991 (Sunnyside Cogeneration Associates Project)(the “1991 Refunding Bonds™) and
$7,000,000 in aggregate original principal amount of its Solid Waste Disposal Revenue
Bonds, Series 1993 (Sunnyside Cogeneration Associates Project)(the 1993 Bonds™ and,
together with the 1991 Refunding Bonds, the “Prior Bonds™); and

WHEREAS, the Bondholders are the beneficial owners of ali of the issued and
outstanding Prior Bonds; and

WHEREAS, the proceeds of the Prior Bonds were loaned to Sunnyside
Cogeneration Associates, a Utah joint venture (“Borrower”), to finance the acquisition
and construction of a solid waste coal disposal facility (the “Project”) located in Carbon
County, Utah; and

WHEREAS, the Project has encountered financial difficulties and has failed to
produce sufficient revenues to pay in full the operation and maintenance costs of the
Project and debt service, when due, on the Prior Bonds; and

WHEREAS, the Borrower and the holders of the Prior Bonds have applied to the
Issuer, and the Issuer has agreed, to issue $59,000,000 in aggregate original principal
amount of its Solid Waste Disposal Revenue Refunding Bonds (Sunnyside Cogeneration
Associates Project), Series 1999A (the “Series 1999A Bonds™) and $18,000,000 in
aggregate original principal amount of its Solid Waste Disposal Revenue Refunding
Bonds (Sunnyside Cogeneration Associates Project), Series 1999B (the “Series 1999B
Bonds™ and, together with the Series 1999A Bonds, the “Refunding Bonds™) to refund
the Prior Bonds; and
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WHEREAS, the Refunding Bonds will be authorized, issued and delivered
pursuant to a Trust Indenture, dated as of August 1, 1999 (the “Indenture”), between the
Issuer and U.S. Bank Trust National Association, as trustee (the “Trustee”) and the
proceeds thereof will be deemed to be loaned to the Borrower pursuant to a Loan
Agreement, dated as of August 1, 1999 (the “Loan Agreement”), between the Issuer and
the Borrower; and,

WHEREAS, the Bondholders have indicated their agreement to surrender their
Prior Bonds for cancellation in exchange for the Refunding Bonds, pro rata, in full and
complete satisfaction and release of the rights and claims represented by the Prior Bonds,

NOW, THEREFORE, in consideration of the following covenants and
agreements, the parties hereto agree as follows:

1. Issuer's Representations, Warranties and Agreements. The Issuer
represents and warrants to and agrees with the Bondholders as follows:

(a) The Issuer is a political subdivision of, and is organized and existing
under the laws of, the State of Utah (the "State"), and has, and at the Exchange
Date will have, full legal right, power and authority (i) to enter into this Exchange
Agreement, (ii) to deliver the Refunding Bonds to the Bondholders as provided
herein and (iii) to carry out and to consummate the transactions contemplated by
this Exchange Agreement, the Indenture and the Loan Agreement.

(b) By action of the governing board of the Issuer, the Issuer has duly
authorized and approved the execution and delivery of, and the performance by
the Issuer of the obligations on its part contained in, the Indenture, the Refunding
Bonds, the Loan Agreement, and this Exchange Agreement.

(d) The Issuer is not in breach of or in default under any applicable law or
administrative regulation of the State or the United States or any applicable
judgment or decree or any loan agreement, note, resolution, agreement or other

instrument to which it is a party or to which it or any of its property is otherwise
subject; and the execution and delivery of the Indenture, the Refunding Bonds, the
Loan Agreement and this Exchange Agreement, and compliance with the
provisions of each thereof and hereof, will not conflict with or constitute a
material breach of or default under any law, administrative regulation, judgment,
decree, loan agreement, note, resolution, agreement or other instrument to which
the Issuer is a party or to which it or any of its property is otherwise subject.

(¢) The Refunding Bonds, when issued, authenticated and delivered in
accordance with the Indenture and delivered to the Bondholders in accordance
with the provisions hereof, will be validly issued and outstanding limited
obligations of the Issuer payable in the amounts, at the times and from the sources
described in the Indenture.
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(f) The Indenture, the Loan Agreement and this Exchange Agreement,
when duly executed by all parties thereto, will constitute legal, valid and binding
obligations of the Issuer enforceable in accordance with their respective terms,
except as the enforceability hereof may be limited by applicable bankruptcy,
insolvency, moratorium, reorganization, or other similar laws affecting the
enforcement of creditors' rights generally or principles of equity.

() There is no action, suit, proceeding, inquiry or investigation, at law or
in equity, before or by any court, public board or body, pending or, to the
knowledge of the Issuer, threatened against the Issuer affecting the existence of
the Issuer or its governing body or the titles of its officers to their respective
offices or seeking to prohibit, restrain or enjoin the issuance, exchange or delivery
of the Refunding Bonds, or in any way contesting or affecting the validity or
enforceability of the Refunding Bonds, the Indenture, the Loan Agreement or this
Exchange Agreement, or contesting the powers of the Issuer or any authority for
the issuance of the Refunding Bonds or the execution and delivery of the
Indenture, the Loan Agreement or this Exchange Agreement.

(h)  Any certificate signed by an authorized officer of the Issuer and
delivered to the Bondholders at or prior to the Exchange Date shall be deemed a
representation, certification and warranty by the Issuer to the Bondholders in
connection with this Exchange Agreement as to the statements made therein.

2. Representations and Warranties of Bondholders. Each of the
Bondholders, severally, solely as to itself, represents and warrants as follows:

(a) It is the beneficial owner of the principal amounts of the Prior Bonds set
forth on Schedule A hereto.

(b) It has full power and authority to enter into and perform its agreements set °
forth herein, including surrender and exchange of the Prior Bonds, pro rata, for the
Refunding Bonds.

(c) The Prior Bonds beneficially owned by such Bondholder are not subject to
any lien, pledge, charge, security interest, adverse claim or other encumbrance of any
nature whatsoever.

(d The execution and delivery of this Exchange Agreement, and of any other
instruments or agreements contemplated hereby to which such Bondholder will be a
party, and the consummation and performance of the transactions contemplated hereby
and thereby, do not and will not constitute or result in a conflict with, a breach or
violation of, or a default, or an event that, with the giving of notice or the lapse of time,
or both, would constitute such a conflict, breach, violation or default, or an event that
would permit any party to terminate or to accelerate the maturity of or any payment
pursuant to (i) any agreement, instrument, commitment or obligation to which the
Bondholder is a party or by which it or any of the Prior Bonds is or may be bound, (i1)
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any license, permit or other governmental authorization held by such Bondholder or (iii)
any law, judgment, order, writ, injunction, decree of any court, arbitrator, or other agency
or body, governmental or otherwise.

(¢) . It has received and read the Indenture pursuant to which the Refunding
Bonds are being issued.

3. Exchange. On the basis of the representations, warranties and
covenants, and subject to the terms and conditions, set forth herein, each of the
Bondholders agrees to surrender and exchange all (but not less than all) of the Prior
Bonds beneficially owned by it, as set forth on Schedule A hereto, for Refunding Bonds
of the series and maturities and in the principal amounts set forth on Schedule B hereto,
on August 31, 1999, or such later date as may be mutually agreed upon (the “Exchange
Date”), among the Issuer, the Borrower and the Bondholders holding eighty percent
(80%) or more in aggregate principal amount of the Prior Bonds (the “Required
Bondholder Vote”). At 9:00 a.m. MDT, on the Exchange Date, the Issuer will deliver, or
cause to be delivered, in book-entry form, to each Bondholder, Refunding Bonds of the
series and the maturities and in the principal amounts set forth on Schedule B hereto,
together with any other documents required by this Exchange Agreement to be delivered
to such Bondholder, at The Depository Trust Company, New York, New York, or at such
other place as may be mutually agreed upon,. Concurrently therewith, each Bondholder
will surrender or be deemed to have surrendered the Prior Bonds owned by it, as set forth
on Schedule A hereto, together with any necessary endorsements or bond powers, and to
accept or be deemed to have accepted delivery of the Refunding Bonds issued to it.

The Refunding Bonds will be dated the Exchange Date, will mature on the dates
and in the amounts, bear interest at the rate or rates or in the amounts, and be subject to
redemption prior to maturity, all as set forth in the Indenture. ‘Interest on the Refunding
Bonds will be payable semiannually on each February 15 and August 15, commencing
February 15, 2000, until maturity or prior redemption. The Refunding Bonds are being
issued pursuant to the authority contained in Title 11, Chapter 17, Utah Code Annotated
1953 (the “Act”), a resolution adopted by the Board of Commissioners of the Issuer on
August 18, 1999 and the Indenture. The Refunding Bonds shall have such other terms
and conditions as are set forth in the Indenture.

The surrender of the Prior Bonds in exchange for the Refunding Bonds, as
contemplated herein, shall constitute a full and complete release and discharge of any and
all liability of the Issuer, the trustee for the Prior Bonds and the Borrower with respect to
the principal indebtedness represented by the Prior Bonds and the rights and entitlements
of the holders of the Prior Bonds shall, subsequent to the Exchange Date, be limited
solely to the Refunding Bonds and the security provided therefor by the Indenture.

4. Conditions to Exchange. The agreement of ecach Bondholder . to
surrender the Prior Bonds beneficially owned by it and to accept the Refunding Bonds to
be issued to it on the Exchange Date, as provided herein, is subject to the performance by
the Issuer of its agreements set forth herein, the accuracy of the representations and
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warranties of the Issuer and the Borrower herein and in the Indenture and the Loan
Agreement as of the date hereof and as of the Exchange Date, and the delivery of the
following:

(a) Executed counterparts of the Indenture, the Loan Agreement, the
Notes, the Deed of Trust and the Security Agreement (as such terms are defined
in the Indenture), and the other agreements and instruments contemplated therein.

(b)  An opinion or opinions of (i) Snell & Wilmer LLp., as Bond
Counsel, addressed to the Issuer, the Borrower, the Trustee, and Bondholders,
substantially to the effects (1) that the Refunding Bonds are valid and binding
limited obligations of the Issuer, enforceable in accordance with their respective
terms, (2) that interest payable with respect to the Refunding Bonds is excluded
from the gross income of the owners thereof for Federal income tax purposes
pursuant to Section 103 of the Internal Revenue Code of 1986, as amended (the
“Code™), except for interest payable during any period to any holder of the
Refunding Bonds who is a “substantial user” of the Project or a “related person”
within the meaning of Section 147(a) of the Code during such period (as to which
opinion such firm may rely on the below-described opinion of Ballard, Spahr,
Andrews & Ingersoll, LLP, as Special Tax Counsel) and (3) that it is not
necessary in connection with the issuance and the exchange of the Refunding
Bonds to register the Refunding Bonds pursuant to the Securities Act of 1933, as
amended, or to qualify any document pursuant to the Trust Indenture Act of 1939,
as amended, and (ii) Ballard Spahr Andrews & Ingersoll, LLP, as Special Tax
Counsel, addressed to the Issuer and Snell & Wilmer L.L.P., substantially to the
effect that interest payable with respect to the Refunding Bonds is excluded from
the gross income of the owners thereof for Federal income tax purposes pursuant
to Section 103 of the Internal Revenue Code of 1986, as amended (the “Code™),
except for interest payable during any period to any holder of the Refunding
Bonds who is a “substantial user” of the Project or a “related person” within the
meaning of Section 147(a) of the Code during such period.

© The opinions of Ballard Spahr Andrews & Ingersoll, LLP and the
Carbon County (Utah) Attorney, as counsel to the Issuer, in form and substance
satisfactory to the Bondholders’ counsel.

(d) The opinions of Callister, Nebeker & McCullough and Paul,
Hastings, Janofsky & Walker LLP, as counsel to the Borrower, in form and
substance satisfactory to the Bondholders’ counsel.

(e) A certificate, dated the Closing Date, signed on behalf of the Issuer
by the Chair or other authorized officer of its Board of County Commissioners,
and in form and substance satisfactory to the Bondholders, to the effect that no
litigation is pending or, to the best of the signer's knowledge, threatened (1)
seeking to restrain or enjoin the issuance or delivery of any of the Refunding
Bonds or the collection and application of the revenues pledged for the payment
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thereof pursuant to the Indenture, (ii) in any way contesting or affecting any
authority for the issuance of the Refunding Bonds or the validity of the Refunding
Bonds, the Indenture, the Loan Agreement or this Exchange Agreement or (iii) in
any way contesting the existence or powers of the Issuer with regard to the
Refunding Bonds or to any agreement, document, duty or covenant of the Issuer
pertaining thereto.

® An executed counterpart of the Tax Certificate and Agreement of
the Issuer and the Borrower, in form and substance acceptable to Bond Counsel
and Special Tax Counsel.

(g)  An executed counterpart of a certificate of the Trustee certifying to
the authentication and registration of the Bonds, together with a resolution
evidencing the authority of the Trustee, in form and substance acceptable to
counsel for the Bondholders.

(h)  Five original transcripts of all proceedings relating to the
authorization, issuance and exchange of the Refunding Bonds.

) A policy of title insurance insuring the Trustee’s interest in the
Project Site (as defined in the Indenture) in an amount not less than the aggregate
principal amount of the Refunding Bonds.

) Such additional legal opinions, certificates, instruments, receipts
and other documents and agreements as Bond Counsel, Special Tax Counsel or
counsel to the Bondholders may reasonably request to enable such counsel to
render their opinions or to evidence compliance with legal requirements, the truth
and accuracy, as of the date hereof and as of the Exchange Date, of the
representations and warranties contained herein and the due performance or
satisfaction of all conditions to be performed or satisfied on or prior to the
Exchange Date.

All the opinions, letters, certificates, instruments and other documents mentioned
above or elsewhere in this Exchange Agreement shall be deemed to be in compliance
with the provisions hereof if, but only if, they are in form and substance satisfactory to
the Bondholders or their counsel, and the Bondholders shall have the right to waive any
condition set forth in this Section. The Bondholders surrender of the Prior Bonds and
acceptance of the Refunding Bonds shall be conclusive evidence of the satisfaction of the
conditions set forth herein.

In addition, the Bondholders shall receive their respective pro rata shares (after
payment of certain agreed upon fees and expenses in the amount of approximately
$770,665) of:

) any and all moneys held by the trustee for the Prior Bonds, including in
the Bond Fund ($478,328.87), and the Revenue Fund (§1,162,723.18),
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(i1) any and all moneys held by the trustee in the escrow account for the
Bondholders ($1,758,261.29),

(iliy  the payment in the amount of $1,000,000 to be made by or on behalf of
the Borrower pursuant to the Restructuring Agreement, dated as of
February 22, 1999, between Sunnyside Generation LLC and the
Bondholders,

(iv)  the payment to be made in September , 1999, by PacifiCorp for electricity
delivered pursuant to the Power Purchase Agreement, dated January 30,
1987, between PacifiCorp and the Borrower in August, 1999, in the
amount of approximately $1,617,245.54; and

(v)  any moneys remaining in the accounts held by First Security Bank as
reserves against any MDO liability of the Borrower to PacifiCorp (in the
amount of approximately $925,000.00) and liabilities for disputed contract
claims of PacifiCorp and Parsons Main in the aggregate amount of
approximately $464,808.00 after payment of any ultimate liability of the
Borrower in respect thereof.

5. Termination.

(a) If the Issuer does not, or is unable to, satisfy the conditions set
forth herein, or if the Bondholders® obligations hereunder are terminated for any
reason permitted by this Exchange Agreement, this Exchange Agreement may be
canceled by the Required Bondholder Vote at any time on or prior to the
Exchange Date. Notice of any such cancellation shall be given to the Issuer and
the Trustee by the Bondholders in writing or by telephone, telegraph or facsimile
transmission or similar means confirmed in writing. Notwithstanding any
provisions herein to the contrary, performance of any and all conditions contained
herein for the benefit of the Bondholders may be waived by the Required
Bondholder Vote.

(b)  The Bondholders may terminate their obligations hereunder by
written notice to the Issuer at any time subsequent to the date hereof and on or
prior to the Exchange Date if: '

1) legislation shall have been enacted by the Congress, or
introduced in the Congress, or recommended to the Congress for passage
by the President of the United States or the United States Department of
the Treasury or the Internal Revenue Service or any member of the United
States Congress, or favorably reported for passage to either House of
Congress by any Committee of such House to which such legislation has
been referred for consideration, or (ii) a decision shall have been rendered
by a court established under Article III of the Constitution of the United
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States, or the United States Tax Court, or (iii) an order, ruling, regulation
or communication (including a press release) shall have been issued by the
United States Department of the Treasury or the Internal Revenue Service,
or (iv) any action shall be taken or statement made by or on behalf of the
President of the United States or the United States Department of the
Treasury or the Internal Revenue Service or any member of the United
States Congress which indicates or implies that legislation will be
introduced in the current or next scheduled session of the United States
Congress, in each case referred to in clauses (i), (ii), and (iii) and (iv)
above with the purpose or effect, directly or indirectly, of imposing
Federal income taxation upon interest to be received by any owners of the
Refunding Bonds; or

(ii) legislation shall be enacted or any action shall be taken by
the Securities and Exchange Commission which, in the reasonable opinion
of the Bondholders, has the effect of requiring the offer or sale of the
Bonds to be registered pursuant to the Securities Act of 1933, as amended;
or 4

(iii) in the reasonable judgment of the Bondholders, it is
impractical or inadvisable for the Bondholders to acquire the Refunding
Bonds because (i) trading in securities generally has been suspended on
the New York Stock Exchange, Inc., or a general banking moratorium has
been ordered or declared by Federal, New York or Utah authorities, or (ii)
Federal or Utah authorities shall have taken any action, whether
administrative, legislative, judicial or otherwise which materially,
adversely affects the ability of the Bondholders to market or sell the
Refunding Bonds, or (iii) a war involving the United States or other
national calamity shall have occurred; or

(iv)  there shall have occurred, in the reasonable judgment of
the Bondholders, a material adverse change in the assets or financial
condition of the Borrower or the Project or any change which, in the
reasonable judgment of the Bondholders, makes unreasonable or
unreliable any of the assumptions upon which payment of debt service on
the Refunding Bonds is predicated; or

(v)  the issuance of the Refunding Bonds and the exchange
thereof for the Prior Bonds has not been accomplished prior to September
15, 1999.

6. Payment of Costs and Expenses.

(a) - The Bondholders shall cause to be paid, and the Issuer shall be
under no obligation to pay, the expenses incident to the performance of the
obligations of the Issuer hereunder, including but not limited to: (i) the cost of the
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preparation, printing and execution of the Refunding Bonds; (ii) the fees and
disbursements of Bond Counsel and Special Tax Counsel; (iii) the fees and
disbursements of the Trustee, registrar and paying agent and any others retained
by the Issuer; (iv) the fees for bond ratings, if any; and (v) other reasonable,
normally occurring expenses incurred by the Bondholders in connection with the
authorization, issuance and exchange of the Refunding Bonds. In order to
facilitate the sale and delivery of the Refunding Bonds, the Bondholders are
authorized by the Issuer to advance any such fees or expenses, but the
Bondholders are under no obligation to advance or to bear any such fees or
expenses.

() In the event the Refunding Bonds are not delivered to the
Bondholders for any reason, the Bondholders shall nevertheless pay the
reasonable fees, costs and expenses of the parties (other than the Borrower) in
connection therewith.

7. Notices. Any notice or other communication to be given pursuant to this
Exchange Agreement may be given by delivering the same in writing as follows:

To the Issuer: Carbon County, Utah
120 East Main Street
Price, UT 84501
Attn: Chair
Telephone: 435-636-3266
Facsimile: 435-636-3210

To the Bondholders: c/o J.T. Atkins
CIBC World Markets
425 Lexington Avenue
New York, NY 10017
Telephone: 212-885-4754
Facsimile: 212-885-4998

To the Trustee: U.S. Bank Trust National Association
101 North First Avenue, Suite 2000
Phoenix, AZ 85003
Telephone: 602-514-5999
Facsimile: 602-514-5994
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8. Survival of Representations. This Exchange Agreement is made solely for
the benefit of the Issuer and the Bondholders (including their successors or assigns), and
no other person shall acquire or have any right hereunder or by virtue hereof. All the
representations, warranties, covenants and agreements contained herein shall remain
operative and in full force and effect and shall survive delivery of and payment for the
Bonds hereunder, regardless of any investigation made by the Bondholders or on its
behalf.

9. Governing_Law. This Exchange Agreement shall be governed by the
substantive, internal laws of the State of Utah, without regard to conflict of law
principles, except to the extent such laws are preempted by the federal laws of the United
States of America, in which event such federal laws shall govern.

10.  Liability. No recourse shall be had for any claim based on this Exchange
Agreement, the Indenture or any resolution, certificate, document or instrument delivered
pursuant hereto, against any member of the governing board of the Issuer, officer, agent
or representative, past, present or future, of the Issuer or any successor party, either
directly or through the Issuer or any such successor.

1.  Severability. If any section, paragraph, subdivision, sentence, clause or
phrase hereof shall for any reason be held illegal or unenforceable, such decision shall
not affect the validity of the remaining portions hereof. The parties hereto declare that
they would have executed this Exchange Agreement and each and every other section,
paragraph, subdivision, sentence, clause and phrase hereof, irrespective of the fact that
any one or more sections, paragraphs, subdivisions, sentences, or clauses or phrases
hereof may be held to be illegal, invalid, or unenforceable. If any provision hereof
contains any ambiguity which may be construed as either valid or invalid, the valid
construction shall be adopted.

12.  Entire Agreement; Counterparts. This Exchange Agreement expresses the
entire understanding and all agreements of the parties hereto with each other with respect
to the subject matter hereof and no party hereto has made or shall be bound by any
agreement or any representation to any other party which is not expressly set forth herein.
This Exchange Agreement may be executed in one or more counterparts and, when so
executed, all such executed counterparts shall constitute a single, binding agreement
between and among all persons who have executed this Exchange Agreement.

13.  Effective Date. This Exchange Agreement shall become effective upon
the execution of the acceptance hereof by the Issuer.
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IN WITNESS WHEREOF, the parties have executed and delivered this Exchange
Agreement as of the date first set forth above.

CARBON COUNTY, UTAH

ByQJMM
Chair

ATTESTED AND COUNTERSIGNED:

County Clerk
DREYFUS MUNICIPAL FUNDS

By

TAX-FREE HIGH YIELD PORFOLIO

[ 405 ey f
Leslie L. O o
Viee Prz.siJfr?é v Generad. Counsel

UNITED MUNICIPAL HIGH INCOME

FUND, INC.

By

JOHN HANCOCK HIGH-YIELD TAX
FREE FUND '

By




FROM 3

TO

201 237 1SS0

1999, 0393-01 29: 08 #2948 P.22/@3

IN WITNESS WHEREOF, the parties have executéd and delivered this Exchange
Agreement as of the date first set forth above.

ATTESTED AND COUNTERSIGNED:

County Clerk

. By

CARBON COUNTY, UTAH

By

Chair

DREYFUS MUNICIPAL FUNDS

TAX-FREE HIGH YTELD PORFOLIO

By

UNITED MUNICIPAL HIGH INCOME
FUND, INC.

By,

JOHN HANCOCK HIGH-YIELD TAX
FREE FUND _ ~

09/01/98 WED 07:24 [TX/RX NO 62071



IN WITNESS WHEREOF, the parties have executed and delivered this Exchange
Agreement as of the date first set forth above.

ATTESTED AND COUNTERSIGNED:

County Clerk

CARBON COUNTY, UTAH

Chair

DREYFUS MUNICIPAL FUNDS

By

TAX-FREE HIGH YIELD PORFOLIO

By

UNITED MUNICIPAL HIGH INCOME
FUND, INC.

By %/%%47

JOHN HANCOCK HIGH-YIELD TAX
FREE FUND '

By




IN WITNESS WHEREOQF, the parties have executed and delivered this Exchange
Agreement as of the date first set forth above.

CARBON COUNTY, UTAH

By
Chair
ATTESTED AND COUNTERSIGNED:
County Clerk
DREYFUS MUNICIPAL FUNDS
By

TAX-FREE HIGH YIELD PORFOLIO

By

UNITED MUNICIPAL HIGH INCOME
FUND, INC.

By

JOHN HANCOCK HIGH-YIELD TAX
FREE FUND "

o A L




SCHEDULE A

Prior Bond Holdings
(Dollars in millions)

1991 Bonds
Maturity Maturity
7-1-06 7-1-18
Dreyfus Municipal Funds $9.75 $70.00
Tax-Free High Yield Portfolio 25.35
United Municipal High Income
Fund, Inc. 2.50
John Hancock High-Yield
Tax-Free Fund 1.90
Totals $9.75 $99.75

hicks/101007.02 12

1993 Bonds

$7.00

$7.00



SCHEDULE B

Refunding Bond Holdings

Dreyfus Municipal Funds
Tax-Free High Yield Portfolio

United Municipal High Income
Fund, Inc.

John Hancock High-Yield
Tax-Free Fund

Totals

hicks/101007.02

(Dollars in millions)

Series 1999A Bonds
Maturity Maturity

8-15-11 8-15-23
§$8.45 $35.48
12.84
1.27
.96
$8.45 $50.55

13

Series 1999B Bonds

$13.40

3.92

.39

.29

$18.00



SCHEDULE C

Refunding Bonds

$59,000,000 Carbon County, Utah, Solid Waste Disposal Revenue Refunding
Bonds (Sunnyside Cogeneration Associates), Series 1999A (the “Series 1999A
Refunding Bonds™), consisting of:

$8,450,000 Series 1999A Refunding Bonds maturing August 15, 2011, subject to
prior mandatory, extraordinary and optional redemptions as provided in the
Indenture, and bearing interest at the rate of six and three/eighths percent
(6.375%) per annum, payable on February 15, 2000 and each February 15 and
August 15 thereafter prior to maturity or prior redemption.

$50,550,000 Series 1999A Refunding Bonds maturing August 15, 2023, subject
to prior mandatory, extraordinary and optional redemptions as provided in the
Indenture, and bearing interest at the rate of seven and one/tenth percent (7.10%)
per annum, payable on February 15, 2000 and each February 15 and August 15
thereafter prior to maturity or prior redemption; and

$18,000,000 Carbon County, Utah, Solid Waste Disposal Revenue Refunding
Bonds (Sunnyside Cogeneration Associates), Series 1999B maturing August 15, 2024,
subject to prior extraordinary and optional redemptions as provided in the Indenture and
bearing contingent interest in an amount equal to one-half of the ~ Series B Amount (as
defined in the Indenture), payable on August 15, 2000 and each February 15 and August
15 thereafter prior to maturity or prior redemption.
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EXHIBIT D

THIS DOCUMENT IS CONFIDENTIAL AND FILED UNDER SEAL. REVIEW AND ACCESS TO THIS
DOCUMENT 1S PROHIBITED EXCEPT BY COURT ORDER.



Sunnyside Cogeneration Associates
Series B Bond Amount Report
January 1, 2001 through December 31, 2001

Term B Bonds

income from Operations 42,495,125
Less: Insurance (299,682)
Less: Property Taxes {530,498)
Less: G&A (424,579)
EBITDA (A) 41,240,367
Less:

Capital Expenditures (5,360,552)
interest on A Bonds & Pacific Corp. Note (4,148,011)
Principal Repayments on A Bonds (2,005,000)
Principal on Pacific Corp. Note (203,672)
LOC Fees 0
S&M Fees (min. distribution) (1,552,350)
S&M Fees in arrears 0
Add: Interest Income 543,455
Less: Interest iIncome due Bondholders (33,631)
Excess 28,480,608
Annual Distributable Cash

Cash Split

Equity 14,240,303
Debt 14,240,303

Note: The Series B Bond Amount Calculation is based upon the enclosed unaudited 2001 Income
Statement for Sunnyside Cogeneration Associates.

THIS DOCUMENT IS CONFIDENTIAL AND FILED
UNDER SEAL. REVIEW AND ACCESS TO THIS
DOCUMENT IS PROHIBITED EXCEPT BY COURT
ORDER.




EXHIBIT E

THIS DOCUMENT IS CONFIDENTIAL AND FILED UNDER SEAL. REVIEW AND ACCESS TO THIS
DOCUMENT IS PROHIBITED EXCEPT BY COURT ORDER.



REVISED

Sunnyside Cogeneration Associates
Series B Bond Amount Report
January 1, 2002 through December 31, 2002

Term B Bonds

Income from Operations

Less: Insurance

Less: Property Taxes

Less: G&8A

EBITDA {A)

Less:

Capital Expenditures

Interest on A Bonds & Pacific Corp. Note
Principal Repayments on A Bonds

Principal on Pacific Corp. Note

LC Fees on DSR

S&M Fees (min. distribution)

S&M Fees in arrears

Add: Interest Income and Gain on the Sale of Treasury Strips
Less: Interest Income Due or Paid to Bondholders

Excess (Deficit)

Annual Distributable Cash

Cash Split
Equity
Debt

7,869,051
(349,466)
(576,197)
(411,993)

6,531,395

(1,766,717)
(3,959,780)
(2,443,000)
(249,547)
0

(1.609,166)
0

656,203
(121,125)

(2,961,647)

THIS DOCUME
UNDER SEAL.
DOCUMENT IS

NT IS CONFIDENTIAL AND FILED
REVIEW AND ACCESS TO THIS
PROHIBITED EXCEPT BY COURT

ORDER.




EXHIBIT F

THIS DOCUMENT IS CONFIDENTIAL AND FILED UNDER SEAL. REVIEW AND ACCESS TO THIS
DOCUMENT IS PROHIBITED EXCEPT BY COURT ORDER.



Series B Bond Amount Report
January 1, 2003 through December 31, 2003

Term B Bonds

Income from Operations

Less: Insurance

Less: Property Taxes

Less: G&A

EBITDA (A)

Less:

Capital Expenditures

interest on A Bonds & Pacific Corp. Note

Principal Repayments on A Bonds

Principal on Pacific Corp. Note

LC Fees on DSR

S&M Fees (min. distribution)

S&M Fees in arrears

Add: Interest Income

Less: Interest Income Payabie to Bondholders

Less: Interest Income Earned on Debt
Reserve Fund

Excess

Annual Distributable Cash

Cash Split
Equity
Debt

9,599,574.47
(419,535.47)
(627,560.17)
(856,001.38)

7,696,477.46

1,328,522.71 ***
(3,786,326.50)
(2,445,000.00)
(249,547.00)
0.00
(1,640,248.12)
(804,583.00)
90,263.00
(8,219.66)

(278.00)

181,060.89

90,530.44
90,530.44

*** Includes $1,350,788 that was drawn in 2001 for the Starpoint Reclamation Trust Fund. These Funds are
no longer needed based upon the recent settlement with the Utah Department of Oil, Gas and Mining.

THIS DOCUMENT IS CONFIDENTIAL AND FILED
UNDER SEAL. REVIEW AND ACCESS TO THIS
DOCUMENT IS PROHIBITED EXCEPT BY COURT
ORDER.



EXHIBIT G

THIS DOCUMENT IS CONFIDENTIAL AND FILED UNDER SEAL. REVIEW AND ACCESS TO THIS
DOCUMENT IS PROHIBITED EXCEPT BY COURT ORDER.



B Bond
Interest Calculation
January 1, 2004 through December 31, 2004

Term B Bonds

Income from Operations 12,895,266

Less: Insurance (410,514)
Less: Property Taxes (583,672)
Less: G&A (683,511)
EBITDA (A) 11,317,568

Less:

Capital Expenditures (372,468)
Interest on A Bonds & Pacific Corp. Note (3,586,053)
Principal Repayments on A Bonds (2,445,000)
Principal on Pacific Corp. Note (252,119)
LC Fees on DSR 0
S&M Fees (min. distribution) (1,689,456)
S&M Fees in arrears (2,444,831)
Add: Interest Income 105,863

Excess (Deficit) 633,505

Annual Distributable Cas

Cash Split

Equity 316,752

Debt 316,752

THIS DOCUMENT IS CONFIDENTIAL AND FILED
UNDER SEAL. REVIEW AND ACCESS TO THIS

DOCUMENT IS PROHI

BITED EXCEPT BY COURT

ORDER.
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|
SUNNYSIDE COGENERATION ASSOCIATES

Dear Bondholders: !

Attached hereto are three doguments relating to Sunnyside Cogeneration Associates (“5CA”).
‘We are requesting your expedited review and approval of these documents as required by
Section 9.4 of the Loan Agreement Between Carbon County, Utah, and Sunnyside Cog:eneration
Associates.

The attached documents (nanii.ely the “Fourth Amendment to the Power Purchase Agre: ment
Between Sunnyside Cogeneration Associates and Utah Power & Light,” and the “Settl:ment
Agreement Between Sunnyside Cogeneration Associates and Utah Power”) are fundan.2ntal to
the future financial health anc{ stability of SCA. Utah Power is an assumed name of Pa.ifiCorp.
They are the result of an extefsive negotiation period between the partners of SCA and Utah
Power and must be approved by the SCA Bondholders prior to their subsequent approvil by the
Public Service Commission of Utah (“Commission”). Attached also please find a copy of a
presentation regarding the reasons for entering into these agreements.

Over an extended period of at}out two years, there has been a growing fundamental dispate
between SCA and Utah Power regarding the price paid for energy delivered by the SC/, plant (in
this regard, the dispute did nof involve the contractual Capacity Payments made to SCA). The
result of this dispute and resul’;ing negotiation period is a revised formula for the calculi tion of
the monthly Energy Price. Whereas SCA has been (and continues to be paid) for energ, under a
previously Commission-approved avoided energy costs referred to as the Realized Maryinal
Energy Cost (“RMEC”™) calcu]ation, the attached Fourth Amendment replaces the RME( with a
published energy indexed price based on the readily verifiable Palo Verde Index, a regicnal
energy bid index published mgnthly by Dow Jones. We were also able to negotiate “flcor” and
“ceiling” energy prices (that eIcalate over future years) that assures there will be a mini;um and
maximum revenue portion earped from energy delivered. Other than this formula for enargy
delivered, all other terms of EF Power Purchase Agreement remain unchanged.

The attached Settlement Agreqiment is a companion document to the new Fourth Amencment. It
simply allows that for all of thé¢ energy payments that have been made during calendar yuar 2004
to be re-calculated using the n{w indexed formula. This results in back payments to be made by
PacifiCorp to SCA for this perlod (a total of approximately $340,000 is to be made). Nc:e that
these two documents are inter-dependent (i.e., they must be approved concurrently),

The revisions to the Power Purchase Agreement triggered by these documents cure avers
contentious dispute over the price paid to SCA for energy delivered. The “floor” energy pricing
helps SCA maintain its ability to service the operating and bond interest costs of the ven ure far
into the future. The “ceiling” energy price serves to give some stability to PacifiCorp while at
the same time providing some “upside’ to SCA.



Letter to Bondholders |
July 19, 2005 !
Page 2 l

We would be pleased to megt with some or all of the
on or before December 23, 2004 to discuss in
Purchase Agreement.
SCA invites the indul

SCA Bondholders or have a conierence call
detail these important changes to the Power -
Please let me know when a convenient time and place can be s 2eduled.
gence of the Bondholders to expedite the approvals for these doc.aments.

SUNNYSIDE COGENERATION ASSCi IATES

1
|
i
E
i
|

Robert McLeese

421923.1



| SETTLEMENT AGREEMENT
i BETWEEN
SUNNYSIDE COGENERATION ASSOCIATES

AND

UTAH POWER & LIGHT COMPANY

|
i
THIS SETTLEMEN}:[‘ AGREEMENT is entered into this___ day of Noven ner, 2004,

by and between SUNNY SIDE COGENERATION ASS OCIATES, a joint venture (pa.nership)
organized and existing under! the laws of the State of Utah and the owner of a qualifyir ; facility
as defined in 18 CFR § 292. 101(b)(1), hereinafter referred to as “Seller,” and UTAH POWER &
LIGHT COMPANY, an assumed business name of PACIFICORP, a corporation orgar.:zed and
existing under the laws of thel State of Oregon, hereinafter referred to as “Buyer.” Sellr and

Buyer are sometimes referred to collectively as “Parties” and individually as “Party.” * he term

“Power Purchase Agreement’] as used in Settlement Agreement, shall refer to the J anualy 30,

1987, power purchase agreement between the Parties, as amended on April 28, 1987, May 3,
1989, and February 16, 1993, ias amended as of the date of this Settlement Agreement, tigether
with Appendices A through 1\1 and Exhibits 1 through 14. All capitalized terms not def1ed

herein shall have the meaning ascribed to them in the Power Purchase Agreement.

| BACKGROUND
! .

N

Whereas, the Parties have entered into the Power Purchase Agreement; and
!

Whereas, a dispute devéloped between the Parties regarding certain matters unde- the

Power Purchase Agreement including the calculation of avoided energy prices; and

|
I
j



!

Whereas, on March Jg9 1996, Seller ﬁled a Petition for Contract Enforcement vith the
Commission seeking enforchent of the provisions of the Power Purchase Agreemem This
matter was assigned Commjfgsion Docket No. 96-2018-01; and - !

Whereas, the Parties 31ave now conditionally reached agreement on a settlemer.: of their l
dispute in accordance with tljie terms and conditions set forth in that certain Term Shee. dated
June 3, 2004. The Buyer anc'? Seller enter into this Settlement Agreement to fully settl« all

outstanding claims, demande and causes of action of any kind whatsoever arising out . f the

Power Purchase Agreement. |
i

NOW, THEREF ORE, in consideratio:'n of the mutual covenants and agreement:

hereinafter set forth, the Partifes agree as follows:

L Simultaneously wi:th the execution of this Settlement Agreement, the Partie:. shall
execute the Fomtq Amendment to the Power Purchase Agreement, by and butween
Sunnyside Cogeneka’aon Assoc1ates and Utah Power & Light Company, dat:d as of
November__ , 20 4 (the “Fourth Amendment”), in the form attached heretc. and

made a part hereof|as Exhibit A.

IL Within thirty (30) :;days following approval by the Commission of the Fourtl,
Amendment, Buye1L will make a billing adjustment reflecting the terms and Cnnditions-
of the Fourth Amer!?dment with such adjustment effective on and after Januar/ 1,
2004 which will result in the revised payment invoices for the time period beisinning
January 1, 2004 and ending on the last day of the month immediately preceding the
date on which the Commission approves the Fourth Amendment, or if the
Commission approves the Fourth Amendment on the last day of a month, enc .ng on

that day. This billing adjustment shall be calculated according to the method::logy

404601.3 -2-



specified in the Fou

Amendment and as set forth on Appendix A, attached 1ereto

and made a part her'eof. For purposes of illustration, if the Commission appr«ved the

Agreement on Aprii

30, 2004, or any day of May other than May 31, the billi:g

adjustment would bp $246,017.65. Payment will be made in the amount of th:2

revised invoice within fifteen (15) days after issuance of the invoice.

|

Approval by the Commission of the Fourth Amendment shall release and discharge

both parties from an

whatsoever, whether or not known, suspected or claimed, which either Party . ver had

now has, or claims ¢

Agreement as of thq=

y and all claims, demands and causes of action of any kir-

>

o have had relating to or connected to or arising out of the

effective date of the Fourth Amendment.

i
IN WITNESS WHEREQDF, the Parties hereto have caused this Settlement Agreerent to

be executed by their duly alélthorized representatives as of the first date hereinabove s«t forth.

404601.3
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SELLER:

SUNNYSIDE COGENERATION ASSOCIATES,
ajUtah joint venture, composed of: \

Hy: SUNNYSIDE HOLDINGS L, INC,, “ -
’ a Delaware corporation, a joint venture partner *
] By: .
Name: Greg B. Lawyer
; Title: President
By. SUNNYSIDEIL LP.
; a Delaware limited partnership, a joint venture part er
‘ By: SUNNYSIDEIL INC,,
§ Delaware corporation, the general partner o
Sunnyside II, L.P.
By:
Name: Robert V. Escalante
Title: Vice President
BUYEN
PACIFICORP, operating under the assumed name of UTA
POWER & LIGHT COMPANY
!
By:
Name:

Tiitle:

404601.3 i




| EXHIBIT A
i
FOURTH AMENDMENT TO THE POWER PURCHASE AGREEMENT

BETWEEN
SUNNYSD)E COGENERATION ASSOCIATES
AND

i
i
i
1
!

UTAH POWER & LIGHT COMPANY

[attach final copy]

404601.3 i .5.
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Appendix A
Januéary through April 2004 Billiﬂg Adjustments
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!

FOURTH AMENDMEI‘JT TO THE POWER PURCHASE AGREEMENT BE TWEEN
SUNNYSIDE COGENERATION ASSOCIATES
~AND

UTAH POWER & LIGHT COMPANY

THIS FOURTH AMZENDMENT is entered into this — day of November, ::004, by
and between SUNNYSIDE COGENERATION ASSOCIATES, a Jomt venture (partneiship)
organized and existing underlthe laws of the State of Utah and the owner of a qualifyin;; facility
as defined in 18 CFR § 292. IlOl (b)(1), hereinafter referred to as “Seller,” and UTAH POWER &
LIGHT COMPANY, an assupled business name of PACIFICORP, a corporation orgar zed and
existing under the laws of the State of Oregon, hereinafter referred to as “Buyer”; and ¢ffective
after execution by both Partia?s and after the order approving this Fourth Amendment b, the
Public Service Commission o,f Utah (the “Commission”) is no longer subject to judicia! review
(the “Effective Date”). SelJeriE and Buyer are’sometimes referred to collectively as “Par.ies” and
individually as “Party.” The éerm “Power Purchase Agreement” as used in this Fourth
Amendment, shall refer to the{ January 30, 1987, power purchase agreement between th:: Parties,

as amended on April 28, 198] May 3, 1989, and February 16, 1993, together with Appundices A

through K and Exhibits 1 thro gh 14,

| BACKGROUND

Whereas, on January liG, 1987, the Commission issued an order in Case No. 86-.018-01

setting the prices for capacity and energy purchases by Buyer, from Seller, approving tt : terms



of a draft power purchase agréement to be entered into between Seller and Buyer and directing

Buyer to enter into the powerjpurchase agreement (“Order”); and

Whereas, on January 30, 1987, Buyer and Seller executed the power purchase a;:.,Teemént o
and on April 28, 1987, May 3, 1989, and February 16, 1993, Seller and Buyer executed the First
Amendment, Second Amendlient and Third Amendment, respectively, to the Power Pt.rchase

|

Agreement; and

Whereas, a dispute developed between the Parties regarding certain matters undcr the

Power Purchase Agreement ix}cluding the calculation of avoided energy prices;

!
H

Whereas, on March 291;, 1996, Seller filed a Petition for Contract Enforcement w i1th the

Commission seeking enforcement of the provisions of the Power Purchase Agreement. This

matter was assigned Commissjion Docket No. 96-2018-01.

Whereas, the Parties héwe now conditionally reached agreement on a settlement .>f their
dispute in accordance with the terms and conditions set forth in that certain Term Sheet Jated
June 3, 2004. The Buyer and }Sel]er enter into this Fourth Amendment to the Power Pui :hase

{
Agreement incorporating the t;‘erms thereof. .

NOW, THEREFORE, :m order to effectuate the Term Sheet and in consideratior of the
mutual covenants and agreeménts hereinafter set forth, the Parties agree as follows:

L The first paraggaph of Section 1 (Definitions) of the Power Purchase Ag:ement

shall be amended to read as follows:

When used herein, the term “Agreement” shall mean the J anuary 30, 198 7, power
purchase agreezhent between the Parties, as amended on April 28, 1987, ‘Aay 3,

1989, February!15, 1993, and- November__, 2004, together with Appendies A

2-



II.

follows:

.

i

|

through M and Lj:e Exhibits to those Appendices which are incorporated h:rein by
this reference. When used in this Agreement, the terms “month”, “month:.’, and
“monthly” shall _'kefer to a calendar month or months as appropriate. Whes: used
in this Agreemexlétt, the following terms shall have the respective meanings set

forth below (sucih definition t6 be applicable to both the singular and plure. forms

of the terms deffped).

Section 2.1 (Term) of the Power Purchase Agreement shall be amended tc read as
.

2.1 The prox:iisions of this Agreement shall be in effect through Augus! 31,
2023. At the engd of said initial term, this Agreement can be renewed for

additional five (:'5) year periods upon mutual agreement of the Parties.
i :
Section 3.1 (Defmitions) of the Power Purchase Agreement shall be amen fed by

adding the following to the en(ii of the section:

3.1(p) én—Pe& Energy — On-Peak Energy shall be that physical e:nergy
delivered betweif:n hours ending 0700 ~ 2200 (6:00 AM — 10:00 PM wherc such
time shall be deliermined in accordance with Pacific Prevailing Time) for Monday
through Saturda%y but excluding Sundays and holidays designated by the I-/orth

American Electric Reliability Council (“NERC”).

3.1(q) Off-Peak Energy — Off-Peak Energy shall be that physical znergy

delivered between hours ending 2300 — 0600 (10:00 PM — 6:00 AM whe = such




time shall be determined in accordance with Pacific Prevailing Time) for Vionday

through Saturdgy but excluding Sundays and NERC holidays.

3.1(r) 24-Hour Energy — 24-Hour Energy shall be that phys1cal € 1ergy

delivered betwqen hours ending 0100 ~- 2400 (12:00 AM - 12:00 AM whire such
time shall be d%ermined in accordance with Pacific Prevailing Time) for Sundays

I
and NERC holi«}iays.

3.1(s) IE&I/Ionthlv Floor Price — The Monthly Floor Price shall be th2

minimum price ;Buyer shall pay Seller for Base Energy and Additional Eyergy
delivered in an)i month. The Monthly On-Peak Energy Floor Price shall - set at
$32.33/MWh fo;r calendar year 2004 and escalate as specified in Appendi¢ L.
The Monthly OIF'-Peak Energy Floor Price shall be set at $25.40/MWh fo:-
calendar year 2(%)04 and esqala}e as specified in Appendix L. The Monthly- 24-
Hour Energy Fl:bor Price shall be set at $30.02/MWh for calendar year 2(24 and
escalate as specified in Appendix L.

3.1(t) Il/lonthly Ceiling Price — The Monthly Ceiling Price shall l:e the
maximum price]Ii Buyer shall pay Seller for Base Energy and Additional Eiergy
delivered in an)é month. The On-Peak Energy Ceiling Price shall be $41. 5)8/MWh
for calendar yezi.r 2004 and escalate as specified in Appendix M. The Ofi:Peak
Energy Ceiling [Price shall be $32.35/MWHh for calendar year 2004 and esalate as

specified in Api:endix M. The Monthly 24-Hour Energy Ceiling Price shiill be

$38.77/MWh fc}r calendar year 2004 and escalate as specified in Append: < M.

3.1(u) Base Energy Factor, Additional Energy Factor, and Exces: Energy

Factor - Base Einergy Factor, Additional Energy Factor, and Excess Eneruy

4.



Factor are respgctively the relevant calculated percentages of Base Enery.y,
Additional Energy and Excess Energy produced in any month versus the total

energy produced in that month.

IV. A new Section3.5 shall be added to the Power Purchase Agreement as fi:llows:
| |
If any Dow Jogjes Palo Verde index applicable to this Power Purchase A;:reement
ceases to be puplished during the Term of the Agreement, Buyer shall select as a
replacement a s}ubstantially equivalent index that, after any appropriate o1

| . .
necessary adjusitments, provides a reasonable substitute for the index. Bu.yer’s
{

selection shall iJe subject to Seller's consent, which Seller shall not unrea::onably

withhold, condjtion or delay.

V. Section 3A.2 ($ale of Power — Base Energy) of the Power Purchase Agre.zment

shall be amended by:

(1) Addingto the ninth line, after the phrase, “third anniversary of th::

Operating Date” the phrase “and to, but not including, the Effective Date;

2) Addingjthe following language to the end of Section 3A.2.

For any month i(or part thereof) commencing on the Effective Date, Buyt: shall

pay Seller monirhly for Base Energy at the rate as follows:

(a) bn~Peak Energy — Buyer shall pay Seller for Base Energy
produced in a n%xonth as On-Peak Energy an amount equal to the product :»f the
On-Peak Energ@y delivered multiplied by the Base Energy Factor multipli.:d by .85

multiplied by tl:ile simple average for the month of the Dow Jones Palo V.rde
|

5.



VL

substituted:

Electricity Price Index for Firm Daily On-Peak power, excluding Sundays and

NERC holidays.!

(b) Oiff-Peak Energy — Buyer shall pay Seller for Base Energy
produced in a menth as Off-Peak Energy an amount equal to the product «-fthe
Off-Peak Energ){ delivered multiplied by the Base Energy Factor multiplic:d by ‘

.85 multiplied b¥ the simple average for the month of the Dow Jones Palo Verde
Electricity PrlceIIndex for Firm Daily Off-Peak power, excluding Sunday.; and
NERC holidays. ’

l

()  24-Hour — Buyer shall pay Seller for Base Energy produce:lin a

month as 24-Hopr Energy an amount equal to the product of the 24-Hour \3nergy

delivered multiplied by the Base Energy Factor multiplied by .85 multipli:d by

the simple average for the month of the Dow Jones Palo Verde Electricity Price
Index for 24-Hq§ur Firm power applicable to Sundays and NERC holidays

(d) I;n all cases, t.he calculations set forth in Sections 3A.2(a), ' 5) and
(c) for On-PeakgEnergy, Off-Peak Energy and 24-Hour Energy, respectiv.:ly, shall
be completed pléior to the application of the Monthly Floor Price or the Munthly
Ceiling Price.

(e) }_;‘or Base Eneréy delivered as On-Peak Energy, Off-Peak 1 nergy
or 24-Hour Enefxgy, Buyer shall pay Seller at least the Monthly Floor Pric 2, but
not more than t]!’le Monthly Ceiling Price in any given month for each of the

energy product$ respectlvely

Section 3A.3 of the Agreement is deleted and the following language is



{

Seller’s Base Mﬁ!)nthly Revenues, including Base Energy, shall be increased by

5% to reflect capacity and energy loss savings to Buyer; provided, however, the energy piices
i

! " . N~
paid for the Additional and Excess Energy are not subject to the application of the 5% in:rease..
{

| |
VII.  Section 3B.2 (Sale of Power — Additional Energy) of the Power Purchase
|
Agreement shall be amended by:
i

(1)  Adding 1;jo the beginniﬁg of the first sentence, “Before the Effectiv: Date”

|

(2) Adding tifhe following language to the end of Section 3B.2

For any month Cor part thereof) commencing on the Effective Date, Buyer shall

pay Seller montilly for Additional Energy at the rate as follows:

(@)  On-Peak Energy - Buyer shall pay Seller for Additional E-ergy
produced in a [140nth as On-Peak Energy an amount equal to the product «fthe
On-Peak Energyi delivered multiplied by the Additional Energy Factor multiplied
by .85 multipliefﬂ by the simplle average for the month of the Dow Jones Filo
Verde Electricit%y Price Index for Firm Daily On—Peak"power, excluding £ andays
and NERC holiciiays.

(b) (%)ﬁ”-Peak Energy — Buyer shall pay Seller for Additional E nergy
produced in a mionth as Off-Peak Energy an amount equal to the product f the
Off-Peak Energéy delivered multiplied by the Additional Energy Factor multiplied
by .85 multipliafd by the simple average for the month of the Dow Jones 1'alo

Verde Electricity Price Index for Firm Daily Off-Peak power, excluding “undays

and NERC holifays.

|



(c) 2;4-Hour — Buyer shall pay Seller for Additional Energy pr. duced
in a month as 2~’-fI-Hour Energy an amount equal to the product of the 24-F-our
Energy dehvereii multiplied by the Additional Energy Factor multxphed bv .85 - v
multiplied by th;le simple average for the month of the Dow Jones Palo Verde
Electricity Price/Index for 24-Hour Firm power applicable to Sundays an¢ NERC
holidays. E

(d) Ip all cases, thé calculations set forth in Sections 3A.2(a), () and
(c) for On-Peak iEnergy, Off-Peak Energy and 24-Hour Energy, respectively, shall
be completed pI;OI' to the application of the Monthly Floor Price or the Munthly
Ceiling Price. '

(e) E;or Additional‘.Energy delivered as On-Peak Energy, Off-]’'eak
Energy or 24-Hi;)ur Energy, Buyer shall pay Seller at least the Monthly Fluor
Price, but not m:pre than the Monthly Ceiling Price in any given month fo: each of |
the energy prodi.lcts respcctivgly.

VIII.  Section 3C.1 (S}de of Power — Excess Energy) of the Power Purchase Ag-eement

i
)

shall be amended by: s
(1)  Adding at the beginning of the first sentence “Before the Effective: Date,
(2) Adding |the following language at the end of Section 3C.1

For any Imonth (or part thereof) on and after the Effective Date, B .iyer
shall pay Seller monthly for Excess Energy at the rate that is the lower of 1)
$10/MWh, or 2) at the rate calculated below for such hour using the Dow Jones

Palo Verde Ele#tricity Index:



(a) QOn-Peak Energy — Buyer shall pay Seller for Excess Energ'

produced in a mpnth as On-Peak Energy an amount equal to the product ¢ the
On-Peak Energyi delivered ml{ltiplied by the Excess Energy Factor multiplied by
.85 multiplied b};,' the simple average for the month of the Dow Jones Palc Verde
Electricity Price% Index for Firm Daily On-Peak power, excluding Sunday:. and

i

NERC holidays]

(b) (?ff—Peak Energy — Buyer shall pay Seller for Excess Enery:y
produced in a m.fonth as Off-Peak Energy an amount equal to the product :f the
Off-Peak Energy delivered multiplied by the Excess Energy Factor multijilied by
.85 multiplied bfy the simple average for the month of the Dow Jones Palc Verde
Electricity Pricei Index for Firm Daily Off-Peak power, excluding Sunday:. and
NERC holidaysi

(c) ’154-Hour — Buyer shall pay Seller for Excess Energy produi:ed in a
month as 24-H(1Eur Energy an amount equal to the product of the 24-Hour Energy
delivered multifrlied by the Excess Energy Factor multiplied by .85 multi:lied by
the simple avereilge for the month of the Dow Jones Palo Verde Electricity Price
Index for 24-Hc‘!¢ur Firm power applicable to Sundays and NERC holiday:.

IX.  Section 20 (Entjre Agreement) of the Power Purchase Agreement shall be:

amended by adding the following appendices at the end thereto:

1

Appendjx L — Monthly Floor Price

Appendix M — Monthiy Ceiling Price



i
X. A new Appendi:f; L — Monthly Floor Price is added to the Power Purchase

Agreement which is attached h%reto and incorporated by reference herein.

XI. A new Appendii: M- Monthly Ceiling Price is added to the Power Purch:ise . |

Agreement which is attached h{ereto and incorporated by reference herein. |
’ .
XI1I. Base Billing Caﬁacity and Additional Billing Capacity shall continue to b: paid

for as set forth in Section 3 of t:he Agreement. Seller agrees it will take no actions to inci2ase the

generating capacity of Seller’s facility above the amount set forth in the Agreement.

!

XI. This Fourth Am:endment to the Power Purchase Agreement shall become cffective
on the Effective Date; providec%:, however, this Agreement shall not become effective until the
Commission has determined th;at the prices to be paid for energy and capacity are just an:|
reasonable, and in the public in;terest. In the event that the Commission order approving rhis
Agreement contains any condi(llion, that is materially adverse to either party, the party ad ersely
impacted by the condition may;! terminate this Agreement by providing the other party nc :ice

within thirty (30) days of the eletry of the Commission's order.
i

XIV. Approval by the; Commission of this Fourth Amendment to the Power Pu: chase
Agreement shall release and diischarge both parties from any and all claims, demands an i causes
of action of any kind whatsoevpr whether or not known, suspected or claimed, which ei: 1er
Party ever had, now has, or claxms to have had relating to or connected to or arising out « f the

|
Agreement as of the Effective bate of the Fourth Amendment to the Power Purchase Agreement.

-10 -



IN WITNESS WHEREQF, the Parties hereto have caused this Fourth Amendmer.. to the

Power Purchase Agreement to Efe executed by their duly authorized representatives as of .he first

date hereinabove set forth.

SELLER%:

S;UNNYS]DE COGENERATION ASSOCIATES,
a%Utah joint venture, composed of:

By: SUNNYSIDE HOLDINGS I, INC.,
a Delaware corporation, a joint venture partner

By:
Name: Greg B. Lawyer
Title: President

By: SUNNYSIDEIL L.P.
a Delaware limited partnership, a joint venture part:er

Delaware corporation, the general partner ol’

! By: SUNNYSIDEIL INC,
|

| .

; Sunnyside IT, L.P.

By:
Name; Robert V. Escalante
Title: Vice President

BUYER!
{

P;ACIF ICORP, operating under the assumed name of UTA H
POWER & LIGHT COMPANY

g
By: -

!
Name: -

-11-



Appendix L

Monthly Floor Price
Floor $ per MWH
On- Off-
Peak Peak 24-Hour
Year : " Rate Rate Rate
2004 'i 32.33 25.40 | 30.02
2005 ; 33.14 26.04 | 30.77
2006 33.97 26.69 | 31.54
2007 34.82 27.35 | 32.33
2008 35.69 28.04 | 33.14
2009 36.58 28.74 | 33.97
2010 37.49 29.46 | 34.81
2011 38.43 30.19 | 35.68
2012 39,39 30.95 | 36.58
2013 ; 40,38 31.72 | 37.49
2014 41.39 32.51 | 38.43
2015 ; 42.42 33.33 | 39.39
2016 i 43.48 34.16 | 40.37
2017 44,57 35.01 | 41.38
2018 45.68 35.89 | 42.42
2019 46.82 36.79 | 43.48
2020 _ 47.99 37.71 | 44.56
2021 i 49.19 38.65 | 45.68
2022 ! 50.42 39.62 | 46.82
2023 = 51.68 40.61 | 47.99




‘Agpendix M

! Monthly Ceiling Price

Cap $ per MWH

H On-Peak Off-Peak | 24-Hour
Year : - Rate Rate Rate
2004 41.98 32.35 | 38.77
2005 41.82 32.31 | 38.65
2006 41,67 32.25 | 38.53
2007 41,51 32.74 | 38.59
2008 42.31 33.37 | 39.33
2009 43.13 34.02 | 40.09
2010 43.98 34.68 | 40.88
2011 44.85 35.37 | 41.69
2012 | 45.74 36.07 | 42.52
2013 : 46.65 36.78 | 43.36
2014 i 47.58 37.52 | 44.23
2015 : 48.54 38.27 | 45.12
2016 49.52 39.04 | 46.03
2017 ; 50.53 39.83 | 46.96
2018 M 51.56 40.64 | 47.92
2019 52,62 41.47 | 48.90
2020 ! 53.70 42.32 | 49.91
2021 ,' 54.81 43.20 | 50.94
2022 ! 55,95 44.09 | 52.00
2023 57.12 45,01 | 53.08
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EXHIBIT 1



Shank.

Five Star Service Guaranteed

Corporate Trust Services
U.S. Bank Center
101 North First Avenue

Suite 1600 ' _
Phoenix, AZ 85003 Dated: July 12, 2005

NOTICE TO BONDHOLDERS

VI4 UPS OVERNIGHT DELIVERY

Dreyfus

Attn: Tom Gamello
200 Park Ave, 55" Floor
New York, NY 10166

American Express
Attn: Tim Masek |
25624 AXP Financial Center

aneapohs ‘MN 55474

Waddell & Reed

101 Huntington Ave
Bbston MA 02199-7603

52 "Vanderbllt Ave,
New York NY l

Re: Carbon County, Utah Solid Waste Dlsposal Revenue Refundmg Bonds
(Smmy51dc Cogeneration Associates Project), Series 1999A and Series 1999B
Bonds (the “Bonds”)

Dear Sirs and Madams.

This notice is provided to the Beneficial Owners of the above-captioned Bonds. U.S.
Bank National Association, as Trustee under the Trust Indenture with respect to the
Bonds has received a letter dated July 1, 2005 from Mr. Brian Burnett of Callister
Nebeker & McCullough detailing the documents enclosed and requesting this
information be distributed to the Bondholders.

By: U.S. Bank National Association as Trustee




CALLISTER NEBEKER & MC CurLoucH

A PROFESSIONAL CORPORATION
ATTORNEYS AT LAW
GATEWAY TOWER EAST SUITE 900
10 EAST SOUTH TEMPLE
SALT LAKE CITY, UTAH 84133 i
TELEPHONE 801-530-7300 '

FAX 801-364-91
X 64-9127 TOCONTACTWRITB{DIRECTLY |

(801) 530-7428

E-MAIL ADDRESS
brianbumctt@cnmlaw.com

’ July 1, 2005

VIA FEDERAL EXPRESS
A SDULRAL K XPRESS

Deborah Scherer T
Assistant Vice President

U.S. Bank National Association

Corporate Trust Services (LM-AZ-X16P)

101 North First Avenue, Suite 1600

Phoenix, AZ 85003

Re:  Sunnyside Cogeneration Associates — F ourth Amendment to PPA — Settlement
Agreement - ) :

Dear Debbie:
Enclosed please find the following documents:

1. Fourth Amendment to the Power Purchase Agreement Between Sunnyside
Cogeneration Associates and Utah Power & Light Company dated May 11, 2005
(“Fourth Amendment”).

2, Settlement Agreement between Sunnyside Cogeneration Associates and Utah
Power & Light Company dated May 11, 2005 (“Settlement Agreement”),

3. Consent letters from the bondholders to U.S. Bank as Trustee.
4. Letter from U.S. Bank to Sunnyside Cogeneration Associates (“SCA”) dated April 15,
2005 consenting to SCA entering into the Fourth Amendment and the Settlement
Agreement.
SCA entered into the Fourth Amendment and the Settlement Agreement with Utah Power &
Light Company (“PaciﬁCorp”). PacifiCorp filed the Fourth Amendment with the Public Service
Commission of Utah (“Commission”) on June 20, 2005, requesting that the Commission approve the

439283.1
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Deborah Scherer
July 1, 2005
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Fourth Amendment. The Fourth Amendment is effective after the Commission’s Order approving the
Fourth Amendment is no longer subject to judicial review, which we anticipate will be in the next 90
days.

Please distribute this information to all of the bondholders.

Thank you for your cooperation in this regard. If you have any questions, please feel free to
contact me. :

Sincerely,
CALLISTER NEBEKER & McCuLLouGH
Brian W. Burnett

BWB:ias- .
Enclosures

439283.1



EFiled: Sep 2 2005 11:50A% '
Transaction ID 6616275

EXHIBIT I



FOURTH AMENDMENT TO THE POWER PURCHASE AGREEMENT BETWEEN
SUNNYSIDE COGENERATION ASSOCIATES
AND

UTAH POWER & LIGHT COMPANY

THIS FOURTH AMENDMENT is entered into this 11 day of May, 2005, by and
between SUNNYSIDE COGENERATION ASSOCIATES, a joint venture (partnership)
organized and existing under the laws of the State of Utah and the owner of a qualifying facility
as defined in 18 CFR § 292.101(b)(1), hereinafter referred to as “Seller,” and UTAH POWER &
LIGHT COMPANY, an assumed business name of PACIFICORP, a corporation organized and
existing under the laws of the State of Oregon, hereinafter referred to as “Buyer”, and effective
after execution by both Parties and after the order approving this Founh Amendment by the
Public Service Comm1ssmn of Utah (the Comm1ssmn”) 1s no longer subject to _]udICIal review
(the “Effective Date”). Seller and Buyer are sometimes referred to collectively as “Parties” and
individually as “Party.” The term “Power Purchase Agreement” as used in this Fourth
Amendment, shall refer to the J anuary 30, 1987, power purchase agreement between the Parties,
as amended on April 28, 1987, May 3, 1989, and February 16, 1993, together with Appendices A

through K and Exhibits 1 through 14.
BACKGROUND

Whereas, on January 16, 1987, the Commission issued an order in Case No. 86-2018-01

setting the prices for capacity and energy purchases by Buyer, from Seller, approving the terms



of a draft power purchase agreement to be entered into between Seller and Buyer and directing

Buyer to enter into the power purchase agreement (““Order”); and

Whereas, on January 30, 1987, Buyer and Seller executed the power purchase agreement
and on April 28, 1987, May 3, 1989, and February 16, 1993, Seller and Buyer executed the First
Amendment, Second Amendment and Third Amendment, respectively, to the Power Purchase

Agreement; and

Whereas, a dispute developed between the Parties regarding certain matters under the

Power Purchase Agreement including the calculation of avoided €nergy prices;

Whereas, on March 29, 1996, Seller filed a Petition for Contract Enforcement with the
Commission seeking enforcement of the provisions of the Power Purchase Agreement. This

matter was assigned Commission Docket No. 96-2018-01.

Whereas, the Parties have now conditionally reached agreement on a settlement of their
dispute in accordance with the terms and conditions set forth in that certain Term Sheet .dated
June 3, 2004. The Buyer and Seller enter into this Fourth Amendment to the Power Purchase

Agreement incorporating the terms thereof.

NOW, THEREFORE, in order to effectuate the Term Sheet and in consideration of the

mutual covenants and agreements hereinafter set forth, the Parties agree as follows:
L The first paragraph of Section 1 (Definitions) of the Power Purchase Agreement

shall be amended to read as follows:

When used herein, the term “Agreement” shall mean the J anuary 30, 1987, power
purchase agreement between the Parties, as amended on April 28, 1987, May 3,

1989, February 15, 1993, and May 11, 2005, together with Appendices A through

2



M and the Exhibits to those Appendices which are incorporated herein by this
reference. When used in this Agreement, the terms “month”, “months”, and
“monthly” shall refer to a calendar month or months as appropriate. When used
in this Agreement, the following terms shall have the respective meanings set
forth below (such definition to be applicable to both the singular and plural forms

of the terms defined).

II. Section 2.1 (Term) of the Power Purchase Agreement shall be amended to read as

follows:

2.1 The provisions of this Agreement shall be in effect through August 3 1,
2023. At the end of said initial term, this Agreement can be renewed for

additional five (5) year periods upon mutual agreement of the Parties.

1L Section 3.1 (Definitions) of the Power Purchase Agreement shall be amended by

adding the following to the erid of the section:

3.1(p) On-Peak Energy — On-Peak Energy shall be that physical energy

delivered between hours ending 0700 — 2200 (6:00 AM — 10:00 PM where such
time shall be determined in accordance with Pacific Prevailing Time) for Monday
through Saturday but excluding Sundays and holidays designated by the North

American Electric Reliability Council (“NERC™).

3.1(q9) Off-Peak Energy — Off-Peak Energy shall be that physical energy

delivered between hours ending 2300 — 0600 (10:00 PM — 6:00 AM where such



time shall be determined in accordance with Pacific Prevailing Time) for Monday

through Saturday but excluding Sundays and NERC holidays.

3.1(r) 24-Hour Energy — 24-Hour Energy shall be that physical energy

delivered between hours ending 0100 — 2400 (12:00 AM — 12:00 AM where such

time shall be determined in accordance with Pacific Prevailing Time) for Sundays

and NERC holidays.

3.1(s) Monthly Floor Price — The Monthly Floor Price shall be the

minimum price Buyer shall pay Seller for Base Energy and Additional Energy
delivered in any month. The Monthly On-Peak Energy Floor Price shall be set at
$32.33/MWh for calendar year 2004 and escalate as specified in Appendix L.
The Monthly Off-Peak Energy Floor Price shall be set at $25.40/MWh for
calendar year 2004 and escalate as specified in Appendix L. The Monthly 24-
Hour Energy Floor Price shall be set at $30.02/MWh for calendar year 2004 and

escalate as specified in Appendix L.

3.1(t) Monthly Ceiling Price ~ The Monthly Ceiling Price shall be the

maximum price Buyer shall pay Seller for Base Energy and Additional Energy
delivered in any month. The On-Peak Energy Ceiling Price shall be $41.98/MWh
for calendar year 2004 and escalate as specified in Appendix M. The Off-Peak
Energy Ceiling Price shall be $32.35/MWh for calendar year 2004 and escalate as
specified in Appendix M. The Monthly 24-Hour Energy Ceiling Price shall be
$38.77/MWh for calendar year 2004 and escalate as specified in Appendix M.

3.1(u) Base Energy Factor, Additional Energy Factor, and Excess Energy

Factor — Base Energy Factor, Additional Energy Factor, and Excess Energy

4.



Factor are respectively the relevant calculated percentages of Base Energy,
Additional Energy and Excess Energy produced in any month versus the total
energy produced in that month.

V. A new Section 3.5 shall be added to the Power Purchase Agreement as follows:

If any Dow Jones Palo Verde index applicable to this Power Purchase Agreement
ceases to be published during the Term of the Agreement, Buyer shall select as a
replacement a substantially equiv,alent index that, after any appropriate or
necessary adjustments, provides a reasonable substitute for the index. Buyer’s'
selection shall be subject to Seller's consent, which Seller shall not unreasonably

withhold, condition or delay.

V. Section 3A.2 (Sale of Power — Base Energy) of the Power Purchase Agreement

shall be amended by:

(D) Adding to the ninth line, after the phrase, “third anniversary of the

Operating Date” the phrase “and to, but not including, the Effective Date;
2) Adding the following language to the end of Section 3A.2.

For any month (or part thereof) commencing on the Effective Date, Buyer shall

pay Seller monthly for Base Energy at the rate as follows:

(a) On-Peak Energy — Buyer shall pay Seller for Base Energy
produced in a month as On-Peak Energy an amount equal to the product of the
On-Peak Energy delivered multiplied by the Base Energy Factor multiplied by .85

multiplied by the simple average for the month of the Dow Jones Palo Verde



VI

substituted:

Electricity Price Index for Firm Daily On-Peak power, excluding Sundays and
NERC holidays.

(b) Off-Peak Energy — Buyer shall pay Seller for Base Energy
produced in a month as Off-Peak 'Energy an arﬁount equal to the product of the
Off-Peak Energy delivered multiplied by th.e Base Energy Factor multiplied by
.85 multiplied by the simple average for the month of the Dow Jones Pa;lo Verde
Electricity Price Index for Firm Daily Off-Peak power, eicluding Sundays and
NERC holidays.

© 24-Hour — Buyer shall pay Seller for Base Energy produced in a
month as 24-Hour Energy an amount equal to the product of the 24-Hour Energy -
delivered multiplied by the Base Energy Factor multiplied by .85 multiplied by
the simple average for the month of the Dow Jones Palo Verde Electricity Price
Index for 24-Hour Firm power applicable to Sundays and NERC holidays.

(d) In all cases, the calculations set forth in Sections 3A.2(a), (b) and
(c) for On-Peak Energy, Off-Peak Energy and 24-Hour Energy, reépectively, shall
be completed prior to the application of the Monthly Floor Price or thé Monthly
Ceiling Price.

(e) For Bas;: Energy delivered as On-Peak Energy, Off-Peak Energy
or 24-Hour Energy, Buyer shall pay Seller at least the Monthly Floor Price, but
not more than the Monthly Ceiling Price in any given month for each of the
energy products respectively.

Section 3A.3 of the Agreement is deleted and the following langliage 1s



Seller’s Base Monthly Revenues, including Base Energy, shall be increased by
5% to reflect capacity and energy loss savings to Buyer; provided, however, the energy prices

paid for the Additional and Excess Energy are not subject to the application of the 5% increase.

VII.  Section 3B.2 (Sale of Power — Additional Energy) of the Power Purchase

Agreement shall be amended by
(D) Adding to the beginning of the first sentence, “Before the Effective Date”
2) Adding the following language to the end of Section 3B.2

For any month (or part thereof) commencing on the Effective Date, Buyer shall

pay Seller monthly for Additional Energy at the rate as follows:

(a) On-Peak Energy — Buyer shall pay Seller for Additional Energy
produced in a month as On-Peak Energy an amount equal to the product of the
On-Peak Energy delivered multiplied by the Additional Energy Fact'or multiplied
by .85 multiplied by the simple average for the month of the Dow Jones Palo

\ Verde Electricity Price Index for Firm Daily On-Peak power, excluding Sundays
and NERC holidays.

(b) Off-Peak Energy — Buyer shall pay Seller for Additional Energy
produced in a month as Off-Peak Energy an amount equal to the product of the
Off-Peak Energy delivered multiplied by the Additional Energy Factor multiplied
by .85 multiplied by the simple average for the month of the Dow Jones Palo
Verde Electricity Price Index for Firm Daily Off-Peak power, excluding Sundays

and NERC holidays.



(c)  24-Hour - Buyer shall pay Seller for Additional Energy produced
in a month as 24-Hour Energy an amount equal to the product of the 24-Hour
Energy delivered multiplied by the Additional Energy Factor multiplied by .85
multiplied by the simple average for the month of the Dow Jones Palo Verde
Electricity Price Index for 24-Hour Firm power applicable to Sundays and NERC
holidays.

(d) In all cases, the calculations set forth in Sections 3A.2(a), (b) and
(c) for On-Peak Energy, Off-Peak Energy and 24-Hour Energy, respectively, shall
be completed prior to the application of the Monthly Floor Price or the Monthly
Ceiling Price.

(e) For Additional Energy delivered as On-Peak Energy, Off-Peak
Energy or 24-Hour Energy, Buyer shall pay Seller at least the Monthly Floor
Price, but not more than the Monthly Ceiling Price in any given month for each of

the energy products respectively.

VII. Section 3C.1 (Sale of Power — Excess Energy) of the Power Purchase Agreement

shall be amended by:
(1)~ Adding at the beginning of the first sentence “Before the Effective Date,
) Adding the following language at the end of Section 3C.1

For any month (or part thereof) on and after the Effective Date, Buyer
shall pay Seller monthly for Excess Energy at the rate that is the lower of 1)
$10/MWh, or 2) at the rate calculated below for such hour using the Dow Jones

Palo Verde Electricity Index:



IX.

(a) On-Peak Energy — Buyer shall pay Seller for Excess Energy
produced in a month as On-Peak Energy an amount equal to the pr‘oduct of the
On-Peak Energy delivered multiplied by the Excess Energy Factor multiplied by
.85 multiplied by the simple average for the month of the Dow Jones Palo Verde
Electricity Price Index for Firm Daily On-Peak power, excluding Sundays and
NERC holidays.

(b) Off-Peak Energy — Buyer shall pay Seller for Excess Energy
produced in a month as Off-Peak Energy an amount equal to the product of the
Off-Peak Energy delivered multiplied by the Excess Energy Factor multiplied by
.85 multipliéd by the simple average for the month of the Dow Jones Palo Verde
Electricity Price Index for Firm Daily Off-Peak power, excluding Sundays and
NERC holidays.

(c) 24-Hour ~ Buyer shall pay Seller for Excess Energy produced in a
month as 24-Hour Energy an amount equal to the product of the 24-Hour Energy
delivered multiplied by the Excess Energy Factor multiplied by .85 multiplied by
the simple average for the month of the Dow Jones Palo Verde Electricity Price
Index for 24-Hour Firm power applicable to Sundays aﬁd NERC holidays.

Section 20 (Entire Agreement) of the Power Purchase Agreement shall be

amended by adding the following appendices at the end thereto:

Appendix L — Monthly Floor Price

Appendix M — Monthly Ceiling Price



X. A new Appendix L — Monthly Floor Price is added to the Power Purchase

Agreement which is attached hereto and incorporated by reference herein.

X1 A new Appendix M — Monthly Ceiling Price is added to the Power Purchase

Agreement which is attached hereto and incorporated by reference herein.

XII.  Base Billing Capacity and Additional Billing Capacity shall continue to be paid
for as set forth in Section 3 of the Agreement. Seller agrees it will take no actions to increase the

generating capacity of Seller’s facility above the amount set forth in the Agreement.

XHOI.  This Fourth Amendment to the Power Purchase Agreement shall become effective
on the Effective Date; provided, however, this Agreement shall not become effective until the
Commission has determined that the prices to be paid for energy énd capacity are just and
reasonable, and in the public interest. In the event that the Commission order approving this
Agreement contains any condition, that is materially adverse to either party, tﬁe party adversely
impacted by the condition may teﬁninate this Agreement by providing the other party notice

within thirty (30) days of the entry of the Commission's order.

XIV.  Approval by the Commission of this Fourth Amendment to the Power Purchase
Agreement shall release and diséharge both parties from any and all claims, demands and causes
of action of any kind whatsoever, whether or not known, suspected or claimed, which either
Party ever had, now has, or claims to have had relating to or connected to or arising out of the

Agreement as of the Effective Date of the Fourth Amendment to the Power Purchase Agreement.
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IN WITNESS WHEREQGE, the Parties hereto have caused this Fourth Amendment to the. .
Power Purchase Agreement to be executed by their duly authorized representatives as of the first

date hereinabove set forth.

SELLER:

SUNNYSIDE COGENERATION ASSOCIATES,
a Utah joint venture, composed of:

By: SUNNYSIDE HOLDINGS I, INC.,
a Delaware corporation, a joint venture partner

By: @\\
Name: Greg B. Lawy%
Title: President

By: SUNNYSIDE II, L.P.
a Delaware limited partnership, a joint venture partner

By: SUNNYSIDEIIL, INC,, ‘
Delaware corporation, the general partner of
Sunnyside II, L.P.

Name: Robert V. Escalante
Title: Vice President

BUYER:

PACIFICORP, operating under the assumed name of UTAH
POWER & LIGHT COMPANY

By:
Name: Stan Watters ”
Titlg: Senior Vice President

211 -



Appendix L.

Monthly Floor Price -
Floor $ per MWH
On- Oft-
Peak Peak 24-Hour

Year Rate Rate Rate
2004 32.33 25.40 | 30.02
2005 33.14 26.04 | 30.77
2006 33.97 26.69 | 31.54
2007 34.82 27.35 | 32.33
2008 35.69 | 28.04 | 33.14
2009 36.58 28.74 | 33.97
2010 37.49 29.46 | 34.81
2011 38.43 30.19 | 35.68
2012 39.39 ' 30.95 | 36.58
2013 40.38 31.72 [ 37.49
2014 41.39 32.51 | 38.43
2015 42.42 33.33 | 39.39
2016 43.48 . 34.16 | 40.37
2017 44.57 35.01 | 41.38
2018 45.68 35.89 | 42.42
2019 46.82 36.79 | 43.48
2020 47.99 37.71 | 44.56
2021 49.19 38.65 | 45.68
2022 50.42 39.62 | 46.82
2023 51.68 40.61 | 47.99




Appendix M

Monthly Ceiling Price
Cap $ per MWH
On-Peak Off-Peak | 24-Hour
Year Rate Rate Rate
2004 41.98 32.35 | 38.77
2005 41.82 32.31 | 38.65
2006 41.67 32.25| 38.53
2007 41.51 32.74 | 38.59
2008 42.31 33.37 1.39.33
2009 43.13 34.02 { 40.09
2010 43.98 34.68 | 40.88
2011 44.85 35.37 | 41.69
2012 45.74 36.07 | 42.52
2013 46.65 36.78 | 43.36
2014 47.58 37.52 | 44.23
2015 48.54 38.27 | 45.12
2016 49.52 39.04 | 46.03
2017 50.53 39.83 | 46.96
2018 51.56 40.64 | 47.92
2019 52.62 41.47 | 48.90
2020 53.70 42.32 | 49.91
2021 54.81 43.20 | 50.94
2022 55.95 44.09 | 52.00
2023 57.12 45.01 | 53.08
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SETTLEMENT AGREEMENT
BETWEEN
SUNNYSIDE COGENERATION ASSOCIATES
AND

UTAH POWER & LIGHT COMPANY

THIS SETTLEMENT AGREEMENT is entered into this 11 day of May, 2005, by and
between SUNNYSIDE COGENERATION ASSOCIATES, a joint venture (partnership)
organized and existing under the laws of the State of Utah and the éwner ofa ciualifying facility
as defined in 18 CFR § 292.101(b)(1), hereinafter referred to as “Seller,” and UTAH POWER &
LIGHT COMPANY, an assumed business name of PACIFICORP, a corporation organized and
existing under the laws of the State of Oregon, hereinafter referred to as “Buyér.” Seller and
Buyer are sometimes referred to collectively as “Parties” and individually as “Party.” The term
“Power Purchase Agreement” as used in Settlement Agreement, shall refer to. the January 30, .
1987, power purchase agreement between the Parties, as amended on April 28, 1987, May 3,
1989, and February 16, 1993, as amended as of the date of this Settlement Agreement, fégether
with Appendices A through M and Exhibits 1 through 14. All capitalized terms not defined

herein shall have the meaning ascribed to them in the Power Purchase Agreement.
BACKGROUND
Whereas, the Parties have entered into the Power Purchase Agreement; and

Whereas, a dispute developed between the Parties regarding certain matters under the

Power Purchase Agreement including the calculation of avoided energy prices; and



Whereas, on March 29, 1996, Seller filed 4 Petition for Contract Enforcement with the
Commission seeking enforcement of the provisions of the Power Purchase Agreement. This

matter was assigned Commission Docket No. 96-2018-01; and

Whereas, the Parties have now conditionally reached agreement on a settlement of their
diépute in accordance with the terms and conditions set forth in that certain Term Sheet dated
June 3, 2004. The Buyer and Seller enter into this Settlement Agreement to fully settle all
outstanding claims, demands and causes of action of any kind whatsoever arising out of the

Power Purchase Agreement.

NOW, THEREFORE, in consideration of the mutual covenants and agreements

hereinafter set forth, the Parties agree as follows:

L Simultaneously with the execution of this Settlement Agreement, the Parties shall
execute the Fourth Amendment to the Power Purchase Agreement, by and between
Sunnyside Cogeneration Associates and'Utah Power & Light Company, dated as of
May 11, 2005 (the “Fourth Amendment”), in the form attached hereto and made a

part hereof as Exhibit A.

II. Within five (5) days following the Effective Date of the Fourth Amendment, Buyer
will make a billing adjustment reflecting the terms and conditions of the Fourth
Amendment with such adjustment effective on and after January 1, 2004 which will
result in the revised payment invoices for the time period beginning January 1, 2004
and ending on the last day of the month immediately preceding the Effective Date of
the Fourth Amendment, or if the Effective Date of the Fourth Amendment is on the .
last day of a month, ending on that day. This billing adjustment shall be calculated

according to the methodology specified in the Fourth Amendment and as set forth on

2.



Appendix A, attached hereto and made a part hereof. For purposes of illustration, if
the Effective Date of the Fourth Amendment is on April 30, 2004, or any day of May
other than May 31, the billing adjustment would be $246,017.65. Payment will be

made in the amount of the revised invoice within fifteen (15) days after issuance of

the invoice.

II1. Upon the Effective Date of the Fourth Amendment, the Fourth Amendment shall
release and discharge both parties from any and all claims, demands and causes of
action of any kind whatsoever, whether or not known, suspected or claimed, which
either Party ever had, now has, or claims to have had relating to or connected to or
arising out of the Power Purchase Agreement as of the Effective Date of the Fourth

Amendment.

IN WITNESS WHEREOF, the Parties hereto have caused this Settlement Agreement to

be executed by their duly authorized representatives as of the first date hereinabove set forth.

[SIGNATURES TO FOLLOW ON NEXT PAGE]



SELLER:

SUNNYSIDE COGENERATION ASSOCIATES,
a Utah joint venture, composed of:

By: SUNNYSIDE HOLDINGS I, INC.,
a Delaware corporation, a joint venture partner

By: ﬁ
Name: Greg B. Lawyer / ~—
Title: President
By: SUNNYSIDEII, L.P.
a Delaware limited partnership, a joint venture partner

By: SUNNYSIDE II, INC,,
Delaware corporation, the general partner of
Sunnyside II, L.P.

Ny A

Name: Robert V. Escalante
Title: Vice President

BUYER:

PACIFICORP, operating under the assumed name of UTAH
.POWER & LIGHT COMPANY

By:
Name: Stan Watters
Title: Senior Vice President




EXHIBIT A

FOURTH AMENDMENT TO THE POWER PURCHASE AGREEMENT

BETWEEN
SUNNYSIDE COGENERATION ASSOCIATES
AND

UTAH POWER & LIGHT COMPANY

[Attached final copy]



Attachment A to Settlement Agreement between Sunnyside Cogeneration Associates and Utah Power & Light Company

FOURTH AMENDMENT TO THE POWER PURCHASE AGREEMENT BETWEEN
SUNNYSIDE COGENERATION ASSOCIATES
AND

UTAH POWER & LIGHT COMPANY

THIS FOURTH AMENDMENT is entered into this 117 day of May, 2005, by and
between SUNNYSIDE COGENERATION ASSOCIATES, a joint venture (partnership)
organized and existing under the laws of the State of Utah and the owner of a qualifying facility
as defined in 18 CFR § 292.101(b)(1), hereinafter referred to as “Seller,” and UTAH POWER &
LIGHT COMPANY, an assumed business name of PACIFICORP, a corporation organized and
existing under the laws of the State of Oregon, hereinafter referred to as “Buyer”, and effective
after execution by both Parties and after the order approving this Fourth Amendment by the
Public Service Commission of Utah (the “Commission”) is no longer subject to judicial re\;iew
(the “Effective Date”). Seller and Buyer are sometimes referred to collectively as “Parties” and
individually as “Party.” The term “Power Purchase Agreement” as used in this Fourth
Amendment, shall refer to the January 30, 1987, power purchase agreement between the Partiés,
as amended on April 28, 1987, May 3, 1989, and February 16, 1993, together with Appendices A

through K and Exhibits 1 through 14.

BACKGROUND

Whereas, on January 16, 1987, the Commission issued an order in Case No. 86-2018-01

setting the prices for capacity and energy purchases by Buyer, from Seller, approving the terms



Attachment A 1o Settlement Agreement between Sunnyside Cogeneration Associates and Utah Power & Light Company

of a draft power purchase agreement to be entered into between Seller and Buyer and directing

Buyer to enter into the power purchase agreement (‘““Order”); and

Whereas, on January 30, 1987, Buyer and Seller executed the power purchase agreement
and on April 28, 1987, May 3, 1989, and February 16, 1993, Seller and Buyer executed the First
Amendment, Second Amendment and Third Amendment, respectively, to the Power Purchase

Agreement; and

Whereas, a dispute developed between the Parties regarding certain matters under the

Power Purchase Agreement including the calculation of avoided energy prices;

Whereas, on March 29, 1996, Seller filed a Petition for Contract Enforcement with the
Commission seeking enforcement of the provisions of the Power Purchase Agreement. This

matter was assigned Commission Docket No. 96-2018-01.

Whereas, the Parties have now conditionally reached agreement on a settlement of their
dispute in accordance with the terms and conditions set forth in that certain Term Sheet dated
June 3,2004. The Buyer and Seller enter into this Fourth Amendment to the Power Purchase

Agreement incorporating the terms thereof.

NOW, THEREFORE, in order to effectuate the Term Sheet and in consideration of the

mutual covenants and agreements hereinafter set forth, the Parties agree as follows:

L The first paragraph of Section 1 (Definitions) of the Power Purchase Agreement

shall be amended to read as follows:

When used herein, the term “Agreement” shall mean the J anuary 30, 1987, power
purchase agreement between the Parties, as amended on April 28, 1987, May 3,

1989, February 15, 1993, and May 11, 2005, together with Appendices A through

-2 -



Attachment A to Settlement Agreement between Sunnyside Cogeneration Associates and Utah Power & Light Company

M and the Exhibits to those Appendices which are incorporated herein by this
reference. When used in this Agreement, the terms “month”, “months”, and
‘;monthly” shall refer to a calendar month or months as appropriate. When used
in this Agreement, the following terms shall have the respective meanings set
forth below (such definition to be applicable to both the singular and plural forms

of the terms defined).

. Section 2.1 (Term) of the.Po_wer Purchase Agreement shall be amended to read as

follows:

2.1 The provisions of this Agreement shall be in effect through August 31,
2023. At the end of said initial term, this Agreement can be renewed for

additional five (5) year periods upon mutual agreement of the Parties.

II1. Section 3.1 (Definitions) of the Power Purchase Agreement shall be amended by

adding the folloWing to the end of the section:

3.1(p) On-Peak Energy — On-Peak Energy shall be that physical energy

delivered between hours ending 0700 — 2200 (6:00 AM — 10:00 PM where such
time shall be determined in accordance with Pacific Prevailing Time) for Monday
through Saturday but excluding Sundays and holidays designated by the North

American Electric Réliability Council (“NERC”).

3.1(q) Off-Peak Energy — Off-Peak Energy shall be that physical energy

delivered between hours ending 2300 — 0600 (10:00 PM — 6:00 AM where such
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time shall be determined in accordance with Pacific Prevailing Time) for Monday

through Saturday but excluding Sundays and NERC holidays.

3.1(r) 24-Hour Energy — 24-Hour Energy shall be that physical energy

delivered between hours ending 0100 — 2400 (12:00 AM ~ 12:00 AM where such

time shall be determined in accordance with Pacific Prevailing Time) for Sundays

and NERC holidays.

3.1(s) Monthly Floor Price — The Monthly Floor Price shall be the

minimum price Buyer shall pay Seller for Base Energy and Additional Energy
delivered in any month. The Monthly On-Peak Energy Floor Price shall be set at
$32.33/MWh for calendar year 2004 and escalate as specified in Appendix L.
The Monthly Off-Peak Energy Floor Price shall be set at $25.40/MWh for
calendar year 2004 and escalate as specified in Appendix L. The Monthly 24-
Hour Energy Floor Price shall be set at $30.02/MWh for calendar year 2004 and |
escalate as specified in Appendix L.

3.1(t) Monthly Ceiling Price — The Monthly Ceiling Price shall be the

maximum price Buyer shall pay Seller for Base Energy and Additional Energy
delivered in any month. The On-Peak Energy Ceiling Price shall be $41.98/MWh
for calendar year 2004 and escalate as specified in Appendix M. The Off-Peak
Energy Ceiling Price shall be $32.35/MWh for calendar year 2004 and escalate as
specified in Appendix M. The Monthly 24-Hour Energy Ceiling Price shall be
$38.77/MWh for calendar year 2004 and escalate as specified in Appendix M.

3.1(u) Base Energy Factor, Additional Energy Factor, and Excess Energy

Factor — Base Energy Factor, Additional Energy Factor, and Excess Energy

4.
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Factor are respectively the relevant calculated percentages of Base Energy,
Additional Energy and Excess Energy produced in any month versus the total
energy produced in that month.

Iv. A new Section 3.5 shall be added to the Power Purchase Agreement as follows:

If any Dow Jones Palo Verde index applicable to this Power Purchase Agreement
ceases to be published during the Term of the Agreement, Buyer shall select as a
replacement a substantially equivalent index that, after any approprate or
necessary adjustments, provides a reasonable substitute for the index. Buyer’s

selection shall be subject to Seller's consent, which Seller shall not unreasonably

withhold, condition or delay.

V. Section 3A.2 (Sale of Power — Base Energy) of the Power Purchase Agreement

shall be amended by:

§)) Adding to the ninth line, after the phrase, “third anniversary of the

Operating Date” the phrase “and to, but not including, the Effective Date;

(2) Adding the following language to the end of Section 3A.2.

For any month (or part thereof) commencing on the Effective Date, Buyer shall

pay Seller monthly for Base Energy at the rate as follows:

(a) On-Peak Energy — Buyer shall pay Seller for Base Energy
produced in a month as On-Peak Energy an amount equal to the product of the
On-Peak Energy delivered multiplied by the Base Energy Factor multiplied by .85

multiplied by the simple average for the month of the Dow Jones Palo Verde
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substituted;

Electricity Price Index for Firm Daily On-Peak power, excluding Sundays and
NERC holidays.

®) Off-Peak Energy — Buyer shall pay Seller for Base Energy
produced in a month as Off-Peak Energy an amount equal to the product of the
Off-Peak Energy delivered multiplied by the Base Energy Factor multiplied by
.85 multiplied by the simple average for the month of the Dow Jones Palo Verde
Elec;cricity Price Index for Firm Daily Off-Peak power, excluding Sundays and
NERC holidays. |

(©) 24-Hour — Buyer shall pay Seller for Base Energy produced in a
month as 24-Hour Energy an amount equal to the product of the 24-Hour Energy
delivered multiplied by the Base Energy Factor multiplied by .85 multiplied by
the simple average for the month of the Dow Jones Palo Verde Electricity Price
Index for 24-Hour Firm power applicable to Sundays and NERC holidays.

(@)  Inall cases, the calculations set forth in Sections 3A.2(a), (b) and
(c) for On-Peak Energy, Off-Peak Energy and 24-Hour Energy, respectively, shall
be completed prior to the application of the Monthly Floor Price or the Monthly
Ceiling Price.

(e) For Base Energy delivered as On-Peak Energy, Off-Peak Energy
or 24-Hour Energy, Buyer shall pay Seller at least the Monthly Floor Price, but
not more than the Monthly Ceiling Price in any given month for each of the
energy products respectively.

Section 3A.3 of the Agreement is deleted and the following language is
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Seller’s Base Monthly Revenues, including Base Energy, shall be increased by
5% to reflect capacity and energy loss savings to Buyer; provided, however, the energy prices

paid for the Additional and Excess Energy are not subject to the application of the 5% increase.

VIL. Section 3B.2 (Sale of Power — Additional Energy) of the Power Purchase

Agreement shall be amended by:

€] Adding to the beginning of the first sentence, “Before the Effective Date”
2) Adding the following language to the end of Section 3B.2

For any month (or part thereof) commencing on the Effective Date, Buyer shall

pay Seller monthly for Additional Energy at the rate as follows:

(a) On-Peak Eneréy — Buyer shall pay Seller for Additional Energy
produced in a month as On-Peak Energy an amount equal to the product of the
On-Peak Energy delivered multiplied by the Additional Energy Factor multiplied
by .85 multiplied by the simple average for the month of the Dow Jones Palo
Verde Electricity Price Index for Firm Daily On-Peak power, excluding Sundays
and NERC holidays.

(b) Off-Peak Energy — Buyer shall pay Seller for Additional Energy
produced in a month as Off-Peak Energy an amount equal to the product of the
Off-Peak Energy delivered multiplied by the Additional Energy Factor multiplied
by .85 multiplied by the simple average for the month of the Dow Jones Palo
Verde Electricity Price Index for Firm Daily Off-Peak power, excluding Sundays

and NERC holidays.
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(©) 24-Hour — Buyer shall pay Seller for' Additional Energy produced
in a month as 24-Hour Energy an amount equal to the product of the 24-Hour
Energy delivered multiplied by the Additional Energy Factor multiplied by .85
multiplied by the simple average for the month of the Dow Jones Palo Verde
Electricity Price Index for 24-Hour Firm power applicable to Sundays and NERC
holidays.

(d) In all cases, the calculations set forth in Sections 3A.2(a), (b) and
(c) for On-Peak Energy, Off-Peak Energy and 24-Hour Energy, respectively, shall
be completed prior to the application of the Monthly Floor Price or the Monthly
Ceiling.Price.

(e) For Additional Energy delivered as On-Peak Energy, Off-Peak
Energy or 24-Hour Energy, Buyer shall pay Seller at least the Monthly Floor
Price, but not more than the Monthly Ceiling Price in any given month for each of
the energy products respectively.

VIO.  Section 3C.1 (Sale of Power — Excess Energy) of the Power Purchase Agreement

shall be amended by:
1) Adding at the beginning of the first sentence “Before the Effective Date,
(2) Adding the following language at the end of Section 3C.1

For any month (or part thereof) on and after the Effective Date, Buyer
shall pay Seller monthly for Excess Energy at the rate that is the lower of 1)
$10/MWh, or 2) at the rate calculated below for such hour using the Dow Jones

Palo Verde Electricity Index:
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(a) On-Peak Energy — Buyer shall pay Seller for Excess Energy
produced in a month as On-Peak Energy an amount equal to the product of the
On-Peak Energy delivered multiplied by the Excess Energy Factor multiplied by
.85 multiplied by the simple average for the month of the Dow Jones Palo Verde
Electricity Price Index for Firm Daily On-Peak power, excluding Sundays and
NERC holidays.

(b) Off-Peak Energy — Buyer shall pay Seller for Excess Energy
produced in a month as Off-Peak Energy an amount equal to the product of the
Off-Peak Energy delivered multiplied by the Excess Energy Factor multiplied by
.85 multiplied by the simple average for the month of the Dow Jones Palo Verde
Electricity Price Index for Firm Daily Off-Peak power, excluding Sundays and
NERC holidays.

(c) 24-Hour — Buyer shall pay Seller for Excess Energy produced in a
month as 24-Hour Energy an amount equal to the product of the 24-Hour Energy
delivered multiplied by the Excess Energy Factor multiplied by .85 multiplied by
the simple average for the month of the Dow Jones Palo Verde Electricity Price
Index for 24-Hour Firm power applicable to Sundays and NERC holidays.

IX. Section 20 (Entire Agreement) of the Power Purchase Agreement shall be

amended by adding the following appendices at the end thereto:

Appendix L — Monthly Floor Price

Appendix M — Monthly Ceiling Price
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X. A new Appendix L — Monthly Floor Price is added to the Power Purchase

Agreement which is attached hereto and incorporated by reference herein.

XL A new Appendix M —~ Monthly Ceiling Price is added to the Power Purchase

Agreement which is attached hereto and incorporated by reference herein.

XII.  Base Billing Capacity and Additional Billing Capacity shall continué to be paid
for as set forth in Section 3 of the Agreement. Seller agrees it will take no actions to increase the

generating capacity of Seller’s facility above the amount set forth in the Agreement.

XOI.  This Fourth Amendment to the Power Purchase Agreement shall become effective
on the Effective Date; provided, however, this Agreement shall not become effective until the
Commission has determined that the prices to be paid for energy and capacity are just and
reasonable, and in the public interest. In the event that the Commission order approving this

Agreement contains any condition, that is materially adverse to either party, the party adversely
impacted by the condition may terminate this Agreement by providing the other party notice

within thirty (30) days of the entry of the Commis sion's order.

XIV. Approval by the Commission of this Fourth Amendment to the Power Purchase
Agreement shall release and discharge both parties from any and all claims, demands and causes
of action of any kind whatsoever, whether or not known, suspected or claimed, which either
Party ever had, now has, or claims to have had relating to or connected to or arising out of the-

Agreement as of the Effective Date of the Fourth Amendment to the Power Purchase Agreement.

210 -
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IN WITNESS WHEREOF, the Parties hereto have caused this Fourth Amendment % the
Power Purchase A greément to be executed by their duly authorized representatives as of the first

date hereinabove set forth.

SELLER:

SUNNYSIDE COGENERATION ASSOCIATES,
a Utah joint venture, composed of:

By:  SUNNYSIDE HOLDINGS I, INC.,
a Delaware corporation, a joint venture partner

By:
Name: Greg B. Lawyer
Title: President

By: SUNNYSIDEII, L.P. -
a Delaware limited partnership, a joint venture partner

By: SUNNYSIDEII, INC., i
Delaware corporation, the general partner of
Sunnyside II, L.P.

By:
Name: Robert V. Escalante
Title: Vice President

BUYER:

PACIFICORP, operating under the assumed name of UTAH
POWER & LIGHT COMPANY

By:
Name: Stan Watters
Title: Senior Vice President

-11-
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Appendix L
Monthly Floor Price
Floor $ per MWH o
On- Off-
Peak Peak 24-Hour

Year Rate Rate Rate
2004 32.33 25.40 | 30.02
2005 33.14 26.04 | 30.77
2006 33.97 26.69 | 31.54
2007 34.82 27.35 | 32.33
2008 35.69 28.04 | 33.14
2009 36.58 28.74 | 33.97
2010 37.49 29.46 | 34.81
2011 38.43 30.19 | 35.68
2012 39.39 30.95 | 36.58
2013 40.38 31.72 | 37.49
2014 41.39 32.51 | 38.43
2015 42.42 33.33 | 39.39
2016 43.48 34.16 | 40.37
2017 44.57 35.01 | 41.38
2018 45.68 35.89 | 42.42
2019 46.82 36.79 | 43.48
2020 47.99 37.71 | 44.56
2021 49.19 38.65 | 45.68
2022 50.42 ~ 39.62 { 46.82
2023 51.68 40.61 | 47.99
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Appendix M
Monthly Ceiling Price
Cap $ per MWH
On-Peak Off-Peak | 24-Hour
Year Rate Rate Rate
2004 41.98 32.35 | 38.77
2005 41.82 32.31 | 38.65
2006 41.67 32.25} 38.53
2007 41.51 32.74 | 38.59
2008 42.31 33.37 | 39.33
2009 43.13 34.02 | 40.09
2010 43.98 34.68 | 40.88
2011 44.85 35.37 | 41.69
2012 45.74 36.07 | 42.52
2013 46.65 36.78 | 43.36
2014 47.58 37.52 | 44.23
2015 48.54 38.27 | 45.12
2016 49.52 39.04 | 46.03
2017 50.53 39.83 | 46.96
2018 51.56 40.64 | 47.92
2019 52.62 41.47 | 48.90
2020 53.70 42.32 | 49.91
2021 54.81 43.20 |.50.94
2022 55.95 44.09 | 52.00
2023 57.12 45.01 | 53.08
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January through April 2004 Billing Adjustments
(Attached four (4) pages)



APPENDIX A

To

Settlement Agreement Between Sunnyside Cogeneration Associates And Utah Power & Light Company

ELECTRIC OPERATIONS
Sunnyside Cogeneration Associates
clo Constellation Power, Inc.
Attention: Karen Dolezal
825 N Downs Street Suite A
Ridgecrest, CA 93555 .
Generation Statement for the Calendar month of: January-04
Capacity:
Base Billing 450 MW@ $16.08
Additional 8.0 MW@ $12.63
Adjustment 0.0 MW@ $12.63
Total 53.0
Energy:
Total MWH 35,754.820 Total On-Peak MWH
Total Base Energy 30,479.282 Total Off-Peak MWH
Base Energy Factor (a) 0.852 Total Sun & Hol MWH
On-Peak (6x16) PV* .85 FLOOR(c) CAP(c).
Base Billing (b) 17,110339 MWH@ $39.82 $32.33 - $41.98
Additional 2,961.561 MWH @
Off-Peak (6x8) -
Base Billing 8,554.428 MWH @ $28.89 $2540 53235
Additional 1,480.652 MWH @
Sun & Hol (1x24)
Base Billing 4,814.515 MWH@ £31.21 $30.02  $38.77
Additional 833.325 MWH@
Total 35,754.820
Power Factor:
Outside Margin Allowance
Kilovar 0.00 @ § 030

Amount due Sunnyside for  January-04

Amount Paid Sunnyside for  January-04

Total amount due Sunnyside:

( 2) Base Energy Factor = Total Base Energy / Total MWH. Note: Base Energy Factor is NOT rounded.
(b) Base Billing =Total [On-Peak, Off-Peak, or Sun & Hol] MWH x Base Energy Factor

(') Subject to adjustment per cap and floor prices as seen in Appendix L & M of the fourth amendment to the PPA

Dan Yokota 503-813-5674
Power Accounting
Contract Administration

20,071.900
10,035.080
5,647.840

$39.82

$28.89

$31.21

X

X

X

1.05

1.05

1.05

1.05

$ 759,780.00
$ 101,040.00
$ -
$ 715,400.38
'$ 117,929.36
s 259,494.30
$ 42,776.04
$ 157,774.06
$ 26,008.07
$  1319,382.21

——

$ 2,180,202.21

$  (2,083,548.24)

$ 96,653.97

11-May-03
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To

Settlement Agreement Between Sunnyside Cogeneration Associates And Utah Power & Light Company

ELECTRIC OPERATIONS
Sunnyside Cogeneration Associates
c/o Constellation Power, Inc.
Attention: Karen Dolezal
825 N Downs Street Suite A
Ridgecrest, CA 93555
Generation Statement for the Calendar month of: February-04
Capacity:
Base Billing 450 MW @ $16.08
Additional 3.0 MW@ $12.63
Adjustment 0.0 MW @ $12.63
Total 53.0
Energy:
Total MWH 33,912.030 Total On-Peak MWH
Total Base Energy 28,795.210 Total Off-Peak MWH
Base Energy Factor (a) 0.849 Total Sun & Hol MWH
On-Peak (6x16) PV* 38 FLOOR(c) CAP(¢)
Base Billing (b) 15,888.103 MWH@ $36.96 $32.33 54198
Additional 2,823.267 MWH @
Off-Peak (6x8) _
Base Billing 7,961.981 MWH @ $30.72 $25.40  $32.35
Additional 1,414.819 MWH @ :
Sun & Hol (1x24)
Base Billing 4,945.126 MWH @ $33.30 $30.02  $38.77
Additional 878.734 MWH @
Total 33,912.030
Power Factor:
Outside Margin Allowance
Kilovar 0.00 @ $ 030
Amount due Sunnyside for  February-04
Amount Paid Sunnyside for February-04

Total amount due Sunnyside:

(a) Base Energy Factor = Total Base Energy / Total MWH. Note: Base Energy Factor is NOT rounded.

(b) Base Billing =Total [On-Peak, Off-Peak, or Sun & Hol] MWH x Base Energy Factor

(¢ ) Subject to adjustment per cap and floor prices as seen in Appendix L & M of the fourth amendment to the PPA

Dan Yokota 503-813-5674
Power Accounting

18,711.370
9,376.800
5,823.860

$36.96
$30.72

$33.30

1.05

1.05

1.05

1.05

$ 759,780.00
s 101,040.00
$ .
$ 860,820.00
$ 616,585.50
$ 104,347.95
$ 256,821.66
$ 43,463.24
$ 172,906.33
$ 29,261.84
$  1,223,386.52
$ _
$ 2,084,206.52
$  (2,022,278.73)
$ 61,927.79
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To

Settlement Agreement Between Sunnyside Cogeneration Associates And Utah Power & Light Company

ELECTRIC OPERATIONS
Sunnyside Cogeneration Associates
c/o Constellation Power, Inc.
Attention: Karen Dolezal
825 N Downs Street Suite A
Ridgecrest, CA 93555
Generation Statement for the Calendar month of: March-04
Capacity:
Base Billing 381 MW@ $16.08 X
Additional 58 MW@ $12.63
Adjustment 0.0 MW@ $12.63
Total 43.9
Energy:
Total MWH 20,674.190 Total On-Peak MWH 12,342.590
Total Base Energy 15,280.747 Total Off-Peak MWH 6,106.960
Base Energy Factor (a) 0.739 Total Sun & Hol MWH 2,224.640
On-Peak (6x16) PV*85 FLOOR(c) CAP(c)
Base Billing (b) 9,122679 MWH@ $35.94 $32.33  $41.98 $35.94 x
Additional 3,219911 MWH @
Off-Peak (6x8)
‘Base Billing 4,513.788 MWH @ $26.60 52540 $32.35 $26.60 x
Additional 1,593.172 MWH @
Sun & Hol (1x24)
Base Billing 1,644.280 MWH @ $28.93 $30.02  $38.77 $30.02 «x
Additional 580.360 MWH @
Total 20,674.190
Power Factor:
Outside Margin Allowance
Kilovar 27.75 @ $ 030

Amount due Sunnyside for ~ March-04

Amount Paid Sunnyside for March-04

Total amount due Sunnyside:

(2)Base Energy Factor = Total Base Energy / Total MWH. Note: Base Energy Factor is NOT rounded.
(b ) Base Billing =Total [On-Peak, Off-Peak, or Sun & Hol] MWH x Base Energy Factor
(¢ ) Subject to adjustment per cap and floor prices as seen in Appendix L & M of the fourth amendment to the PPA

Dan Yokota 503-813-5674
Power Accounting

1.05

1.05

1.05

1.05

$ 643,280.40

$ 73,254.00

$ -
—_—

$ 716,534.40

$ 344,262.54
$ 115,723.60

$  126,070.10
$ 42,378.38

$ 51,829.35
$ 17,422.41
$ 697,686.38
$ (8.33)

$ 141421245

$  (1,420,772.25)

—_—

$ (6,559.80)
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Settlement Agreement Between Sunnyside Cogeneration Associates And Utah Power & Light Company

ELECTRIC OPERATIONS
Sunnyside Cogeneration Associates
¢/o Constellation Power, Inc.
Attention: Karen Dolezal
825 N Downs Street Suite A
Ridgecrest, CA 93555
Generation Statement for the Calendar month of: April-04
Capacity:
Base Billing 45.0 MW @ $16.08 X
Additional 7.6 MW@ $12.63
Adjustment 0.1 MW@ $12.63
Total 52.7
Energy:
Total MWH 31,769.160 Total On-Peak MWH 18,898.430
Total Base Energy 27,733.069 Total Off-Peak MWH 9,341.270
Base Energy Factor (a) 0.873 Total Sun & Hol MWH 3,529.460
On-Peak (6x16) PV*.85 FLOOR(c) CAP(c)
Base Billing (b) 16,497.492 MWH @ $39.38 $32.33  s541.98 $39.88 x
Additional 2,400.938 MWH @
Off-Peak (6x8)
Base Billing 8,154.515 MWH @ $28.39 $25.40  $32.35 $2839 «x
Additional 1,186.755 MWH @
Sun & Hol (1x24)
Base Billing 3,081.062 MWH @ $32.53 $30.02  $38.77 $32.53 x
Additional 448398 MWH @
Total 31,769.160
Power Factor:
Outside Margin Allowance
Kilovar 262.75 @ $ 030

Amount due Sunnyside for  April-04

Amount Paid Sunnyside for

April-04

Total amount due Sunnyside:

(a ) Base Energy Factor = Total Base Energy / Total MWH. Note: Base Energy Factor is NOT rounded.
(b)) Base Billing =Total [{On-Peak, Off-Peak, or Sun & Hol] MWH x Base Energy Factor
(¢ ) Subject to adjustment per cap and floor prices as seen in Appendix L & M of the fourth amendment to the PPA

Dan Yokota 503-813-5674
Power Accounting

1.05

1.05

1.05

1.05

$
$
$

$

$

759,780.00
95,988.00
1,263.00

857,031.00

690,815.98
95,749.41

243,082.01
33,691.97

105,238.29
14,586.39

1,183,164.05

(78.83)

—e

$

$

$

2,040,116.22

(1,946,120.53)

93,995.69
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April 4, 2005

Ms. Deborah Scherer

U.S. Bank N.A,, formerly known as U.S. Bank Trust NA,
as Trustee

7310 North 16™ Street, Suite 275

Phoenix, AZ 85020

Re:  Sunnyside Cogeneration Associates — Fourth Amendment to the Power Purchase
Agreement and Settlement Agreement

Dear Ms. Scherer:

Reference is hereby made to the Trust Indenture as amended or modified (the
“Indenture”), dated as of August 1, 1999, between Carbon County, Utah (the “Issuer”) and U.S.
Bank N.A., formerly known as U.S. Bank Trust N.A., as Trustee (the “Trustee”) relating to
$59,000,000 Carbon County, Utah Solid Waste Disposal Revenue Refundin g Bonds (Sunnyside
Cogeneration Associates Project) Series 1999A (the “Series 1999A Bonds™) and $18,000,000
Carbon County, Utah Solid Waste Disposal Revenue Refunding Bonds (Sunnyside Cogeneration
Associates Project) Series 1999B (the “Series 1999B Bonds” and together with the Series 1999A
Bonds, the “Bonds™). Capitalized terms used herein without definition shall have the meaning
provided for such terms in the Indenture.

1. Holders. The undersi gned beneficial owners of the Bonds (the “Consenting
Holders”) in the aggregate hold a majority of the outstanding principal amount of the Bonds.

2. Consent. Pursuant to this letter, each of the Consenting Holders consents to your
execution and delivery of a letter consenting to the execution by Sunnyside Cogeneration
Associates, a Utah joint venture comprised of Sunnyside Holdings I, Inc., and Sunnyside II, L.P.
(by its general partner Sunnyside II, Inc.) (“SCA”) of (i) the Fourth Amendment to the Power
Purchase Agreement and (ii) the Settlement A greement, both between SCA and Utah Power &
Light Company, which letter shall be substantially in the form attached hereto. Utah Power &
Light Company is an assumed business name of PacifiCorp. The Consenting Holders provide
this letter to the Trustee consenting to this action pursuant to Section 7¢h) of the Security
Agreement between SCA and the Trustee relating to the Bonds and amendments to Facility
Documents. You have previously received copies of a letter from the Consenting Holders
regarding their willingness to consent, under the circumstances therein described, to this action
pursuant to Section 9.4 of the Loan Agreement between Issuer and SCA relating to the Bonds
and amendments to Facility Documents.

3. Transferees. This letter shall be bindin g upon all transferees, successors and

assigns of the parties to the letter includin g any party to whom a Consenting Holder transfers all
or a portion of its Bonds.

430438.2



4. Execution and Counterparts. This letter may be executed in two or more
counterparts each of which shall be deemed an original, but all of which shall constitute one and
the same letter.

Please indicate your acceptance of this letter as indicated below.

DREYFUS MUNICIPAL FUNDS

By: A joi )

[//LQ'—I“‘V/P P et /3 5?(.4—,1/1/‘/(-

4

TAX FREE HIGH YIELD PORTFOLIO

By:

UNITED MUNICIPAL HIGH INCOME FUND,
INC.

‘ By:

JOHN HANCOCK HIGH-YIELD TAX-FREE
FUND :

By:

ACCEPTE AND AGREED TO
this /5 (/ C y , 2005

U.S. Bank N.A. formerly known as U.S. Bank Trust N. A,

430438.2



April 4, 2005

Ms. Deborah Scherer

U.S. Bank N.A., formerly known as U.S. Bank TrustN.A,,
as Trustee

7310 North 16™ Street, Suite 275

Phoenix, AZ 85020

Re:  Sunnyside Cogeneration Associates — Fourth Amendment to the Power Purchase
Agreement and Settlement Agreement

Dear Ms. Scherer:

Reference is hereby made to the Trust Indenture as amended or modified (the
“Indenture™), dated as of August 1, 1999, between Carbon County, Utah (the “Issuer”) and U.S.
Bank N.A., formerly known as U S. Bank Trust N.A., as Trustee (the “Trustee™) relating to
$59,000,000 Carbon County, Utah Solid Waste Disposal Revenue Refunding Bonds (Sunnyside
Cogeneration Associates Project) Series 1999A (the “Series 1999A Bonds”) and $1 8,000,000

' Carbon County, Utah Solid Waste Disposal Revenue Refunding Bonds (Sunnyside Cogeneration
Associates Project) Series 19998 (the “Series 1999B Bonds” and together with the Series 1999A

Bonds, the “Bonds™). Capitalized terms used herein without definition shall have the meaning
provided for such terms in the Indenture, ‘

1. Holders. The undersigned beneficial owners of the Bonds (the “Consenting
Holders™) in the aggregate hold a majority of the outstanding principal amount of the Bonds.

2. Consent. Pursuant to this letter, each of the Consenting Holders consents to your -
execution and delivery of a letter consenting to the execution by Sunnyside Cogeneration
Associates, a Utah joint venture comprised of Sunnyside Holdings I, Inc., and Sunnyside II, L.P.
(by its general partner Sunnyside II, Inc.) (“SCA”) of (1) the Fourth Amendment to the Power
Purchase Agreement and (11) the Settlement Agreement, both between SCA and Utah Power &
Light Company, which letter shall be substantially in the form attached hereto. Utah Power &
Light Company is an assumed business name of PacifiCorp. The Consenting Holders provide
this letter to the Trustee consenting to this action pursuant to Section 7(h) of the Security
Agreement between SCA and the Trustee relating to the Bonds and amendments to Facility
Documents. You have previously received copies of a letter from the Consenting Holders
regarding their willingness to consent, under the circumstances therein described, to this action

- pursuant to Section 9.4 of the Loan Agreement between Issuer and SCA relating to the Bonds
and amendments to F acility Documents.

3. Transferees. This letter shall be binding upon all transferees, successors and

assigns of the parties to the letter including any party to whom a Consenting Holder transfers all
or a portion of its Bonds.

430438.2



4. Execution and Counterparts. This letter may be executed in two or more

counterparts, each of which shall be deemed an original, but all of which shall constitute one and
the same letter.

Please indicate your acceptance of this letter as indicated below.

DREYFUS MUNICIPAL FUNDS

By:

TAX-FREE HIGH YIELD PORTFOLIO, a series
of Tax-Free Income Trust

Name: Timothy J/ Masek
Title: Assistant*Vice President - Tax-Free
Income Trust

UNITED MUNICIPAL HIGH INCOME FUND,
INC.

By:

JOHN HANCOCK HIGH-YIELD TAX-FREE
,  FUND

By:

ACCEPTE A?,AGREED TO
this LB 27 /U,@gj , 2005

U.S. Bank N.A. formerly known as U.S. Bank Trust N.A.,
As Trustee

430438.2



Mark J. OTTERSTROM, CFA

Vice President

S
:’@:
-

Ll

> WADDELL

WADDELL & REED INVESTMENT MANAGEMENT COMPANY

6300 Lamar Avenue

Post Office Box 29217

Shawnee Mission, KS 66201-0217

. 913-236-1814 Fax 913-236-1885
Apl‘l] 5 , 2005 motterstrom@waddell.com

Ms. Deborah Scherer

U.S.Bank N.A, formerly known as U.S. Bank Trust N.A,,
as Trustee

7310 North 16™ Street, Suite 275

Phoenix, AZ 85020

Re:  Sunnyside Cogeneration Associates — Fourth Amendment to the Power Purchase
Agreement and Settlement Agreement

Dear Ms. Scherer:

Reference is hereby made to the Trust Indenture as amended or modified (the
“Indenture™), dated as of August 1, 1999, between Carbon County, Utah (the “Issuer”) and U.S.
Bank N.A_, formerly known as U.S. Bank Trust N.A., as Trustee (the “Trustee™) relating to
$59,000,000 Carbon County, Utah Solid Waste Disposal Revenue Refunding Bonds (Sunnyside
Cogeneration Associates Project) Series 1999A (the “Series 1999A Bonds™) and $18,000,000
Carbon County, Utah Solid Waste Disposal Revenue Refunding Bonds (Sunnyside Cogeneration
Associates Project) Series 1999B (the “Series 1999B Bonds” and together with the Series 1999A
Bonds, the “Bonds™). Capitalized terms used herein without definition shall have the meaning
provided for such terms in the Indenture. :

1. Holders. The undersigned beneficial owners of the Bonds (the “Consenting
Holders”) in the aggregate hold a majority of the outstanding principal amount of the Bonds.

2. Consent. Pursuant to this letter, éach of the Consenting Holders consents to your
execution and delivery of a letter consenting to the execution by Sunnyside Cogeneration
Associates, a Utah joint venture comprised of Sunnyside Holdings I, Inc., and Sunnyside II, L.P.
(by its general partner Sunnyside II, Inc.) (“SCA”) of (i) the Fourth Amendment to the Power
Purchase Agreement and (ii) the Settlement Agreement, both between SCA and Utah Power &
Light Company, which letter shall be substantially in the form attached hereto. Utah Power &
Light Company is an assumed business name of PacifiCorp. The Consenting Holders provide
this letter to the Trustee consenting to this action pursuant to Section 7(h) of the Security
Agreement between SCA and the Trustee relatin g to the Bonds and amendments to Facility
Documents. You have previously received copies of a letter from the Consenting Holders
regarding their willingness to consent, under the circumstances therein described, to this action
pursuant to Section 9.4 of the Loan Agreement between Issuer and SCA relatin g to the Bonds
and amendments to Facility Documents.




3. Transferees. This letter shall be binding upon all transferees, successors and
assigns of the parties to the letter includin g any party to whom a Consenting Holder transfers all
or a portion of its Bonds.

4. Execution and Counterparts. This letter may be executed in two or more
counterparts, each of which shall be deemed an ori ginal, but a]l of which shall constitute one and
the same letter.

Please indicate your acceptance of this letter as indicated below.

DREYFUS MUNICIPAL FUNDS

By:

TAX FREE HIGH YIELD PORTFOLIO

By:

WADDELL & REED ADVISORS MUNICIPAL
HIGH INCOME FUND, INC.

By: %/ g/’//()

VICE PRESIDENT

JOHN HANCOCK HIGH-YIELD TAX-FREE
FUND

By:

ACCEPTED AND AGREED TO
this lﬁi‘*ﬁ% &2/1/&; £__,2005

U.S. Bank N.A. formerly known as U.S. Bank Trust N.A,
As Trustee




April 4, 2005

Ms. Deborah Scherer

U.S. Bank N.A,, formerly known as U.S. Bank Trust N.A.,
as Trustee

7310 North 16™ Street, Suite 275

Phoenix, AZ 85020

Re:  Sunnyside Cogeneration Associates — Fourth Amendment to the Power Purchase
Agreement and Settlement Agreement

Dear Ms_. Scherer:

Reference is hereby made to the Trust Indenture as amended or modified (the
“Indenture”), dated as of August 1, 1999, between Carbon County, Utah (the “Issuer”) and U.S.
Bank N.A., formerly known as U.S. Bank Trust N.A., as Trustee (the “Trustee”) relating to
$59,000,000 Carbon County, Utah Solid Waste Disposal Revenue Refunding Bonds (Sunnyside
Cogeneration Associates Project) Series 1999A (the “Series 1999A Bonds”) and $18,000,000
Carbon County, Utah Solid Waste Disposal Revenue Refunding Bonds (Sunnyside Cogeneration
Associates Project) Series 1999B (the “Series 1999B Bonds” and together with the Series 1999A

Bonds, the “Bonds”). Capitalized terms used herein without definition shall have the meaning
provided for such terms in the Indenture.

1. Holders. The undersigned beneficial owners of the Bonds (the “Consenting
Holders”) in the aggregate hold a majority of the outstanding principal amount of the Bonds.

2. Consent. Pursuant to this letter, each of the Consenting Holders consents to your
execution and delivery of a letter consenting to the execution by Sunnyside Cogeneration
Associates, a Utah joint venture comprised of Sunnyside Holdings I, Inc., and Sunnyside II, L.P.
(by its general partner Sunnyside II, Inc.) (“SCA”) of (i) the Fourth Amendment to the Power
Purchase Agreement and (ii) the Settlement Agreement, both between SCA and Utah Power &
Light Company, which letter shall be substantially in the form attached hereto. Utah Power &
Light Company is an assumed business name of PacifiCorp. The Consenting Holders provide
this letter to the Trustee consenting to this action pursuant to Section 7(h) of the Security
Agreement between SCA and the Trustee relating to the Bonds and amendments to Facility
Documents. You have previously received copies of a letter from the Consenting Holders
regarding their willingness to consent, under the circumstances therein described, to this action
pursuant to Section 9.4 of the Loan Agreement between Issuer and SCA relating to the Bonds
and amendments to Facility Documents.

3. Transferees. This letter shall be binding upon all transferees, successors and

assigns of the parties to the letter including any party to whom a Consenting Holder transfers all
or a portion of its Bonds.
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4. Execution and Counterparts. This letter may be executed in two or more

counterparts, each of which shall be deemed an original, but all of which shall constitute one and
the same letter.

* Please indicate your acceptance of this letter as indicated below.

DREYFUS MUNICIPAL FUNDS

By:

TAX FREE HIGH YIELD PORTFOLIO

By:

UNITED MUNICIPAL HIGH INCOME FUND,
INC.

By:

JOHN HANCOCK/HIGH-Y LD TAX FREE

FUND / /
y 11,
By: } .1 /ﬂﬂfﬂ/\_
7YV YV
ACCEPTE AmEED TO Ismarl GUVES
this /5% 2005 VI (B ZacEoeNT

U.S. Bank N.A. formerly known as U.S. Bank Trust N, A,
As Trustee

430438.2



December 20, 2004

Ms. Deborah Scherer

U.S. Bank N.A., formerly known as U.S. Bank Trust N.A.,
as Trustee

7310 North 16™ Street, Suite 275

Phoenix, AZ 85020

Re:  Sunnyside Cogeneration Associates — Fourth Amendment to the Power Purchase
Agreement and Settlement Agreement

Dear Ms. Scherer:

Reference is hereby made to the Trust Indenture as amended or modified (the
“Indenture”), dated as of August 1, 1999, between Carbon County, Utah (the “Issuer”) and U.S.
Bank N.A., formerly known as U.S. Bank Trust N.A., as Trustee (the “Trustee™) relating to
$59,000,000 Carbon County, Utah Solid Waste Disposal Revenue Refunding Bonds (Sunnyside
Cogeneration Associates Project) Series 1999A (the “Series 1999A Bonds™) and $18,000,000
Carbon County, Utah Solid Waste Disposal Revenue Refunding Bonds (Sunnyside Cogeneration
Associates Project) Series 1999B (the “Series 1999B Bonds” and together with the Series 1999A
Bonds, the “Bonds”). Capitalized terms used herein without definition shall have the meaning
provided for such terms in the Indenture. Reference is also hereby made to Section 9.4 of the
Loan Agreement between Carbon County, Utah, and Sunnyside Cogeneration Associates relating
to the Bonds and amendments to Facility Documents.

1. Holders. The undersigned beneficial owners of the Bonds (the “Directing
Holders”) in the aggregate hold 100% of the outstanding principal amount of the Bonds.

2. Direction. Pursuant to this letter, each of the Directing Holders hereby directs
you to execute and deliver a letter of consent to the Fourth Amendment to the Power Purchase
Agreement and the Settlement Agreement, between Sunnyside Cogeneration Associates, a Utah
joint venture comprised of Sunnyside Holdings I, Inc., and Sunnyside II, L.P. (by its general
partner Sunmyside II, Inc.) and Utah Power & Light Company which letter shall be substantially
in the form attached hereto. Utah Power & Light Company is an assumed business name of
PacifiCorp.

3. Indemnity. Subject to the terms and conditions set forth herein, each of the
Directing Holders hereby agrees to indemnify you and hold you harmless for its pro rata share of
all costs, claims, liabilities, losses or damages resulting from your taking the actions provided in
this letter; provided, that you shall not be indemnified for any of the foregoing resulting from
your own gross negligence or willful misconduct. Notwithstanding the foregoing, each of the

Directing Holder’s obligation to indemnify you shall be limited to its pro rata share of the Trust
Estate.

4. Transferees. This letter shall be binding upon all transferees, successors and

assigns of the parties to the letter including any party to whom a Directing Holder transfers all or
aportion of its Bonds.
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5. Execution and Counterparts. This letter may be executed in two or more
counterparts, each of which shall be deemed an original, but all of which shall constitute one and
the same letter.

Please indicate your acceptance of this letter as indicated below.

DREYFUS MUNICIPAL FUNDS

By: /471”«/5/) 'w

TAX FREE HIGH YIELD PORTFOLIO

By:

UNITED MUNICIPAL HIGH INCOME FUND,
INC.

By:

JOHN HANCOCK HIGH-YIELD TAX-FREE
FUND ,

By:

CYPRESS ASSOCIATES LLC.

By:

ACCEPTED AGREED TO

this /A% 5 , 20045~
a7 A

U.S. Bank N.A. formerly known as U.S. Bank Trust N.A.,

C——\AsTmstee

422736.1



December 20, 2004

Ms. Deborah Scherer

U.S. Bank N.A,, formerly known as U.S. Bank Trust N.A,
as Trustee

7310 North 16™ Street, Suite 275

Phoenix, AZ 85020

Re:  Sunnyside Cogeneration Associates — Fourth Amendment to the Power Purchase
Agreement and Settlement Agreement

Dear Ms. Scherer:

Reference is hereby made to the Trust Indenture as amended or modified (the
“Indenture”), dated as of August 1, 1999, between Carbon County, Utah (the “Issuer”) and U.S.
Bank N.A., formerly known as U.S. Bank Trust N.A,, as Trustee (the “Trustee™) relating to
$59,000,000 Carbon County, Utah Solid Waste Disposal Revenue Refunding Bonds (Sunnyside
Cogeneration Associates Project) Series 1999A (the “Series 1999A Bonds™) and $18,000,000
Carbon County, Utah Solid Waste Disposal Revenue Refunding Bonds (Sunnyside Cogeneration
Associates Project) Series 1999B (the “Series 1999B Bonds” and together with the Series 1999A
Bonds, the “Bonds”). Capitalized terms used herein without definition shall have the meaning
provided for such terms in the Indenture. Reference is also hereby made to Section 9.4 of the
Loan Agreement between Carbon County, Utah, and Sunnyside Cogeneration Associates relating
to the Bonds and amendments to Facility Documents.

1. Holders. The undersigned beneficial owners of the Bonds (the “Directing
Holders™) in the aggregate hold 100% of the outstanding principal amount of the Bonds.

2. Direction. Pursuant to this letter, each of the Directing Holders hereby directs
you to execute and deliver a letter of consent to the Fourth Amendment to the Power Purchase
Agreement and the Settlement Agreement, between Sunnyside Cogeneration Associates, a Utah
Joint venture comprised of Sunnyside Holdings I, Inc., and Sunnyside II, L.P. (by its general
partner Sunnyside II, Inc.) and Utah Power & Light Company which letter shall be substantially

in the form attached hereto. Utah Power & Light Company is an assumed business namie of
PacifiCorp.

3. Indemnity. Subject to the terms and conditions set forth herein, each of the
Directing Holders hereby agrees to indemnify you and hold you harmless for its pro rata share of
all costs, claims, liabilities, losses or damages resulting from your taking the actions provided in
this letter; provided, that you shall not be indemnified for any of the foregoing resulting from
your own gross negligence or willful misconduct. Notwithstanding the foregoing, each of the

Directing Holder’s obligation to indemnify you shall be limited to its pro rata share of the Trust
Estate.

4. Transferees. This letter shall be binding upon all transferees, successors and

assigns of the parties to the letter including any party to whom a Directing Holder transfers all or
a portion of its Bonds. '
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5. Execution and Counterparts. This letter may be executed in two or more

counterparts, each of which shall be deemed an original, but all of which shall constitute one and
the same letter.

Please indicate your acceptance of this letter as indicated below.

DREYFUS MUNICIPAL FUNDS

By:

TAX-FREE HIGH YIELD PORTFOLIO, a series
of Tax-Free Income Trust

Title: Assistant Vice President
Tax-Free Income Trust

UNITED MUNICIPAL HIGH INCOME FUND,
INC.

By:

JOHN HANCOCK HIGH-YIELD TAX-FREE

FUND
By:
CYPRESS ASSOCIATES LLC.
By:

ACCEPTED AND AGREED TO

this JA% pDprck 2004

(/)7
U.S. Bank N.A. formerly known as U.S. Bank Trust N.A.

3

As Trustee

‘ T ) :
[

|

1
]
i
7
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December 20, 2004

Ms. Deborah Scherer

U.S. Bank N.A., formerly known as U.S. Bank Trust N.A.,
as Trustee

7310 North 16™ Street, Suite 275

Phoenix, AZ 85020

Re:  Sunnyside Cogeneration Associates — Fourth Amendment to the Power Purchase
Agreement and Settlement Agreement

Dear Ms. Scherer:

Reference is hereby made to the Trust Indenture as amended or modified (the
“Indenture”), dated as of August 1, 1999, between Carbon County, Utah (the “Issuer”) and U.S.
Bank N.A., formerly known as U.S. Bank Trust N.A., as Trustee (the “Trustee”) relating to
$59,000,000 Carbon County, Utah Solid Waste Disposal Revenue Refunding Bonds (Sunnyside
Cogeneration Associates Project) Series 1999A (the “Series 1999A Bonds™) and $18,000,000
Carbon County, Utah Solid Waste Disposal Revenue Refunding Bonds (Sunnyside Cogeneration
Associates Project) Series 1999B (the “Series 1999B Bonds” and together with the Series 1999A
Bonds, the “Bonds™). Capitalized terms used herein without definition shall have the meaning
provided for such terms in the Indenture. Reference is also hereby made to Section 9.4 of the
Loan Agreement between Carbon County, Utah, and Sunnyside Cogeneration Associates relating
to the Bonds and amendments to Facility Documents.

1. Holders. The undersigned beneficial owners of the Bonds (the “Directing
Holders”) in the aggregate hold 100% of the outstanding principal amount of the Bonds.

2. Direction. Pursuant to this letter, each of the Directing Holders hereby directs
you to execute and deliver a letter of consent to the Fourth Amendment to the Power Purchase
Agreement and the Settlement Agreement, between Sunnyside Cogeneration Associates, a Utah
joint venture comprised of Sunnyside Holdings I, Inc., and Sunnyside IL, L.P. (by its general
partner Sunnyside II, Inc.) and Utah Power & Light Company which letter shall be substantially

in the form attached hereto. Utah Power & Light Company is an assumed business name of
PacifiCorp.

3. Indemnity. Subject to the terms and conditions set forth herein, each of the
Directing Holders hereby agrees to indemnify you and hold you harmless for its pro rata share of
all costs, claims, liabilities, losses or damages resulting from your taking the actions provided in
this letter; provided, that you shall not be indemnified for any of the foregoing resulting from
your own gross negligence or willful misconduct. Notwithstanding the foregoing, each of the

Directing Holder’s obligation to indemnify you shall be limited to its pro rata share of the Trust
Estate. ’ - '

4. Transferees. This letter shall be binding upon all transferees, successors and

assigns of the parties to the letter including any party to whom a Directing Holder transfers all or
a portion of its Bonds.
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5. Execution and Counterparts. This letter may be executed in two or more

counterparts, each of which shall be deemed an original, but all of which shall constitute one and
the same letter.

Please indicate your acceptance of this letter as indicated below.

DREYFUS MUNICIPAL FUNDS

By:

TAX FREE HIGH YIELD PORTFOLIO

By:

UNITED MUNICIPAL HIGH INCOME FUND,

INC. ‘

By: %/ %\
7 =

JOHN HANCOCK HIGH-YIELD TAX-FREE

FUND

By:

CYPRESS ASSOCIATES LLC.

By:

ACCEPTED AND AGREED TO
this /7 O&Q;p/;,,/tz , 20045

U.S. Bank N.A. formerly known as U.S. Bank Trust N.A.

3

/\Aszrustee
IS '

422736.]
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December 20, 2004

Ms. Deborah Scherer

U.S. Bank N.A., formerly known as U.S. Bank Trust N.A.,
as Trustee

7310 North 16™ Street, Suite 275

Phoemix, AZ 85020

Re:  Sunnyside Cogeneration Associates — Fourlh Amendment to the Power Purchase
Agreement and Settlement Agreement

Dcar Ms. Scherer:

Reference is hereby made to the Trust Indenture as amended or modified (the
“Indenture™), dated as of August 1, 1999, between Carbon County, Utah (the “Issuer™) and U.S.
Bank N.A., formerly known as U.S. Bank Trust N.A., as Trustee (the “Trustee”) relating to
$59,000,000 Carbon County, Utah Solid Waste Disposal Revenue Refunding Bonds (Sunnyside
Cogeneration Associates Project) Scries 1999A (the “Scrics 1999A Bonds™) and $18,000,000
Carbon County, Utah Solid Waste Disposal Revenue Refunding Bonds (Sunnyside Cogeneration
Associates Project) Series 1999B (the “Series 1599B Bonds™ and together with the Scries 1999A
Bonds, the “Bonds™). Capitalized terms used hcrein without definition shall have the meaning
provided for such terms in the Indenture. Reference is also hereby madc to Section 9.4 of the
Loan Agreement between Carbon County, Utah, and Sunnyside Cogeneration Associates relating
to the Bonds and amendments to Facility Documents.

1. Holders. The undersigned beneficial owners of the Bonds (the “Directing
Holders™) in the aggregate hold 100% of the outstanding principal amount of the Bonds.

2. Direction. Pursnant to this letier, each of the Directing Holders hereby directs
you to cxecute and deliver a lctter of consent to the Fourth Amendment to the Power Purchase
Aprcement and the Settlement Agreement, between Sunnyside Cogceneration Associates, a Utah
joint venture comprised of Sunnyside Holdings 1, Inc., and Sunnyside 11, L.P. (by its general
partner Sunnyside II, Inc.) and Utah Power & Light Company which letter shall be substantially
in the form attached hereto. Utah Power & Light Company is an assumed business name of
PacifiCorp.

3. Indemmnity. Subject to the terms and conditions set forth herein, each of the
Directing Holders hereby agrees 1o indemnify you and hold you harnmless for its pro rata share of
all costs, claims, liabililies, losscs or damages resulting from your taking (he actions provided in
this letter; provided, that you shall not be indemnified for any of the foregoing resulting from
your own gross negligence or willful miscondoct. Notwithstanding the foregoing, each of the

Dirccting Holder's obligation to indemnify you shall be limited to its pro rata share of the Trust
Estate.

3. Translerces. This letier shall be binding upon all trunsferees, suceessors and

assigns of the parties to the letter including any party to whom a Directing Holder transfers all or
a portion of its Bonds.
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5. Execution and Counlerparts. This letter may be execuled in two or more
counterparts, each of which shall be deemed an original, but all of which shall constitute one and
the same letter.

Please indicate your acceptance of this letter as indicated below.

DREYFUS MUNICIPAL FUNDS

By:

TAX FREE HIGH YTELD PORTFOLIO

By:

UNITED MUNICIPAL HIGH TINCOME FUND,
INC.

By:

JOHN HANCOCK HIGH-YIELD MUNICIPAL
BOND FUND (formerly the John Hancock High
Yield Tax-Free Fund)*

By: mH V

177
arry Evans, Chief Fixed Income Officer

CYPRESS ASSOCIATES LLC.

By:

" A copy of the Declaration of Trust of John Hancock Tax Free Bond Trust (the “Trust™ is on filc with the Sccretary of Stare of
“The Commonwealth of Massachusens. You acknowledge thit the obligutions of or arising out of this insument are not binding
upon any of the Trust’s trustees, officers, employees, igen Is, or sharcholders individually, bur are binding salely upon the ussels
and property of the Trust in secordance with its proportionate interest hereunder. IFthis instrument is executed by the Truston .
behulf of one or more serivs of the Trust, you further acknowledge that the assers and liabilities of each series of the Trust are
sepurute und distinct and that the obligutions of or arising out af this instrument are binding solely upon the asscts or property of
the series on whose behalf of the T'rust has execured this instrument.

D AGREED TO

ACCEPTED _
is /5 AL 200

this

U.S. Bank N.A. formerly known as U.S. Bank Trust N A,

As Trustee
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us

bank.

Five Star Service Guaranteed @

Corporate Trust Services

U.S. Bank Center

101 North First Avenue X

Suite 1600 April 15, 2005

Phoenix, AZ 85003

Sunnyside Cogeneration Associates
c/o Constellation Power

P.O.Box 1179

Ridgecrest, CA 93556

Re:  Sunnyside Cogeneration Associates — Fourth Amendment to the Power Purchase
Agreement and Settlement Agreement

Dear Ladies and Gent_lemen:

Reference is made to (a) the Trust Indenture (the “Indenture”), dated August 1, 1999, by
and between Carbon County, Utah and U.S: Bank National Association (also known as U.S.
Bank, N.A.) successor to U.S. Bank Trust National Association, as trustee (in such capacity, the
“Trustee™), (b) the Loan Agreement, dated as of August 31, 1999 (the “Loan Agreement”)
between Sunnyside Cogeneration Associates, a Utah joint venture (“SCA”), and Carbon County,
Utab, and (c) the Security Agreement, dated as of August 31, 1999 (the “Secunty Agreement”),
by and between SCA and U.S: Bank National Association as successor to' U:S:.
National Association, as Trustee "Capitalized terms used herein and siot of "ermse defined shall
have the respective meariings ‘assigned thereto in the Indenture. Reference S aJso hereby made

to Section 7(h) of the Security Agreement and Section 9.4 of the Loan Agreement relating to
amendments to Facility Documents. :

With the consent of, and in accordance with the dlrectlon of, a majority of the beneficial
owners in the outstanding pnnmpal amount of Series 1999A. and 1999B bonds (the “Directing
Holders™) issued under the Indenture, the Trustee is execu ing and dehvenng this letter.

The Trustee has be.en: ad". K ed by the Dlrectmg Hol' IS that SCA proposes to enter into
(1) the Fourth Amendment to

he Power Purchase Agreernen, i) the Settlement Agreement,
both between SCA and Utah Power & Light Compary; an assuffied business name of PacifiCorp,
substantially in the forms attached hereto. The Trustee hereby consents to SCA entering into the
Fourth Amendment to the Power Purchase Agreement and Settlement Agreement.

| Sincerely,

S. A Assoc1at10n as Trustee
Name: Deborah M. Scherer
Title: Assistant Vice President
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