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NCTICE OF APPLICATION
FOR WATER PERMIT
Notice is hereby given that Twin
Falls Canal Company Twin Falis,
Idaho 83301 has on 3/30/77 sub-
mitted Application No. 01-7009 for a
Perrnlt_ to appropriate 1,500 cubic
eet per second of water from Snake
River, tributary of the Columbia
River by means of “headwarks,

nstock, power plants within the
NE4SE s, Sec. 29, Tw(g5 108, Rge.
21E., B.M., Twin Falls County to be
used from Jan. 1 to Dec. 31 for

er within the NE4SE", Sec. 2,

wp. 115, Rge. 18E., B.M.

IF issued, this permit will be
subject to all pl;i‘:r watter rlsﬁ:f.
Protests against the granting of the
&rm’i! must be filed with the Idahc

ent of Water Resources,
1041 Blue Lakes Blvd., North, Twin
| Falls, Idaho, 83301 on or before May

23,1977,
STEPHEN ALLRED
rector
PUBLISH May 5and 12,1977

ﬂ/ ) ,ff d 17

p

Affidavit of Publication
STATE OF IDAHO,

COUNTY OF TWIN FALLS : N2 i '5974
) T S Q_q;_g_l_y_r}g_w{e}}pfigg_g __________ being first duly sworn upon
oath, depose and say that 1 am __ frinc. Clerk = of the TIMES-NEWS,

published daily, except Saturday, at Twin Falls, Idaho, and do solemnly swear that a copy
of the notice of advertisement, as per clipping attached, was published in the regular and

entire issue of said newspaper, and not in any supplement thereof, for —____ two

i hursdays : ; .
cimpeentive: ... mE , commencing with the issue dated
RN . i 19,,1?,,, and ending with the issue dated
als May 12 1917

And I do further certify that said newspaper is a consolidation, effective February 16,
1942, of the Idaho Evening Times, published theretofore daily except Sunday, and the
Twin Falls News, published theretofore daily except Monday, both of which newspapers
prior to consolidation had been published under said names in said city and county con-
tinuously and uninterruptedly during a period of more than twelve consecutive months, and
said TIMES-NEWS, since such consolidation, has been published as a daily newspaper
except Saturday, under said name in said city and county continuously and uninterrupteé)l;.

And 1 further certify that pursuant to Section 60-108 Idaho Code, Thursday of each
week has been designated as the day on which legal notice by law or by order of any
court of competent jurisdiction within the state of Idaho, to be published weekly, will be
published; and that at the head of the editorial column of said combined newspapers, and
in each issue thereof, Thursday is announced gﬂz day on whti’ch said legal notices will

be published. @ _-:—-ch—

May

...__________________._,'-,.ﬁkf4ﬁr_’;..—x.i/_'£;___:___;t_;g.(;;{i{.ésiﬂ:_@._;/:::____
Notary Public in and for the County of Twin Falls,
State of Idaho, residing at Twin Falls, Idaho



Highline Canal/Lowline Canal Bifurcation off Main Canal
(Looking Downstream)

Highline Canal branches through radial gates in left of photo.

Lowline Canal branches through radial gates in center of photo.

Lowline Penstock Intake is on right side of photo.

Highline Canal branches through radial gates in left of photo.
Lowline Canal branches through radial gates iqﬁrﬁ@ﬁt of rphoto.

APR 07 1



Lowline Penstock Intake

Lowline Penstock Intake on left.

Lowline Canal on right with
(Looking upstream)

NOTE: All water is passing
the Lowline Canal is

radial control gates closed.

through penstock. As a result,
dry.



Powerhouse Surge Tower and Substation
(Looking downstream)
Note Lowline Canal bed in left of photo.

Powerhouse looking downstream. i “ =
Note water in Lowline Canal downstream of Dowarhouqe.

¥



Ctﬁ/-—?kﬁﬁf]

Powerhouse and Surge Tower looking upstream.
Note water exiting powerhouse and dry Lowline Canal bed above

Powerhouse.

Powerhouse
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State of Idaho
Department of Water Resources

WATER RIGHT LICENSE

WATER RIGHT NO. 01-07009

L

Priority: June 27, 1977 Maximum Diversion Rate: 1300.00 CFs

This is to certify, that SOUTH FORKS JOINT VENTURE

C/0 IDA WEST ENERGY CO

1199 SHORELINE LANE #310

BOISE 1D 83702 has complied with the terms and conditions
of the permit, issued pursuant to Application for Permit dated March 30, 1977; and
has submitted Proof of Beneficial Use on October 3, 1985. An examination indicates
that the works have a diversion capacity of 1300.000 cfs of water from:

SNAKE RIVER tributary to COLUNBIA RIVER

source, and a water right has been established as follows:

O C0D T CL ) £ O 0 £ O \ N VO 0O 0 0
N\ on N B N e N N N N N N e N e N N N e e e N N aa N N N N N NS

¢y DENEFICIAL USE PERIOD OF USE RATE OF DIVERSION ANNUAL VOLUME
POWER 01/01 to 12/31 1300.00 CFs

IOCATION OF POINT(S) OF DIVERSION: Lot 8( NESE), Sec. 29, Township 108, Range 21E
Rediversion NWSW , Sec. 1, Township 118, Range 18E
TWIN FALLS County

PLACE OF USE: POWER
TWN RGE SEC
118 18E 2 NESE

CONDITIONS/REMARKS :

1. This water right ia appurtenant to the described place of use.

2, This right is subject to all prior water rights and may be
forfeited by five years of non-use.

3. Modifications to or variance from this license must be made
within the limits of Section 42-222, Idaho Code, or the
applicable Idaho law.

4. Use of water under this right shall be non-consumptive.

5. A measuring device and lockable controlling works of a type
acceptable to the Department shall be permanently installed and
maintained as part of the diverting works.

6. The water right confirmed in this license for hydropower purposes
shall be junior and subordinate to all rights to the use of
water, other than hydropower, within the State of Idaho that are
initiated later in time than the priority of this license and
shall not give rise to any right or claim against any future
rights to the use of water, other than hydropower, within the
State of Idaho initiated later in time than the priority of this

license.
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CONDITIONS S

7.

8.

10.

11.

12.
13.

This license is issued pursuant to the provisions of Section 42-219, Idaho Code.
Witneas the seal and signature of the Director, affixed at Boise, this Zé: £

day of

BRI R R P IR RPN

»

Use of water under this water right will be regulated by the
watermaster of State Water District No. 01.

This right is subject to the provisions of Sections 42-205
through 42-210, Idaho Code, restricting the sale, transfer,
assignment, or mortgage of this right. Failure toc comply with
these provisions is cause for immediate cancellation of this

right.

The Department of Water Resources retains jurisdiction to require
the right holder to determine the rate of loss within his
facilities using a procedure approved by the Director of the
Department of Water Resources, and provide a source of
augmentation water to mitigate all losses.

Water diverted outside of the normal irrigation season can only
be diverted at such times as there are sufficient flows in the
Snake River to satisfy Idaho Power Co.'s water rights at its
Twin Falls and Shoshone Falls hydropower plants and any

other water rights diverting water from the Snake River.

This license shall be subject to review and possible amendment,
modification or cancellation by the Director of the Department
of Water Resources during or after June, 2019.

This project is known as the Low Line Drop Hydroelectric Project.
Point of rediversion is from Twin Falls Main Canal.

W Aaec

WATER RIGHT LICENSE

State of ldaho
Department of Water Resources

WATER RIGHT NO. 01-07009

L 197

Acting foR. Xeith Higginaongﬁgjlector 57
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CERTIFICATE OF CORPORATE STATUS
OF

(R

e —

PRUDENTIAL INTERFUNDING CORP.
I, PETE T. CENARRUSA, Secretary of State of the State of Idaho, hereby certify

that I am the custodian of the corporation records of this State.

I FURTHER CERTIFY That the records of this office show that the above-named
corporation was incorporated under the laws of Delaware and was issued a
certificate of authority in Idaho on October 1, 1984,

I FURTHER CERTIFY That the corporation’s authority to do business has not been

forfeited.

Dated May 10, 1985

G /7 Cmrna

SECRETARY OF STATE

R 0000 0

CCSSF 781
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|dentification No. 01-7009 ]

Form 204

7780
STATE OF IDAHO
DEPARTMENT OF WATER RESOURCES

REQUEST FOR EXTENSION OF TIME

To provide additional time in which to submit
proof of beneficial use on a water right permit,

Maurice Klaas, President

Twin Falls Canal Company of P, _ i
{Name) (Address)
State of Idaho , deposes and says:

I

That he is the holder-, or the duly authorized agent of the holder*, of Permit to Appropriate the Public

Waters of the State of ldaho No. 01-7009

That under the terms and conditions of said permit, work thereunder was required to be completed on or

before July 1 , 19 82,

That he has heretofore performed the following work described under said permit:

The Company has obtained F.E.R.C. exemption to construct. The Company has secured most

of needed right of ways.- The Conpany has negotiated a contract for sale of the power

and is presently working on plans, specifications and designs.

Costing $100,000.00

That he is unable to complete the remainder of the work within the required time for the following

After plans are campleted, construction can begin during non-irrigation

reasons, to-wit:

season beginning in the fall of 1982.

Wherefore, he asks that the Department of Water Resources extend the time for the completion of

July 1

obligations under said permit to
. u
1))-«-5?*""

proi-F

IT IS HEREBY ORDERED that the above application for extension of time be _APPROVED and the time

ACTION OF THE DIRECTOR, DEPARTMENT OF WATER RESOURCES

within which to submit the statement of beneficial use is extended to July 1, 1987.

—

b=d Signed this |©  dayof June , ,19 82

=

i,.._? Acting Chief, QOperations Burehu
-

€15.00 fee receivedby _ LAF” __ pate. Cl-0F-]72~ _ Receipt 4 23uf9

o —




Ident fication MNo. __

Application No. _01-7008

STATE OF IDAHO
DEPARTMENT OF WATER ADMINISTRATION

APPLICATION FOR PERMIT AT Y S s

To Appropriate the Public Waters of the State of Idaho
(TYPE OR PRINT IN INK)

. Name of applicant_____ Twin Falls Canal Company ..
post office address__ . P. 0. Box 326, Twin Falls, Idaho 83301  _ o
_ F Snake River o . _Columbia River _
Source of water SUEJp|y . o= T (Lot 8)% which is a tributary of =2 MTR1E RIVEY
. a. location of peint of diversionis. ~  NE Y of 8E Vi of Section 29 7Town5hip,i0,_§¢ﬁ
Range 21 EBM _ . Twin_Falls . ... . County; additional points of diversion if any: . _

"Salmon Falls Creek  Last point in Lots 4 & 7

bh. If water is not consumed, it will be discharged inte or -Snake-River - .. - atapointin_ "
of ... e of Section ]9_ . Township._._s,E_'___ Range _]_4 E_ B.M.__IW..'_']_‘Fal].§__(_:9!{rf.ty_
(Description is confluence of Snake & Salmon Falls Creek)
. Water will be used for the following purposes: . B
1,5 f h
AmoﬁnrQE_E/ /Sfor . power _ purpose from i:.;_qdia,n,,.fj__LA to.  Dec. 31 (both dates inclusive)
{cfs or acre-feet per annumi B
Amcount  for_ . _ purpese from _ o to__ {both dates inclusive)
[cfs or acre-feet per annumi
Amount  for o purpose from I 1< T {both dates inclusive)
‘cis or acre-fect per annuned
- Total quantity 1o be appropriated: (*Change made as per telephone conversation
. on
a. 1,500 ¢/f/s  cubic feet per second and’or 5/12/77) ADM

b . . ... acre feet per annum.

3,000 A/F per day for each day 1,500 c¢/f/s available.

. Proposed diverting works:

a. Description of ditches, flumes, pumps, headgates, etc._._ Headworks_in canal, penstock and
powerplants.

h Height of storage dam none  feet, active reservoir capacity _NONE.  _ _ acre feel; total reservoir
capacity . . NONE  4cre feet, materials used in storage dam:_canal earth fill - _headworks
ncrete. :
Period of year during which storage will occor Eiefoco_ﬁie____ i _incluysive.
e Day (Mo Day)
¢ Proposed well diameter 15 __ . __inches; proposed depth of welt s . __feet.

a. Time required for the completion of the works and application of the water to the prcxpoéed beneficial use

15 _5___ Y ears

b Estimated construction cost s 3 5,000,000.00.. ..

8. Description of proposed uses:

a If water is not for irrigation:
(1Y Give the place of use of water: NE wof  SE  '4of Section_ 2 _ _ Township 11 S.
Range 18 E.. BM
(21 Amount of power 10 be generated: 13,500 hp under 100 _feet of head
i3) List number of each bind of livestock to be watered None
Idaho Power or Bonmeville Po'wg;:nunmm of families 1o be

t1 Name of mumapality to be served
supphed with domestic water

(5} (f water 1s ta be us~d for other purposes describe: POtent1a] COO]ing for thermal power.




b If water is for irrigation, indicate acreage in each subdivision in the tabulation beiow:
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Total number of acres to be irrigated_____

c. Describe any other water rights used for the same purposes as described above N/AA .

9. a. Who owns the property at the point of diversion _Agphcant

b. Who owns the land fo be irrigated or place of use _ Applicant owns right Of ways - DOSS1b1]1ty of need
to acquire additional private ground. _
c. If the property is owned by a person other than the applicant, describe the arrangement enabling the

applicant to make this filing___None needed as now contemplated.

10. Remarks _Applicant would utilize water in _canal syste m_;g_a]so generate power as
' we11 as suppng)rr1gat1on needs during irrigation_season. Use other than

T _— E— e e e —
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Froposed Priority_3/30/77

Received by__fC%L: Date_ 3 2¢ 77 Time . ¥ 35:/’ | B ' -
Preliminary check hyADM Fee $M1 S5, ;72 77 - T
Receipted by_}éé_ Date 7/5’/7/) : %37023 AP X 1977
Publication prog: by,,ﬁ,lﬁ Date _ é? 77 )

~ e
Published in_

Publication dates _ /f ¥ 5//2/77 o
Pubtication approved/‘_{ﬁ. Date_ %@/7?

Pricrity reduced to_______ _ _ Reason._

Soutiein District Office

Protests filed by:

Copies of protests forwarded by

Hearing held by Date :
Recommended for ( aéproval Henial by_G(D,,,,,,, .

ACTION OF THE DIRECTOR, DEPARTMENT OF WATER ADMINISTRATION

This is to certify that | have examined Application for Permit to appropriate the public waters of the State of

Idaho No. M and said application is herety APPROVED

ey

1. Approval of said application is subject to the following limitations and conditions:

a. SUBJECT TC ALL PRICR WATER RIGHTS.

b. Proof of construction of works and application of water to beneficial use shall be submitted on or

before Ju]y 1 , 19 82 .

¢. Other; For Ticensing purposes a_scientific measurement of the diversion
rate of the system as it is normally operated shall bé provided by either
properly installing an approved type of measuring device or by having a
professional engineer certify the rate of diversion to the Department
prior to submitting proof of beneficial use of water.

The permit holder must comply with the Federal Power Commission.

Witness my hand this éﬁ day of July 1977

Director

VILL LIRS




Affidavit of Publication -

STATE OF IDAHO, _
COUNTY OF TWIN FALLS Nt 5974

___________________________ being first duly sworn upon

oath, depose and say that [ am ___FXinc, Clerk of the TIMES-NEWS,
published daily, except Saturday, at Twin Falls, Idaho, and do solemnly swear that a copy
of the notice of advertisement, as per clipping attached, was published in the regular and

entire issue of said newspager, and not in any supplement thereof, for ____two
. Thursdays . . ;

consecutive . ______ T ______ _______ , commencing with the issue dated

- May 5 . . 19___7_2_, and ending with the issue dated

And 1 do further certify that said newspaper is a consolidation, effective Feb 18,
1042, of the Idaho Eveni:{f Times, published therctofore daily except Sunday, and the
Twin Falls News, published theretofore daily except Monday, both of which newspapers
prior to consolidation had been published under said names in said city and county con-
tinuously and uninterruptedly during a period of more than twelve consecutive months, and
said TIMES-NEWS, since such consolidation, has been published as a daily newspaper
except Saturday, under said name in said city and county continuously and uninterruptecﬁi.

And I further certify that pursuant to Section 80-108 Idaho Code, Thursday of each
week has been designated as day on which legal notice by law or by order of any
court of competent jurisdiction within the state of 1daho, to be published weekly, will be
published; and that at the head of the editorial column of said combined newspapers, and
in each issue thereof, Thursday is announced ag the day on which said legal notices will
be published. > <




State of Ia“ao

DEPARTMENT OF WATER RESOURCES

1301 North Orchard Street, Statehouse Mail, Boise, Idaho 83720-9000
Phone: (208) 327-7900 FAX: (208) 327-7866

CECIL D. ANDRUS
GOVERNOR

R. KEITH HIGGINSON
DIRECTOR

March 14, 1994
SOUTH FORKS JOINT VENTURE
C/C IDA WEST ENERGY CO
1199 SHORELINE LANE #310
BOISE ID 83702

RE: WATER RIGHT NO. 01-07009
Dear Water Right Holder(s):

Enclosed herewith is a copy of the Water Right License issued on
the above referenced permit.

Sincerely

Enclosure

L T T
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MEMORANDUM

TO: File 01-07009
FROM: Sharla
DATE: March 7, 1994

RE: License Review

In May of 1992, Gary Spackman processed an assignment of permit and
collateral assignment documents. At that time, Gary prepared a
memorandum outlining conditions to be placed on the license. A
license was subsequently prepared and routed to Norm for signature.

Norm returned the 1license unsigned, with several concerns.
Specifically he wanted to have the collateral assignment addressed
in terms of what effect license issuance would have on said
assignment. He indicated that pre-licensing correspondence would
be appropriate to send to all parties involved, including Twin
Falls Canal Co.

Second, he desired to have the point of diversion in Section 1,
T11S, R18E identified as being diverted from the canal. This had
also been outlined by Gary.

Finally, Norm wished to make a slight change in the wording of the
condition regarding review by the Director in June, 2019.

After thorougly reviewing the assignment and collateral assignment
documents, I am convinced that issuance of a license will in no way
have an adverse effect on these documents. In fact, the documents
in several instances use expressions such as "the permit and any
license which may be issued to replace the permit". I do not feel
that pre-license correspondence is necessary, however, it is
appropriate to send a copy of the license to each of the parties
involved.

The second and third items of concern have been addressed; changes
were made to the license reflecting these concerns.

fop ST BREY

APR 071894




LORRCY 63001

UNITED 6TATES OF AMERICA
PRDERAL ENRIOY RBGULATORY COMMNISSION

Project No. 3216-001
Idaho ND.. 0f- do 09
O~ 7071

South Forks Joint Venture

ORDERR AMENDING EXEMPTION POR BMALIL
CONDUIT EYDROTZLECTRIC FACILITIES

(Issued January 27, 1993)

on October 29, 1992, Scuth Forks Joint Venturas {South
Forks), sxemptee for the Low Line Canal Drop Project, FERC
No. 3216, filed an application for an amendment of their
amption' to show a change in the project's total installed
" wacity. The Filing indicates that the project contains two
erating units, each with an installed capacity of 4,000 kW and
i ydraulic capacity of 650 cfs. The examption indicates that
«..¢ project would contain a single 9,000-kW unit with a hydraulic
capaclty of 1,500 cfs.

In a letter dated December 11, 1992, South Forks aexplaina
that they bought the constructed project from the previous owner
in 1992. The exssptes believes that the previous owner installad
the two 4,000-kW units because the additional cost of the single
9,000-kW unit surpassed the possible ravenues from the larger
genarating capacity.

South Forks notified the stats and federal fish and wildlife
sgencies concerning the changes in the number of units and the
installed capacity of the project. In a letter dated December 21,
1992, the Idaho Department of Fish and Game indicatea they do not
object to the changes. The U.S. Fish and Wwildlife Service did
not comment.

The Commission’s staff finds that the decrease in the
projectts installed capacity does not result in any additional
adverse environmental sffects other than those identified during
processing of the exemption. Therefors, this order will amend
the exemption to show that the project contains two generating
units with a total installed capacity of 8,000 kW.

w& Director orders:

(A) The total authorized installed capacity of the Low Line
canal Drop Project, FERC No. 3216, ls 8,000 kW.

{B) Tha project description is revised to indicate that the
povwerhouss contains two generating units, each rated at 4,000 kW.

1 13 FERC §62,294, issued December 18, 1980.

DC-A-2

foien Tab 0

L

(C} This order constitutes final agency action. Requests
for rehearing by tha Commission may be filed within 20 days
of the date of issuance of this order, pursuant of 18 C.F.R. §385.713.

Y \(\mNmWhrl|lltvlili!rl

J. Mark Robimmon
pirector, Division of Projeat
compliasnce and Adninistration

[ 3?
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RECEIVED

FEB 4 1993
Dopertment of itor Rasourog




BENEFICIAL USE FIELD REPORT REVIEW

TO: FILE 01-7009

FROM: SHARLA CURTIS

RE: PRIQORITY ADVANCE REVIEW
DATE: 13-MAY-1992

This review memo is prepared to show the process for determining
what elements were involved in advancement of the priority.

DATE JULIAN
PERMIT
Permit priority Date: MARCH 30 1977 89
EXAM FEE NOTICE
Exam Fee Notice Date: AUGUST 11 1987 223
Exam Fee/Info Sheet Received Date: JANUARY 07 1988 372
Exam Fee or Info Due Date: OCTOBER 10 1987 283
Days Late: 89 DAY(S)
CERTIFIED EXAM
Exam Received Date: JANUARY 07 1988 7
Exam by Examiner Due Date: AUGUST 11 1988 223
Days Late: 0 DAY(S)
NEW PRIORITY DATE
Original Priority Date: MARCH 30 1977 89
Total Days Late: 89 DAY(S)
New Priority Date: JUNE 27 1977 178
RCTN S | Ak E?i'ig




MEMORANDUM

TO: File No. 01~7009 in the Name of South Forks Joint Venture
(Twin Falls Canal Co.)

FROM: Gary SpackmanAéLV/’

DATE: May 13, 1992

RE: Licensing Provision and Assignment of Permit

As per my letter dated March 13, 1992, water right no.
01-7099 has been assigned to South Forks Joint Venture by the
Twin Falls Canal Company and Bonneville Pacific Corporation. The
assignment document also shows TitleFact as a secured party.
Titlefact should probably be entered in the records of the
Department as a secured party. I have reviewed the field
examination, and believe we can issue a license as described by
the field examination.

The initial diversion from the Snake River at Milner Dam
should be described as the original point of diversion, because
the Milner heading of the Twin Falls Canal is the point where
water is diverted from the natural water course. The diversion
from the Twin Falls Canal should also be identified. I do not
see how it qualifies as a point of rediversion, however. I think
it should be described in remarks, although it may be more
difficult to search for the diversion from the canal to the
penstock if located in remarks.

The estimate of the flow rate submitted by the certified
examiner is adequate, even though the flow was not actually
measured. The examiner read the kilowatts produced, and, from
the number of kilowatts, calculated from the rating curve how
much water was passing through the turbines. The examiner
estimated a flow of 860 cfs at the time of measurement. Records
collected by George Austiguy, which are contained in the file,
show a flow on October 20, 1986, the date of the examination, of
815 cfs.

The information gathered by George also shows flow rates
exceeding 1300 cfs. If the turbines are rated to accept 1300
cfs, they probably operate at least at a flow rate of 1300 cfs.

The following conditions should be placed on the license:
Bl

1. Use of water under this permit shall beznqg:ggnsumptive.

3 0?1394




2. A measuring device and lockable controlling works of a
type acceptable to the Department shall be permanently installed
and maintained as part of the diverting works.

3. The water right acquired under this permit for
hydropower purposes shall be junior and subordinate to all rights
to the use, other than hydropower, within the state of Idahc that
are initiated later in time than the priority of this permit and
shall not give rise to any ride or claim against future rights to
the use of water, other than hydropower, within the state of
Idaho initiated later in time than the priority of this permit.

4. The Department of Water Resources retains jurisdiction
to require the permit holder to determine the rate of loss within
his facilities using a procedure approved by the Director of the
Department of Water Resources, and provide a source of
augmentation water to mitigate all losses.

5. Use of water under this permit shall be administered by
the watermaster of state water district no. 01.

6. Water diverted outside of the normal irrigation season
can only be diverted at such times as there are sufficient flows
in the Snake River to satisfy Idaho Power Co.’s water rights at
its Twin Falls and Shoshone Falls hydropower plants and any other
water rights that have an earlier priority than this water right.

7. This license shall be subject to review and possible
amendment, modification or cancellation by the Director of the
Department of Water Resources in June, 2019.




HawLey TrRoOxELL ENNIS & HAwLEY

ATTORNEYS AND COUNSELORS
FIRST INTERST. T
RST INTERSTATE CENTER POCATELLO OFFICE

SUITE 1000 125 NORTH GARFIELD
POST OFFICE BOX 1617 POST OFFICE BOX 4167

RaNDOLPH J. HiLL BOISE, IDAHO 83701 POCATELLQ, IDAHO 83205

TELEPHONE TELEPHONE
{208) 244-6000 (208} 233-0845

FAX
{208} 242-3829

May 5, 1992

Gary Spackman

Manager, Water Right Permits Section
Department of Water Resources

1301 North Orchard Street
Statehouse Mail

Boise, Idaho 83720-9000

Re: Water Permit No. 01-7009 in the name of South
Forks Joint Venture (Low Line Project)

Dear Gary:

I am in receipt of your letter dated April 30, 1992
requesting a copy of the letter which you issued approving the
assignment of the above-referenced permit. According to my
records, I have sent you a copy of that letter on two previous
occasions. However, it appears that the letter was lost
somewhere in transmission. Accordingly, I am enclosing yet
another copy for your files.

I can certainly appreciate the irritation you have
experienced in not receiving documents promptly when you so
graciously work within the schedules of various parties who
develop, buy or sell hydroelectric projects in this state. I am
very appreciative of all your efforts and am disturbed that you
feel that you have not been given the same courtesy, which you
clearly deserve.

I do not know why the two previous transmissions of the
enclosed document have not been received in your files, but I

accept full responsibility for any mistakes or foul-ups that may
have occurred on this end. Please accept my apologies.

Mirparimry

APR 971994




——

HAwLEY TROXELL ENNIS & HAWLEY

Gary Spackman
May 5, 1992
Page 2

Again, Gary, thank you for all your assistance over the
last several months in connection with the various projects in
which we have been involved. Your prompt attention has always
been, and will continue to be, appreciated by all concerned.

Sincerely,

Randolph J. Hill

RIH:akn
Enclosure
Messenger
File 4100-15
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State of Idaho

DEPARTMENT OF WATER RESOURCES

1301 North Orchard Street, Statehouse Mail, Boise, Idaho 83720-90600
Phone: (208) 327-7900 FAX: (208) 327-7866

CECIL D. ANDRUS
GOVERNOR

R. KEITH HIGGINSON
DIRECTOR

March /3, 1992

President —- ——

South Forks Joint Venture —_—.

c/o Ida-West Energy Company
1199 Shoreline Lane, Suite 310
Boise, ID 83702

Vaughn E. Buck

CIBC 1INC.

200 West Madison Street
Suite 2300

Chicago, Illinois 60606

Edwin F. Feo, Esqg.

Milbank, Tweed, Hadley & McCloy

601 South Figueroca Street, 30th Floor
Los Angeles, CA 90017

RE: Trust Agreement and Collateral Assignment of Water Permit
No. 01-7009

Ladies and Gentlemen:

This office has received an executed copy of a Trust
Agreement and Collateral Assignment of Water Permit No. 01-7009
dated as of March , 1992 (the "Collateral Assignment"),
among South Forks Joint Venture, an Idaho joint venture (the
“Company"), TitleFact, Inc., an Idaho corporation (the "Title
Company"), and CIBC Inc., a Delaware corporation {the "“Lender"),
pursuant to which the Company has granted and assigned a first
priority security interest in all of its right, title and
interest in and to the above-referenced water permit (the "Water
Permit") to the Title Company, as trustee for the benefit of the
Lender.

This office has also received a copy of (i) the Lease and
Assignment Agreement Dated March 16, 1984, and the Assignment of
Water Rights and permit dated August 3, 1984, assigning the Water
Permit from Twin Falls Canal Company, an Idaho non-profit
corporation (“"TFCC"), to Bonneville Pacific Corporation, a
Delaware corporation ("Bonneville"), (ii) the Second Assignment
cof Water Rights and Permit dated March ZZ . 1992, assigning the
Water Permit from Bonneville and Magic Valleyk;o the Company

RS .
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March ZZ , 1992

Page 2

{(such assignments collectively referred to herein as the
"Assignments")., In addition, this office has received
certificates from the office of the Secretary of State of the
State of Idaho verifying that the Company, and the Title Company
are qualified to do business in Idaho.

Based upon our understanding of the information contained in
the Collateral Assignment, the Lender has agreed to provide
financing to enable the Company to, among other things, refinance
an existing loan secured by the Low Line Drop Hydroelectric
Project (the "Project") provided by The Prudential Interfunding
Corp., a Delaware corporation, pursuant to the Credit Agreement
dated as of March _/3 , 1992 (the "Credit Agreement"), between
the Company and the Lender. This office also understands that,
(i) as a condition to the making of the loan under the Credit
Agreement, the Lender has required that the Assignments be
executed and delivered and (ii) as part of the security for the
Obligations (as defined in the Credit Agreement), the Lender has
required that the Water Permit be assigned to the Title Company,
as trustee for the benefit of the Lender, in order to protect the
Lender’s interest in the Water Permit.

We find that the Assignments and the Collateral Assignment
satisfy the requirements of Idaho Code Section 42-206 through
42-210. Specifically, the Title Company is a qualified entity to
hold the Water Permit, as trustee, as collateral security, in
accordance with the laws of the State of Idaho. Therefore, the
Assignments and the Collateral Assignment are consented to and
approved by the Idaho Department of Water Resources, as of the
date of this letter.

As of the date of this letter, the Water Permit is valid.

Please note that the Company will continue to be listed as
the owner of record of the Water Permit. The Department
acknowledges the collateral assignment to and security interest
of the Title Company as trustee on behalf of the Lender, the
first secured party with respect to the Water Permit. It is the
ultimate responsibility of the parties to the Security Agreement
to insure that the terms thereof are properly enforced.

Sincerely,

Sk

GARY ACKMAN, Manager
Water Right Permits Section
GS:js
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State of Iaaho

DEPARTMENT OF WATER RESOURCES

1301 North Orchard Street, Statehouse Mail, Boise, Idaho 83720-9000
Phone: (208) 327-7900 FAX: (208) 327-7866

CECIL D. ANDRUS
GOVERNOR

R. KEITH HIGGINSON
April 30, 1992 PIRECTOR

Randy Hill, Attorney at Law
P.0O. Box 1617
Boise, ID 83701

RE: Permit to Appropriate Water No. 01-7009 in the Name of South
Forks Joint Venture (Low Line Project)

Dear Randy:

We have patiently waited for an executed copy of a letter
which I issued approving the assignment of permit no. 01-7009.
The letter was undated for your convenience. My secretary has
called at least twice for a copy, and we have not yet received
one.

I can appreciate that your schedule is demanding. I also
recognize that we have a responsibility to serve the public.
There are many other public demands upon my time other than the
immediate demands which these hydropower assignment approvals
seem to entail. I would appreciate some reciprocal promptness in
returning documents for our files.

Respectfully,

B Sicirin

GARY SPACKMAN, Manager
Water Right Permits Section

GS:js




HawLey TROXELL ENNIS & HAWLEY

ATTORNEYS AND COUNSELORS

FIRST INTERSTATE CENTER
SUITE 1000

PQCATELLO OFFICE
125 NORTH GARFIELD

POST OFFICE BOX 1817 POST OFFICE BOX 4167
RANDOQLPH J. HILL . BOISE, IDAHO 83701 POCATELLG, IDAHO 83205
TELEFPHONE TELEPHONE
} A 3 (208) 344-8000 (208) 233-0648
I g
e, FAX
B b (208} 342-3829
Depertment of Water Resources

March 16, 1992

-
e Y T oy

Gary Spackman

Manager

Water Right Permits Section
Department of Water Resources
1301 N. Orchard Street
Statehouse Mail

Boise, Idaho 83720-9000

Re: Lowline Drop Hydroelectric Facility
Project Financing
Water Permit No. 01-7009

Dear Gary:

As promised, I am enclosing for filing in the permanent
records of the Idaho Department of Water Resources originally
signed counterparts of (i) the Second Assignment of Water Rights
and Permit No. 01-7009 and (ii) the Trust Agreement and
Collateral Assignment of Water Permit No. 01-7009, in each case
referenced in your letter dated March 13, 1992, pursuant to which
South Forks Joint Venture, an Idaho joint venture, obtained
ownership of such water permit and assigned a security interest
therein to TitleFact, Inc., as trustee for the benefit of CIBC
Inc., as collateral security for a loan made by CIBC to such
joint venture for purposes of refinancing the above-referenced
project.

It is my understanding that the records of the
Department of Water Resources will now reflect South Forks Joint
Venture as the owner of such water permit and TitleFact as the
party holding the water permit as collateral security for the
benefit of CIBC Inc.

ﬁ;-‘:.‘
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HAWLEY TROXELL ENNIS & HAWLEY

Gary Spackman
March 16, 1992
Page 2

Again, thank you for all your assistance on such short
notice. Please call me if you have any questions.

Sinc ly,

Rahdolph 3% Hill

RJH:akm
Enclosures
File 4100-15




SECOND ASSIG NT _OF WATER RIGHTS AND
PERMIT NO. 01-7009
THIS SECOND ASSIGNMENT OF WATER RIGHTS AND PERMIT

NO. 01-7009 (this "Assignment"), is made and entered into this
/3t4 day of March, 1992, by and among MAGIC VALLEY HYDROELECTRIC
PARTNERS, LTD. 1984, a Utah limited partnership ("Magic Valley"),
and BONNEVILLE PACIFIC CORPORATION, a Delaware corporation
("Bonneville"), collectively the "ASSIGNORS"; and SOUTH FORKS
JOINT VENTURE, an Idaho joint venture, the "ASSIGNEE," formed by
and between SOUTH FORKS HYDRO COMPANY, an Idaho corporation, and
TWIN FALLS ENERGY COMPANY, INC., an Idaho corporation {("TFEI");
THE PRUDENTIAL INTERFUNDING CORP., a Delaware corporation

("Prudential"); TWIN FALLS CANAL COMPANY, an Idaho corporation

("Canal Company"):; and TFEI.

RECITALS

A. Canal Company has cobtained an approved Application
for Permit to Use Water Resources in the State of Idaho, Permit
No. 01-7009 (the "Permit"); and .

B. Pursuant to that certain Assignment of Water
Rights and Permit, dated August 3, 1984, entered into by and
between Canal Company as assignor and Bonneville as assignee,
Canal Company assigned all of its right, title and interest in
and to the Permit to Bonneville for the purpose of holding the

K.

Permit for and on behalf of the Low Line Drop Hydroelectric"“?}gﬁ )
4y
FARATY >
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SECOND ASSIGNMENT OF WATER RIGHTS AND PERMIT NO. 01-7009 - 1




Project (the "Project"), a hydroelectric project located on the
Low Line Canal, which canal being part of the Northwest Quarter
of the Southwest Quarter of Section 1, Township 11 South, Range
18 East of the Boise Meridian, and the North 1/2 of the Southeast
Quarter of Section 2, Township 11 South, Range 18 East of the
Boise Meridian, Twin Falls County, Idaho; and

c. Bonneville is the general partner of Magic Valley;
and

D. Pursuant to that certain Purchase and Assignment
Agreement, dated October 31, 1984, entered into by and between
Bonneville and Magic Valley, Bonneville assigned all of its
right, title and interest in and to the Permit to Magic Valley;
and

E. Pursuant to that certain Security Agreement dated
May 15, 1985, entered into by and among Prudential, Magic Valley
and Utah Renewable Resources, Inc., a Utah Corporation, d/b/a
Turbine Generator Service, Magic Valley assigned all
authorizations and any other rights necessary to own, operate and
use the Project or that relate to or concern the Project to
Prudential as collateral for that certain Credit Agreement dated
November 19, 1984, entered into by and between Magic Valley, as
debtor, and Prudential, as creditor; and

F. Pursuant to that certain Security Agreement, dated
May 15, 1985, entered into by and between Bonneville and
Prudential, Bonneville assigned all of Bonneville's gﬁﬁht;rtigki_

X g::.?ng?
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and interest in and to the Permit to Prudential as additional
collateral for the above referenced Credit Agreement; and

G. Bonneville and Magic Valley, as assignors,
Assignee, Prudential, Canal Company and TFEI have entered into a
Consent and Second Amendment to lease and Assignment Agreement
whereby Magic Valley and Bonneville have assigned all of their
right, title and interest in and to the Lease and Assignment
Agreement (Low Line Drop) dated March 16, 1984, entered into by
and among Canal Company and Bonneville, as amended by the First
Amendment to Lease and Assignment Agreement entered into by and
among Canal Company, Bonneville and Magic Valley, dated as of
November 16, 1984, to Assignee (the above referenced Lease and
Assignment Agreement as amended and assigned is hereinafter
referred to as the "Lease Agreement"); and

H. Pursuant to that certain Settlement Agreement
entered into by and among Prudential, Bonneville, Magic Valley,
TFET and Canal Company, and that certain Addendum to Settlement
Agreement entered into by and among Prudential, Canal Company and
TFEI, the parties thereto settled variocus disputes among them
arising out of the Project and agreed, among other matters, to
*the assignment by Bonneville and Magic Valley of the Permit to
TFEI and to the release of claims to the Permit by Prudential.

I. Pursuant to that certain Order Authorizing Debtor
to Compromise Disputed Claims (Prudential/TFCC), dated

February 27, 1992, issued by the United States Bankruptcy Court

éﬁf‘f’ﬁtﬂ Aren
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for the District of Utah, In re Bonneville Pacific Corporation, the
Bankruptcy Court approved the above referenced Settlement
Agreement and Addendum to Settlement Agreement and authorized the
assignment of the Permit by Assignors to Assignee.

NOW, THEREFORE, in consideration of the above recitals,
and in further consideration of the mutual promises and covenants
of the parties hereto, the parties agree as follows:

1. Assignment. Effective as of the date on which
this Assignment is made and entered into (the "Effective Date"),
Assignors hereby assign to Assignee all of their right, title and
interest in and to the Permit to hold and use for and on behalf
of the Low Line Drop Hydroelectric Project during the entire term
of the Project, as more specifically set forth in the Lease
Agreement.

2. Assumption. Assignee hereby accepts the
assignment of the Permit in accordance with the terms hereof.

3. Use of Permit. Assignee agrees to allow the
rights and interest referred to in the Permit to be used in
connection with the Low Line Drop Hydroelectric Project in
accordance with the Lease Agreement.

4. Assignors' Representations. To induce the
Assignee to accept this Assignment and the rights and obligations
pursuant thereto, Bonneville and Magic Valley represent to

Assignee as follows:
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(a) To the best knowledge and belief of
Assignors, the Permit is in full force and effect; and

(b) To the best knowledge and belief of
Assignors, the Permit is assignable; and

(c) The Department of Water Resources, State of
Idaho, has issued its approval of this Assignment and
no additional authorization, consent or approval, which
has not been obtained, is necessary for the due
execution, delivery and performance by Assignors of
this Assignment.

5. Assignee's Covenants. In consideration of the

execution and delivery of this Assignment, Assignee covenants
with Bonneville, Magic Valley and Canal Company as follows:

(a) Assignee will, from and following the
Effective Date, duly keep, observe and perform all
terms, conditions and provisions of the Permit that are
to be kept, observed and performed by the Assignee;

(b) Assignee will not further assign the rights
or Permit conveyed hereunder without the prior written
consent of Canal Company and the prior written consent
of the Department of Water Resources, State of Idaho;
and

(c} At the end of the lease and assignment term
as described in the Lease Agreement, Assignee will

assign the Permit to Canal Company. géﬁfﬁﬁm.ﬂig:
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6. Consent. Canal Company, TFEI and Prudential
hereby consent to the assignment of the Permit to Assignee.

7. Release. Prudential and TFEI hereby release all
of their right, title and interest in and to the Permit to
Assignee.

8. Counterparts. This Assignment may be executed in
any number of counterparts, all of which when taken together
shall constitute one agreement binding on all parties,
notwithstanding that all parties are not signatories to the same
counterpart.

9. Further Assurances. The parties each agree, at
the request of the other party, at any time and from time to time
after the date hereof, whether before or after the Effective
Date, to execute and deliver all such further documents, and to
take and forbear from all such act{on, as may be reasonably
necessary or appropriate in order more effectively to confirm or

carry out the provisions of this Assignment.
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SENT BY:BOISE, 1D .5 3-10-92 ¢

17:01

HAWLEY TROXF11:-

IN WITNBSS WHEREOF, the partles hereto have caused this

Asgpignment to be aexecuted by their duly authorized officers or

representatives as of the day and year first written above.

ASSIGNORS : Bonneville:

ASSIGNER:

SECOND ASSIGNMENT OF WATER RIGHTS AND PERMIT NO,

BONNEVILIE PACI¥IC CORPORATION, a
Delawvare corporation

= V:ru.-ffﬁéwbgpmr ACr OROT 73T

' MAGIC VALLEY HYDROELECTRIC

PARTNERS, LTD. 1984, a Utah
limited partnarship

By: Bonneville Pacific
Corporation, a Delaware
corporation

Its: General Partner

By @% C%&.
Its vice PLCEID M- Acg surTIsvg

SOUTH PORKS JOINT VENTURE, an Idaho
joint vanture

Sonth Forks Hydro Company, an
Idaho corporation
Joint. Venturer

By
Its

Twin Falls Eﬁergy Company,
Inc., an Idaho corporation

Its: Joint Venturer

By
Its

2) -~

e
ey
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IN WITNESS WHEREOF, the parties hereto have caused this

Assignment to be executed by their duly authorized officers or

representatives as of the day and year first written above.

ASSIGNORS: Bonneville:

ASSIGNEE:

BONNEVILLE PACIFIC CORPORATION, a
Delaware corporation

By
Its

MAGIC VALLEY HYDROELECTRIC
PARTNERS, LTD. 1984, a Utah
limited partnership

By: Bonneville Pacific
Corporation, a Delaware
corporation

Its: General Partner

By
Its

SOUTH FORKS JOINT VENTURE, an Idaho
joint venture

By: South Forks Hydro Company, an
Idaho corporation
Its: Joint Venturer

By /Z//
Its ﬁz‘s ’

By: Twin Falls Energy Company,
Inc., an Idaho corporation
Its: Joint Venturer

o Sl ) bl
2 e

Its
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PRUDENTIAL: THE PRUDENTIAL INTERFUNDING
CORP., a Delaware
corporation,

TFEI: TWIN FALLS ENERGY COMPANY, INC., an

Idaho corporation

By

Its

CANAL COMPANY: TWIN FALLS CANAL COMPANY, an Idaho

corporation,

By

Its

SECOND ASSIGNMENT OF WATER RIGHTS AND PERMIT NO.
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PRUDENTIAL:

TFEI:

CANAL COMPANY:

THE PRUDENTIAL INTERFUNDING
CORP., a Delaware
corporation,

By
Its

TWIN FALLS ENERGY COMPANY, INC., an
Idaho corporation

oy /ﬁ»ﬁfw Qé@

Its '

TWIN FALLS CANAL COMPANY an Idaho
corporation,

, HelfuZs ol
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i
~ SENT BY:BCISE, ID 3 3-10-92 ¢ 17:0215 HARLEY TROXELL- 8013638557+# 6/13

sTaTe oF blah )
a L ]
county of Speedhake) ™

this _ |O day of March, 1992, before me,
a Notary Public in and for said State,
parsonally appearsd 2 C. M onggd ., known or

identified to me to bhe the

("Bonneville™) that executed thg above instrument or the person
who exscuted the instrument on Hehalf of Bonneville and
acknowledgad to me that Bonnaville exscutsd the same.

IN WITNESS WHEREOF, I [have hersunto set my hand and
affixed my official seal the day and year :.n this cert:.ficato
. v filret above written. : :

NOTAR‘PLH it

DEBRA ANR JONES |
3845 South 2700 a8
Sait Lake Crt; Uta:r 84'0% l
My Commissior Expires
June 17 1892 ;

STATE Os UTal:

STA’I'E OF Loket by ) \
e &8,
County Of&,zi&@t_—)

_ &
On thie [ day of uatch, 1992, bofore e,
. & notary public in and for eaid

ate, personally appeared
or identiffed to me to be the | _ n
BONNEVILLE PACIFIC CORPORATION, a Delattare corporat or(_
general partner of MAGIC VALLEY HYDRORBLECTRIC PARTNERS, LTD.
1984, a Utsh limited partnership ("Magic Valley") that executed
the above instrument or the person who executesl the instrument on
behalf of Magic Valley and acknowledged to me that Magic valley
egeoutad the same.

- . IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my official seal the day and year in this certificate

tirst above written.

M _erirg . ARG

NOTARY PUBLIC

oegp nJONEs | | O bg o Jomsa
A
Sm:: Lake Lyity Utan sims Nota lilc for _

My Commission Expires Residing at

June 171992 0 p
) My conmissicon expilres (g-{72, 1
STATE OF UTAH ’

SECOND ASSIGNMENT OF WATER RIGHTS AND PERMIT NC. 01-7009 - 9

e 'EE'"
9

A_ 1350

Y 7]994




STATE OF T DANHD )
) )
county of TTwin sy

on this)i%éél day of March, 1992, before me,

Norio 77 , ,a Notary Public in and for said
State, personally appeared : , known orxr
identified to me to be.the of SOUTH FORKS HYDRO

COMPANY, the corporation that executed the within instrument or
the person who executed the instrument on behalf of said
corporation, and acknowledged to me that such corporation
executed the same as joint venturer of South Forks Joint Venture,
an Idaho joint venture.

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my official seal the day and year in this certificate

first above written.
Notary Public for __ T
Residing at y
My commission expires __ ¢-7°, 19

STATE OF _ZDAND )
. )
County of Zuyn Fa/ld)

Oon this %ay of March, 1992, before me,

ﬁ7}21v2? / , 4 Nota Public in and for said
State, personally appeared , known or
identified to me to be the of TWIN FALLS ENERGY
COMPANY, INC., the corporation that executed the within
instrument or the person who executed the instrument on behalf of
said corporation, and acknowledged to me that such corporation
executed the same as joint venturer of South Forks Joint Venture,
an Idaho joint venture.

8S.

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my official seal the day and year in this certificate
first above written.

Notary Public for.
Residing at ) X
My commission expireds

Ln
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STATE OF M M )
) ss.
County of 224&552 )

day of March, 1992, before me,

a Notary lic, in and for said State,
; known or
identified to me to be a Hinanel_of THE PRUDENTIAL

INTERFUNDING CORP., a Delawarefcorporation ("Prudential") that
executed the above instrument or the person who executed the
instrument on behalf of Prudential and acknowledged to me that
Prudential executed the same.

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my official seal the day and year in this certificate

first above written.

Notary Public for
Residing at./,

My commission expires -

STATE OF ) NOTARY PUBLIC OF NEW RS2
) ss. Commission Expires
County of ) My June 1, 1995
On this day of March, 1992, before me,
, a Notary Public in and for said

State, personally appeared , known or
identified to me to be the of TWIN FALLS CANAL

COMPANY, the corporation that executed the within instrument or
the person who executed the instrument on behalf of said
corporation, and acknowledged to me that such corporation
executed the same.

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my official seal the day and year in this certificate
first above written.

Notary Public for
Residing at
My commission expires

S ~f‘f?
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STATE OF )
} ss.
County of )

Oon this day of March, 1992, before ne,

, a Notary Public in and for said State,
personally appeared ;, Known or
identified to me to be a of THE PRUDENTIAL
INTERFUNDING CORP., a Delaware corporation ("Prudential"™) that
executed the above instrument or the person who executed the
instrument on behalf of Prudential and acknowledged to me that
Prudential executed the same.

IN WITNESS WHERECF, I have hereunto set my hand and
affixed my official seal the day and year in this certificate
first above written.

Notary Public for
Residing at
My commission expires ;s 19

STATE OF _LDANA )
- ) s
county of _Jyym FU3)

Oon this day of March, 1992, before me,

/80T A, a Notary lic in and for said
State, personally appeared . ; known or
identified to me to be the of TWIN FALLS CANAL
COMPANY, the corporation that executed the within instrument or
the person who executed the instrument on behalf of said
corporation, and acknowledged to me that such corporation
executed the same.

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my official seal the day and year in this certificatae
first above written.

Notary Public for
Re31dinq at

-

Ry oy
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day gf March, 1992, before me,

' a Notary lic in and for said
State, personally appeared , known or
identified to me to be the of TWIN FALLS ENERGY
COMPANY, INC., the corporation that executed the within
instrument or the person who executed the instrument on behalf of
said corporation, and acknowledged to me that such corporation
executed the same.

IN WITNESS WHERECOF, I have hereunto set my hand and
affixed my official seal the day and year in this certificate
first above written.

1

Notary Public goz: %{ﬁﬁg

Residing at '
My commission expires _ -7/ , 19

Ty

b -",‘;' "
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TRUST AGREEMENT AND COLLATERAIL ASSIGNMENT OF
WATER PERMIT NO. 01-7009

THIS TRUST AGREEMENT AND COLLATERAL ASSIGNMENT dated this
day of March, 1992 (this "Assignment"), is made by and

among SOUTH FORKS JOINT VENTURE, a general partnership organized
and validly existing under the laws of the state of Idaho, with
its principal office at 1199 Shoreline Lane, Suite 310, Boise,
Idaho 83702 (the "Assignor"); TITLEFACT, INC., an Idaho
corporation with an office at 163 Fourth Avenue North, Twin
Falls, Idaho 83303 (the "Trustee"); and CIBC INC., a Delaware
corporation (the "Lender").

RECITALS:

A, The Assignor and the Lender have entered into a Credit
Agreement dated as of the date hereof (as amended, supplemented
or otherwise modified and in effect from time to time, the
"Credit Agreement"; to which reference is made for the definition
of capitalized terms used herein and not otherwise defined
herein), pursuant to which the Lender has agreed to make a loan
to the Assignor in an aggregate principal amount not to exceed
Eight Million Dollars ($8,000,000) to refinance an existing loan
secured by the Project (as defined in the Credit Agreement)
provided by The Prudential Interfunding Corp., a Delaware
corporation ("Prudential").

B. Bonneville Pacific Corporation, a Delaware corporation
("Bonneville"), has assigned to the Assignor Water Permit No. 01-
7009 (the "Permit") issued by the Department of Water Resources
of the State of Idaho (the "Department®) to Twin Falls Canal
Company, a non-profit Idaho corporation ("TFCC"), which Permit
was (i) assigned by TFCC to Bonneville pursuant to that certain
Assignment of Water Rights and Permit dated August 3, 1984
between TFCC and Bonneville and that certain Lease and Assignment
Agreement dated March 16, 1984 between TFCC and Bonneville, as
amended, (ii) further assigned by Bonneville to Magic Valley
Hydroelectric Partners, Ltd. 1984, a Utah limited partnership
("Magic Valley"), pursuant to that certain Purchase and
Assignment Agreement dated October 31, 1984 between Bonneville
and Magic Valley, and (iii) further assigned by Bonneville and
Magic Valley to the Assignor pursuant to that certain Second
Assignment of Water Rights and Permit dated March._AiJ 1992 among

g
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Bonneville, Magic Valley, the Assignor, Prudential, TFCC and Twin
Falls Energy Company, Inc., an Idaho corporation.

C. The Department has acknowledged the aforementioned
assignments of the Permit pursuant to that certain letter dated
March . 1992 from the Department to the Assignor and the
Lender.

D. As a condition to making the loan under the Credit
Agreement, the Lender requires that this Assignment be executed
and delivered to the Trustee, as trustee for the benefit of the
Lender.

Accordingly, in consideration of the foregoing recitals, the
following mutual covenants and promises and other good and
valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto agree as follows:

AGREEMENTS

1. The Assignor hereby represents and warrants to the
Lender that:

(a) The above Recitals are true and correct; and

(b) The Assignor is the lawful owner of the rights and
interests granted pursuant to the Permit; the Permit is in full
force and effect and has not been amended or modified; and the
Assignor has not transferred, assigned, conveyed, or granted a
security interest in its rights and interests under the Permit to
any person or entity other than as set forth in the above
Recitals.

2. Subject to and specifically conditioned upon the
written approval of this Assignment by the Department, the
Assignor hereby grants and assigns to the Trustee, as trustee for
the benefit of the Lender, a first priority security interest in
all the Assignor's right, title, and interest in and to the
Permit and all amendments and supplements thereto. Such
assignment is made as collateral security for the punctual
performance and payment of each and every obligation of the
Assignor to the Lender arising under the Credit Agreement.

3. This Assignment is an assignment only of all right,
title, and interest of the Assignor in and to the Permit, and the
Assignor covenants and agrees with the Trustee faithfully to
perform, observe, and comply with all obligations of the Assignor
under the Permit and with all limitations and conditions imposed
under the Permit, as if this Assignment had not been made. The
Trustee shall not be deemed in any manner to have assumed such
obligations, and in no event shall the Lender be deemed to have

-2 =




assumed any of the obligations of the Assignor under or with
respect to the Permit, unless and until the Lender has given the
Assignor written notice that the Lender has affirmatively assumed
such obligations as the result of an event of default existing
under the Credit Agreement (a "Default") and of the enforcement
of the rights and remedies of the Trustee under this Assignment.

4. The Assignor agrees that it will not cancel, terminate,
modify, or amend the Permit or surrender any of its water rights
granted under the Permit and will not further assign the Permit
to any party, without in each instance the prior written consent
of the Lender. The Assignor further agrees that it shall deliver
to the Trustee or the Lender copies of all written agreements,
correspondence, and memoranda between the Assignor and the
Department relating to the Permit and any water licenses issued
by the Department to replace the Permit.

5. Upon the occurrence of any Default, the Trustee, at the
request of the Lender, may without notice or demand and with or
without entry upon the site of the Project, at its option, take
over and enjoy the benefits of the Permit to the same extent as
the Assignor might do. The exercise of such right by the Trustee
shall not affect any of the rights or remedies of the Lender
under any other instrument securing the performance and payment
of the obligations under the Credit Agreement or other Project
Documents. In addition, upon the occurrence of a Default, the
Trustee shall have the right to exercise and enforce any and all
rights and remedies available after Default to a secured party
under applicable law. If notice to the Assignor of any intended
disposition of collateral or any other intended action is
required by law in a particular instance, such notice shall be
deemed commercially reasonable if given to the Assignor at least
ten (10) days prior to the intended disposition or other intended
action.

6. The Trustee shall hold all right, title, and interest
in and to the Permit for the benefit of the Lender subject to the
limitations under this Assignment, pending issuance by the
Department of water licenses to replace the Permit, if any. Any
water licenses issued to replace the Permit shall be issued to
the Assignor; provided, however, that this Assignment shall
constitute an automatic assignment to the Trustee of all the
Assignor's right, title, and interest in and to any such water
licenses as collateral security for the punctual performance and
payment of each and every obligation of the Assignor to the
Lender arising under the Credit Agreement, and the rights and
remedies of the Trustee with respect to any such water licenses
shall be the same as those provided in this Assignment in respect
to the Permit. 1In the event that any water licenses shall be
issued to the Trustee instead of to the Assignor, the Trustee
shall take all necessary steps to transfer ownership of such

-3 - g"-“:"-?.ﬂ.

AoR 07 04




water licenses to the Assignor as promptly as possible, subject
to the terms of this Assignment. In addition, the Assignor shall
execute, acknowledge, and deliver to the Trustee, from time to
time as requested by the Trustee, such other documents as shall
be necessary or advisable in connection with the rights and
remedies of the Trustee granted or provided for by this
Assignment and to confirm the rights created now or hereafter
intended to be created under this Assignment; to protect and
further the validity, priority, and enforceability of this
Assignment; to subject to this Assignment any property or rights
intended by the terms hereof to be covered by this Assignment; or
otherwise to carry out the purposes hereof and the transactions
contemplated hereunder.

7. The Assignor agrees to indemnify and to hold the
Trustee harmless from and against any and all liabilities,
obligations, losses, damages, penalties, actions, judgments,
suits, costs, expenses, or disbursements of any kind or nature
whatsoever which may be imposed on, incurred by, or asserted
against the Trustee in any way relating to or arising out of this
Assignment or any action taken or omitted to be taken by the
Trustee under this Assignment; provided, however, that the
Assignor shall not be liable for any portion of such liabilities,
obligations, losses, damages, penalties, actions, judgments,
suits, costs, expenses, or disbursements resulting from the gross
negligence or willful misconduct of the Trustee.

8. Nothing herein contained shall be construed as making
the Trustee a mortgagee in possession or as constituting a waiver
or suspension by the Lender of its right to enforce performance
of the cbligations under the terms of the Credit Agreement. The
Trustee is not the agent, partner, or joint venturer of either
the Assignor or the Department.

9. The Lender hereby appoints and authorizes the Trustee
to take such action on its behalf and to exercise such powers
under this Assignment as are delegated to the Trustee by the
terms hereof, together with such powers as are reasonably
incidental thereto. As to any matters not expressly provided for
by this Assignment, the Trustee shall not be required to exercise
any discretion or take any action.

10. Neither the Trustee nor any of its respective
directors, officers, employees, or agents shall be liable for any
action taken or omitted to be taken by it or them under or in
connection with this Assignment, except for its own or their own
gross negligence or willful misconduct. Without limitation of
the generality of the foregoing, the Trustee: (i) may consult
with legal counsel and other experts selected by it and shall not
be liable for any action taken or omitted to be taken in good
faith by it in accordance with the advice of such counsel or
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experts; (ii) shall incur no liability under or in respect to
this Assignment by acting upon any notice, certificate, or other
instrument or writing believed by it to be genuine and signed or
sent by the proper party or parties; (iii) shall not have any
duty to ascertain or to inquire as to the performance or
cbservance of any of the covenants and agreements of the Assignor
under this Assignment or to determine whether a default has
occurred; and (iv) shall not be responsible to the Lender for the
due execution, legality, validity, enforceability, sufficiency,
or value of this Assignment or any document or instrument
furnished pursuant to this Assignment.

11. The Lender agrees to indemnify the Trustee (to the
extent not reimbursed by the Assignor upon demand) from and
against any and all liabilities, obligations, losses, damages,
penalties, actions, judgments, suits, costs, expenses, or
disbursements of any kind or nature whatsoever which may be
imposed on, incurred by, or asserted against the Trustee in any
way relating to or arising out of this Assignment or any action
taken or omitted to be taken by it under this Assignment;
provided, however, that the Lender shall not be liable for any
portion of such liabilities, obligations, losses, damages,
penalties, actions, judgments, suits, costs, expenses, or
disbursements resulting from the gross negligence or willful
misconduct of the Trustee.

12. The Trustee may resign at any time by giving at least
ninety (90) days' prior written notice thereof to the Lender and
the Assignor and may be removed at any time with or without cause
by the Lender. Upon any such resignation or removal, the Lender
shall have the right to appoint a successor Trustee. If no
successor Trustee shall have been so appointed by the Lender and
shall have accepted such appointment within sixty (60) days after
the retiring Trustee's giving of notice of resignation or the
removal of the retiring Trustee, as the case may be, then the
retiring Trustee may, on behalf of the Lender, appoint a
successor Trustee, which shall be a title insurance company or
bank organized under the laws of the United States or of the
state of Idaho having its principal office in the state of Idaho,
and in the case of any bank having a combined capital and surplus
of at least Twenty-five Million Dollars ($25,000,000). Upon
acceptance of any appointment as Trustee hereunder by a successor
Trustee, such successor Trustee shall thereupon succeed to and
become vested with all the rights, powers, privileges, and duties
of the retiring Trustee, and the retiring Trustee shall be
discharged from its duties and obligations under this Assignment.
After any retiring Trustee's resignation or removal hereunder as
Trustee, the provisions of paragraphs 7 through 11 of this
Assignment shall inure to its benefit as to any actions taken or
omitted to be taken by it while it was Trustee under the
Assignment.




13. The Trustee accepts the establishment of the trust
arrangement set forth herein and agrees to perform the duties and
obligations of the Trustee created herein.

14. The Assignor agrees that it will execute such other
instruments and documents as the Lender or the Trustee may from
time to time reasonably require to effectuate the assignment
granted by this Assignment, including but not limited to filing
with the Department such instruments and documents as the
Department may require as a condition to approving the assignment
of any water licenses that replace the Permit to the Trustee.

15. This Assignment shall be binding upon the Assignor and
its successors and assigns and shall inure to the benefit of the
Trustee and its successors and assigns. This Assignment may be
executed in any number of counterparts, each of which, when so
executed and delivered, shall be an original, but such
counterparts shall together constitute one and the same
instrument.

16. This Assignment can be waived, modified, terminated, or
discharged only explicitly in a writing signed by the parties
hereto. The mere failure to act shall not preclude the exercise
or enforcement of any of the rights or remedies of the Trustee
hereunder.

17. All notices to the Assignor provided for under this
Assignment shall be in writing and mailed or delivered by
overnight courier to the address of the Assignor indicated below:

South Forks Joint Venture

c/o Ida-West Energy Company
1199 Shoreline Lane, Suite 310
Boise, Idaho 83702

Attention: President

18. The Trustee shall release all collateral granted
hereunder when all amounts outstanding under the Credit
Agreement, the Term Note and the other Project Documents,
including without limitation accrued and unpaid interest, have
been paid in full.

19. This Assignment shall be deemed made in and shall be
governed by and construed in accordance with the laws of the
state of Idaho.




IN WITNESS WHEREOF, the parties hereto have caused this
Assignment to be duly executed as of the day and year first above
written.

SOUTH FORKS JOINT VENTURE,
an Idaho joint venture

By: SOUTH FORKS HYDRO COMPANY,
an Idaho corporation, in its
capacity as a Joint Venturer

By
Name? & oo/ Einvgipni
Title: Z.&&ééﬂ);’-—

By: TWIN FALLS ENERGY COMPANY,
INC., an Idaho corporation,
in its capacity as a Joint
Venturer

LI T o

N?ine: f?aéa-/ U S(_l{l{f‘
Title: T%emkhuwF’

TITLEFACT, INC.

By
Name:
Title:

CIBC INC.

By
Name:
Title:

L
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IN WITNESS WHEREOF, the parties hereto have caused this

Assignment to be duly executed as of the day and year first above
written.

SOUTH FORKS JOINT VENTURE,
an Idaho joint venture

By: SOUTH FORKS HYDRO COMPANY,
an Idaho corporation, in its
capacity as a Joint Venturer

By
Name:
Title:

By: TWIN FALLS ENERGY COMPANY,
INC., an Idaho corporation,
in its capacity as a Joint
Venturer

By
Name:
Title:

TITLEFACT, INC.

/CIBC INC.

By
Name:
Title:

AFR 071534




IN WITNESS WHEREOF, the parties hereto have caused this
Assignment to be duly executed as of the day and year first above
written,

SQUTH FORKS JOINT VENTURE,
an Idaho joint venture

By: SOUTH FORKS HYDRO COMPANY,
an Idaho corporation, in its
capacity as a Joint Venturer

By
Name:
Title:

By: TWIN FALLS ENERGY COMPANY,
INC., an Idaho corporation,
in its capacity as a Joint
Venturer

By
Nane:
Title:

TITLEFACT, INC.

By

Name:
Title:

L oeud

Vaughn EJ Buck
Vice Pregident




)} ss.
COUNTY OF §: LA )

On thls;ﬁgﬁéﬁ day of March, 1992, before me,
k\\.\\_g_‘ =\ s \ , a notary publ:l.c in and for said
state, personally’)appeared Kip W. Runyan, known or identified to
me to be the President of SOUTH FORKS HYDRO COMPANY, an Idaho
corporation and a joint venturer of SOUTH FORKS JOINT VENTURE, an
Idaho joint venture (the "Assignor") that executed the above
instrument or the person who executed the instrument on behalf of
the Assignor and acknowledged to me that the Assignor executed
the same.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
my official seal the day and year in this certificate first above
written.

otary Public
Residing at
My Commission Expires

STATE OF séaz;q )
. ) ss.
COUNTY OF Lot Fatly

on this 28 day of March, 1992, before me,
, A notary publlc in and for said state,
personally appea ed Robert W. Schaer, known or identified to me

to be the President of TWIN FALLS ENERGY COMPANY, INC., an Idaho
corporation and a joint venturer of SOUTH FORKS JOINT VENTURE, an
Idaho joint venture (the "Assignor") that executed the above
instrument or the person who executed the instrument on behalf of
the Assignor and acknowledged to me that the Assignor executed
the same.

IN WITNESS WHEREQF, I have hereunto set my hand and affixed
my official seal the day and year in this certificate first above

written.
: ./j
Notary %ﬁglic
Residing at '
My Commission Expires

ke
s,




STATE OF Jel (L he: )
- { - ) ss.
COUNTY OF‘jilugk&go)

On thls ‘I day of March, 1992, before me,

_ Catisn o ; a notary ublic in and for said state,
personally appeared  fict sl 3 Tec oo , known or
identified to me to be the /.. .7 s/ of
TITLEFACT, INC., an Idaho corporation (the "Trustee") that
executed the above instrument or the person who executed the
instrument on behalf of the Trustee and acknowledged to me that
the Trustee executed the same.

i

IN WITNESS WHEREOF;“I have hereunto set my hand and affixed
my official seal the day and year in this certificate first above

written.
x{l4%4ui? <‘,§f e (LG
Notary Public in and for
Residing at [uju%f"}?LﬁLaz/
) Commission Expires /.2 -5 2
STATE OF )
) ss.
COUNTY OF )
on this day of March, 1992, before me,
, a notary public in and for said
state, personally appeared , known or
identified to me to be a of CIBC INC., a

Delaware corporation (the "Lender") that executed the above
instrument or the person who executed the instrument on behalf of

the Lender and acknowledged to me that the Lender executed the
same.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed

ny official seal the day and year in this certificate first above
written.

Notary Public in and for
Residing at
Commission Expires




STATE OF )

) ss.
COUNTY OF )
on this day of , 1992, before me,
, a notary public in and for said state,
personally appeared . Kknown or
identified to me to be the of

TITLEFACT, INC., an Idaho corporation (the "Trustee") that
executed the above instrument or the person who executed the
instrument on behalf of the Trustee and acknowledged to me that
the Trustee executed the same.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
my official seal the day and year in this certificate first above
written.

Notary Public in and for
Residing at
Commission Expires

STATE OF CALIFORNIA )
) ss.
COUNTY OF LOS ANGELES )

On this gz#b?day of March, 1992, before me, Karen B. Wong, a
notary public in and for said state, perscnally appeared Vaughn
E. Buck, a Vice President of CIBC INC., a Delaware corporation
(the "Lender"), personally known to me (or proved to me on the
basis of satisfactory evidence) to be the person whose name is
subscribed to the within instrument and acknowledged to me that
he executed the instrument in his authorized capacity, and that
by his signature on the instrument the Lender executed the
instrument.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
my official seal the day and year in this certificate first above

%w QQ/%WM

t;sy Public in apd/ foY the State
C

alifornia
Residing at Los Angeles, California
m"‘?}eﬁg My Commission Expires W




FLOW ON LOW LINE CANAL AT THE FORKS, CFS
(wHEEE T wrnN fie DUERGES 1nmD

1983 The Adwir WE AVO THE Higgy,ve )
August Sept. October
1 1375 1 1087 1 806
2 1304 2 1087 2 806
3 1249 3 1087 3 806
4 1212 4 1087 4 760
5 1212 5 1098 5 756
6 1201 6 1098 6 663
7 1201 7 1098 T 663
8 1212 8 1126 8 667
9 1212 9 1131 9 667
10 1224 10 1131 10 667
11 1224 11 1131 11 652
12 1236 12 1131 12 652
13 1261 13 1087 13 638
14 1236 14 1087 14 607
15 1249 15 1071 ’ ‘15 593
16 1242 16 1071 16 574
17 1249 17 1066 17 574
18 1224 18 1071 18 574
19 1212 19 1071 19 580
20 1249 20 1034 20 554
21 1242 21 1003 21 554
22 1242 22 938 22 523
23 1195 - 23 938 23 523
24 1166 24 895 24 523
- 25 1126 25 895 25 523
26 1126 26 895 26 375
27 1098 27 859 27 266
28 1087 28 859 28 255
29 - 1098 29 859 29 229
30 1098 30 859
31 1087
Totals
37,349 30,850 . 17,030
-,:s‘.'_g-,-j,
Year Total 205,167 ,‘;

APR 07}394




1984

April

OO0 WNH

22 162
23 211
24 249
25 293
26 314
27 359
28 379
29- 463
30 542

Totals
2,972

FLOW ON LOW LINE CANAL AT THE FORKS, CFS

May
1 614
2 617
3 649
4 686
5 708
6 748
7 748
8 815
9 868
10 919
11 977
12 1013
13 993
14 1013
15 1055
16 1055
17 1066
18 1154
19 1098
20 1098
21 1120
22 1148
23 1201
24 1171
25 1166
26 1189
27 1183
28 1212
29 1255
30 1304
31 1304
31,147

June July
1 1255 1 1330
2 1286 2 1336
3 1261 3 1286
4 1298 4 1304
5 1286 5 1336
6 1273 6 1349
7 1160 7 1343
8 1104 8 1362
9 1082 9 . 1382
10 1034 10 1402
11 1034 11 1402
12 977 12 1402
13 977 13 1402
14 Q77 14 1382
15 958 156 1382
16 933 16 1382
17 886 - 17 1375
18 895 18 1349
19 919 19 1356
20 953 20 1362
21 905 21 1356
22 963 22 1382
23 982 23 1382
24 1044 24 1336
25 1044 25 1304
26 1120 26 1261
27 1189 27 1261
28 1261 28 1273
29 1273 29 1286
30 1311 30 1298
31 1298

32,640 41,661
F‘gm TIEE 3




1984
August
1 1236
2 1236
3 1224
4 1255
5 1249
6 1261
7 1242
8 1242
9 1242
10 1242
11 1242
1z 1249
13 1261
14 1249
15 1273
16 1261
7 1261
18 1273
19 1304
20 1286
21 1286
22 1273
1273
24 1273
25 1273
26 1304
27 1304
28 1286
29 1286
30 1286
31 1298
39,230

FLLOW ON LOW LINE CANAL AT THE FORKS, CFS

Sept.
1 1298
2 1311
3 1323
4 1273
5 1224
6 1236
7 1236
8 1224
9 1224
10 1224
11 1177
12 1109
13 1098
14 1076
15 1044
16 1044
17 1060
18 1044
19 982
20 968
21 953
22 909
23 886
24 886
25 868
26 868
27 859
28 823
29 823
30 823
31,873

Year Total

193, 266

o
0
o

L JONhsNNH

815
815
810
806
789
789
789
789
806
789
740
736
+ T16
693
693
649
635
574
310

13,743

?r.:- o

"a-.-“:‘




1985
April

1

2

3

4

5

6

7T

8

9
10

11 259
12 379
13 280
14 280
15 278
16 322
17 348
18 406
19 457
20 482
21 482
22 482
23 536
24 597
25 597
26 610
27 638
28 697
29 693
30 - 781
Total
9,604

FLOW ON LOW

LINE CANAL AT THE FORKS, CFS

May
1 863
2 993
3 1154
4 1224
5 1304
6 1286
7 1311
8 1343
-9 1349
10 1429
11 1375
12 1402
13 1415
14 1389
15 1375
16 1389
17 1415
18 1402
19 1402
20 1402
21 1356
22 1343
23. 1349
24 1356
25 1349
26 1402
27 1402
28 1402
29 1402
30 1349
31 1362
4] ,294

June
1 1362
2 1330
3 1336
4 1304
5 1273
6 1273
7 1273
8 1286
9 1267
10 1286
11 1286
12 1298
13 1273
14 1273
15 1273
16 1273
17 1273
18 1298
19 1286
20 1323
21 1298
22 1330
23 13386
24 1323
25 1323
26 1323
27 1323
28 1323
29 1323
30 1323
39,071

July
1 1336
2 1375
3 1362
4 1369
5 1389
6 1389
7 1389
8 1389
9 1389
10 ‘1389
11 1389
12 1389
13 1409
14 1389
15 1402
16 1402
A7 1402
18 1402
19 1415
20 1409
21 1409
22 1409
23 1389
24 1409
25 1389
26 1375
27 1369
28 1375
29 1375
30 1261
31 1382
42,926




FLOW ON LOW LINE CANAIL AT THE FORKS, CFS

1985
August Sept. Oct. Nov.
1 1356 1 1336 1 832 1 587
2 1336 2 1336 2 832 2 614
3 1362 3 1311 3 832 3 621
4 1362 4 1279 4 815 4 614
5 1362 5 1236 5 815 5 621
6 1349 6 1201 6 815 6 621
T 1349 7 1201 T 815 7 628
8 1356 8 1177 8 815 8 - 511
9 13386 9 1177 9 772 9 580
10 1389 10 1093 10 701 10 523
11 1382 11 1003 11 631 11 523
12 1402 12 87T 12 642 12 517
13 1442 13 841 13 642 13 500
14 1382 14 877 14 642 14 477
15 1362 15 905 15 635 15 428
16 1362 16 886 16 635 :
17 13869 17 854 17 635
18 1369 18 854 18 635
19 1369 19 854 19 635
20 1369 20 854 20 635
21 1356 21 832 21 635
22 1362 22 868 22 6835
23 1375 23 868 23 638
24 1389 24 841 24 803
25 1382 25 804 25 603
26 1382 26 841 26 607
27 1362 27 841 27 607
28 ©~ 1362 28 832 28 614
29 1349 29 832 29 614
30 1336 30 832 30 587
31 1336 31 31 587
Total
42,356 29,543 21,141 te1n 8,365
A 1N

Year Total 234,300 APR 071994




FLOW ON LOW LINE CANAL AT THE FORKS, CFS

1986
March April
1 1 206
2 2 204
3 3 229
4 4 278
5 5 266
6 6 322
7 7 329
8 8 350
9 9 386
10 10 423
11 11 449
12 12 449
13 ' 13 485
14 14 480
15 15 514
16 16 545
17 17 574
18 ' 18 590
19 19 628
20 20 697
21 21 - 689
22 22 756
23 23 832
24 24 938
25 25 963
26 26 948
27 . 27 977
28 - 28 977
29 203 29 1003
30 204 30 1003
31 250
Total
657 17,490

May
1 1023
2 1050
3 1109
4 1115
5 1131
6 1154
7 1143
8 1195
9 1201
10 1195
11 1177
12 1171
13 1177
14 1183
15 1183
16 1183
17 1171
18 1195
19 1189
20 1207
21 1267
22 1279
23 1336
24 1279
25 1292
26 1292
27 1286
28 1292
29 1279
30 1286
31 1298
37,338

June

1 1298

2 1292

3 1273

4 1298

5 1343

6 1292

7 1267

8 1317

9 1298
10 1236
11 1236
12 1255
13 1255
14 1255
15 1255
16 1255
17 1249
18 1249
19 1249
20 1249
21 1249
22 1249
23 1242
24 1249
25 1255
26 1286
27 1298
28 1311
29 1317
30 1317
Rakiid )




1986
July
1 1317
2 1362
3 1375
4 1336
5 1292
6 1356
T 1349
8 1336
9 1343
10 1336
11 1336
12 1343
13 1330
14 1343
15 1349
16 1336
17 1311
18 1311
19 1311
20 1317
21 1317
22 1292
23 1330
24 1343
25 1311
26 1311
27 1304
28 = 1311
29 - 1298
30 1267
31 1255
Total
41,028

FLOW ON LOW LINE CANAL AT THE FORKS, CFS

LONOOAWNM

Aug.

1261
1267
1273
1279
1267
1273
1255
1273
1273
1273
1279
1286
1311
1311
1304
1304
1304
1304
1311
1317
1336
1323
1330
1330
1323
1330
1249
1286
1279
1236
1230

39,977

Year Total

CoNoMsrWNH

Sept.

1236
1249
1183
1160
1137
1154
1154
11866
1166
1126
1120
1120
11286

1120

1120
1120
1055
1066
1060
1060
1060
1071
1071
1076
1082
1082
1008

938

938

938

32,962

230,239

Oct.

QRANT 5 WA

891
891
891
886
881
891
891
891
891
895
841
895
881
815
815
815
‘810
815
810
815
819
785
760
760
760
764
474
260

5T Fa

2,593

APR

,i???ﬁérq

071394




1987
April
1 213
2 275
3 295
4 295
5 297
6 295
7 293
8 293
9 299
10 310
11 343
12 382
13 382
14 428
15 494
16 539
17 614
18 693
19 748
20 756
21 863
22 886
23 953
24 1018
25 1071
26 1115
27 1115
28 1154
29 1160
30 1148
Total
18,919

FLOW ON LOW LINE CANAL AT THE FORKS, CFS

May
1 1154
2 1060
3 1166
4 1166
5 1207
6 1148
7 1171
8 1177
9 1189
10 1212
11 1207
12 1230
13 1230
14 1255
15 1261
16 1267
17 1273
18 1267
19 1267
20 1261
21 1236
22 1230
23 1230
24 1201
25 1201
26 1201
27 1189
28 1143
29 1143
30 1171
31 1171
37,284

June
1 1171
2 1207
3 1218
4 1131
5 1104
6 1104
7 1148
8 1148
9 1154
10 1143
11 1137
12 1087
13 1044
14 1044
15 1034
16 1029
17 1060
18 1098
19 1148
20 1143
21 1160
22 1166
23 1177
24 1177
25 1183
26 1177
27 1183
28 1183
29 1183
30 1183
34,124

July
1 1171
2 1195
3 1195
4 1195
5 1195
6 1195
T 1183
8 -1195
9 1201
io0 1201
11 1195
12 1189
13 1195
14 1189
15 1207
" 16 1212
17 1201
18 1207
19 1201
20 1195
21 1195
22 1137
23 1104
24 1104
25 1098
26 1098
27 1131
28 1137
29 1166
30 1171
31 1177
?36?435H'-';;w%

APR 071994




1987
Aug.
1 1177
2 1177
3 1177
4 1177
5 1177
6 1183
7 1201
8 1201
9 1207
10 1207
11 1201
12 1207
13 1212
14 1212
15 1242
16 1212
17 1212
18 1212
19 1212
20 1189
21 1195
22 1189
23 1195
24 1195
- 25 1195
26 1166
27 1166
28 1154
29 - 1131
30 1131
31 1131
Total
36,853

FLOW ON LOW LINE CANAL AT THE FORKS, CFS

Sept.
1 1115
2 1109
3 1098
4 1093
5 1071
8 1060
7 1055
8 1060
9 1060
10 1044
11 1013
12 1003
13 1003
14 1008
15 993
16 988
17 982
18 982
19 982
20 958
21 958
22 963
23 963
24 1003
25 977
26 968
27 963
28 963
29 963
30 968
30,366

Year Total

213,793

Qo
0
o

Lo aeWNH

963
972
968
972
972
972
972
972
982
982
993
988
988
943
886
863
815
798
798
802
802
254
165

19,822

Bt 'f‘-"

APR (71534




FLOW ON LOW LINE CANAL AT THE FORKS, CFS

1988
April May June July .
1 113 1 905 1 1201 1 1292
2 103 2 905 2 1177 2 1267
3 101 3 968 3 1177 3 1242
4 101 4 1013 4 1177 4 1261
5 101 5 1003 5 1183 5 1255
6 222 6 1034 6 1177 6 1255
7 232 7 1109 7 1166 T 1261
8 231 8 1034 8 1183 8 1267
8 284 9 1034 9 1189 9 1292
10 284 10 1034 10 1199 10 1292
11 276 11 1034 11 1212 11 1292
12 333 12 1023 12 1212 12 1304
13 368 13 1038 13 1218 13 1292
14 413 14 1034 14 1212 , 14 1298
15 468 15 1082 15 1189 15 1311
16 497 16 1082 16 1189 16 1311
17 497 17 1066 17 1201 17 = 1311
18 497 18 1104 18 1195 18 1323
19 503 19 1120 19 1195 19 1317
20 574 20 1143 20 1183 20 1311
21 617 21 1154 21 1189 21 1323
22 667 22 1148 22 1248 22 1311
23 701 23 1148 23 1291 23 1304
24 724 24 1171 24 1273 24 1279
- 25 724 25 1189 25 1298 25 1298
26 728 26 1218 26 1298 26 1286
27 764 27 1218 27 1304 27 1286
28 823 28 1218 28 1304 28 1273
29 .~ 836 29 1218 29 1304 29 1273
30 863 30 1218 30 1291 30 1273
31 1249 31 1261
Total
13,747 33,915 36,635 39,941
E};t‘ B ‘ LT “' ' '}
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1988
Aug
1 1286
2 1304
3 1273
4 1287
5 1286
6 1292
7 1292
8 1298
9 1298
10 1311
11 1304
12 1311
13 1304
14 1311
15 1311
16 1311
17 1311
18 1311
19 1304
20 1317
21 1304
22 1317
23 1304
24 1286
- 25 1249
26 993
27 993
28 872
29 - 909
30 909
31 905
Total
38,043

FLOW ON LOW LINE CANAL AT THE FORKS, CFS

Sept.
1 919
2 919
3 895
4 886
5 868
6 868
T 863
8 841
9 B0O6
10 797
11 756
12 776
13 781
14 781
15 768
16 781
17 781
18 776
19 776
20 797
21 768
22 772
23 768
24 772
25 760
26 760
27 764
28 748
29 744
30 T44
24,035

Year Total

Oct.

201,902

DRI U & WN -

15,586

T44
T40
744
740
T44
T40
740
T44
740
748
748
744
752
752
760

744

735
740
735
732
T20




1989
April

1

2

3

4 125
5 234
6

7

8

9

10

11

12 262
13 245
14 262
15 276
16 278
17 275
18 280
19 289
20 312
21 368
22 434
23 428
24 428
25 457
26 494
27 574
28 660 .
29 T32
30 802
31

Total
8,215

FLOW ON LOW LINE CANAL AT THE FORKS, CFS

May
1 802
2 845
3 863
4 943
5 1018
6 1039
7 1082
8 1082
9 1104
10 1160
11 1189
12 1189
13 1189
14 1189
15 1195
16 1189
17 1189
18 1189
19 1183
20 1189
21 1189
22 1189
23 1189
24 1189
25 1236
26 1286
27 1292
28 1292
29 1292
30 1292
31 1286
35,560

OO WN~

June

1286
1292
1292
1311
1286
1286
1286
1292
1292
1286
1286
1286
1292
1292
1292
1292
1286
1292
1292
1292
1286
1304
1330
1330
1330
1330
1330
1362
1356
1349

39,118

OO

July

1336
1336
1336
1323
1323
1323
1304
1311
1349
1343
1336
1362
1362
1349
1389
1369
1375
1389
1389
1389
13756
1369
1362
1375
1395
1369
1362
1382
1375
1382
1382

e e e e
AR S ‘f-‘ I

42,10}

APR 07 1994




1989
Aug.
1 1395
2 1369
3 1362
4 1375
5 1375
8 1369
7 1369
8 1369
9 1415
10 1422
11 1415
12 1422
13 1429
14 1422
15 1422
16 1395
17 1395
18 1415
19 1369
20 1356
21 1362
22 1356
23 1356
24 1336
25 1298
26 1311
27 1286
28 ~ 1286
29 1286
30 1286
31 1286
Total
42,309

FLLOW ON LOW I.INE CANAL AT THE FORKS, CFS

Sept.

LI ALEWNH

1292
1286
1286
1286
1267
126]
1230
1195
1166
1137
1137
1098
1098
10786
1071
1076
1076
1066
1049
1055
1039
1029
1033
1034
1034
1034
1039
1039
1060
1044

,593

Year Total

Oct.
1 1018
2 1018
3 1029
4 988
5 938
6 900
7 895
8 900
9 914
10 209
11 891
12 891
13 891
14 895
15 863
16 863
17 863
18 845
19 845
20 806
21 776
22 776
23 776
24 776
25 785
26 624
27 447
28 421
29 441
30 441
31 452
24,877
227,123

Nov
1 457
2 452
3 441
5 14850
s

o

APR 07 1994




1990
April
1 172
2 200
3 196
4 200
5 245
6 239
7 239
8 287
9 287
10 316
11 423
12 529
13 628
14 656
15 686
16 693
17 781
18 850
19 895
20 943
21 1060
22 1076
23 1137
24 1166
25 1160
26 1171
27 1171
28 1087
29 1071
30 1071
Totatl
20,640

FLOW ON LOW LINE CANAL AT THE FORKS, CFS

May
1 1008
2 872
3 868
4 877
5 933
6 924
7 928
8 982
9 982

10 1034

11 1039

12 1044

13 1082

14 1093

15 1098

16 1120

17 1131

18 1148

19 1148

20 1195

21 1195

22 1195

23 1195

24 1189

25 1189

26 1189

27 1189

28 1189

29 1236

30 1236

31 1273

33,781

June
1 1236
2 1066
3 1066
4 1060
5 1055
6 1060
7 1060
8 1029
9 1039
10 1039
11 1034
12 1029
13 1115
14 1115
15 1115
16 1055
17 1076
18 1076
19 1066
20 1055
21 1109
22 1177
23 1230
24 1286
25 1286
26 1304
27 1343
28 1304
29 1343
30 1349
34,177

July
1 1349
2 1349
3 1369
4 1369
5 1382
6 1382
7 1382
8 1382
9 1382

10 1382

11 1382

12 1382

13 1389

14 1375

15 1375

16 1369

17 1375

18 1375

19 1382

20 1389

21 1409

22 1382

23 1395

24 1389

25 1336

26 1311

27 1311

28 1279

29 1255

30 1255

31 1279
42,122

L
3

e

g
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FLOW ON LOW LINE CANAL AT THE FORKS, CFS

1990

Aug. Sept. Oct Nov

1 1304 1 1230 1 1008 1 455
2 1336 2 1230 2 1008 2 408
3 1336 3 1230 3 988 3 416
4 1330 4 1242 4 993 4 421
5 1336 5 1249 5 914 5 403
6 1336 6 1219 6 886 6 394
7 1336 7 1183 7 914 7 293
8 1362 8 1126 8 914 8 291
g 1389 9 1115 9 868

10 1395 10 1137 10 868

11 1402 11 1137 11 850

12 1409 12 1137 12 850

13 1415 13 1093 13 850

14 1436 14 1093 14 FT6 -

15 1409 15 1087 15 776

16 1395 16 1060 16 708

17 1422 17 1060 17 701

18 1409 18 1034 18 712

19 1436 19 993 19 624

20 1429 20 982 20 617

21 1429 21 993 21 628

22 1429 22 993 22 610

23 1409 23 993 23 610

24 1382 24 993 24 593

25 1356 25 977 25 597

26 1304 26 972 26 590

27 1304 27 1024 27 593

28 . 1292 28 1003 28 545

29 ° 1230 29 1008 29 542

30 1230 30 1008 30 514

31 1230 31 403

Total e e

LRE 1 EI DER
42,217 32,601 23,050 3,081
APR 071394

Year Total 231,669




1991
April

1

2

3

4

5

6

7

8

9 171
10 186
11 225
12 271
13 331
14 325
15 346
16 348
17 426
18 482
19 539
20 583
21 660
22 656
23 689
24 748
25 836
26 881
27 914
28 948
29 953
30 998
Total

iz2,516

FLOW ON LOW LINE CANAL AT THE FORKS, CFS

May

1 982
2 886
3 909
4 938
5 924
6 938
7 958
8 983
9 998
10 998
11 982
12 982
13 982
14 982
15 982
16 982
17 982
18 993
19 993
20 993
21 928
22 933
23 928
24 953
25 1023
26 1029
27 1071
28 1189
29 1236
30 1236
31 1218
31,111

June
1 1230
2 1242
3 1279
4 1279
5 1279
6 1279
7 1267
8 1279
9 1286
10 1292
11 1273
12 1286
13 1330
14 1298
15 1304
16 1349
17 1349
18 1349
19 1349
20 1336
21 1279
22 1279
23 1267
24 1267
25 1273
26 1298
27 1298
28 1298
29 1317
30 1285
38,798

Gt
WY bhWN - e

ot
G

1286
1279
1273
1273
1279
1298
1298
1343
1356
1375
1369
1323
1298
1311
1311
1356
1317
1336
1336
1356
1343
1375
1356
1362
1362
1362
1362
1369
1362
1349
1330

APR 07 1594




FLOW ON LOW LINE CANAL AT THE FORKS, CF5

1991
Aug. Sept . Oct.
1 1323 1 1255 1 764
2 1317 2 1261 2 760
3 1336 3 1261 3 760
4 1330 4 1273 4 760
5 1330 5 1255 5 768
6 1336 6 1236 6 776
7 1323 7 1230 7 760
8 1317 8 1224 8 T40
9 1317 9 1224 9 T40
10 1323 10 1230 10 740
11 1330 11 1177 11 740
12 1317 12 1132 12 732
13 1330 13 1066 13 756
14 1343 14 1013 14 748 ,
15 1336 15 963 15 756
16 1343 16 953 16 T44
17 1362 17 914 17 736
18 1389 18 881 18 686
19 1389 19 828 19 686
20 1369 20 802 20 686
21 1389 21 793 21 686
22 1382 22 802 22 686
23 1375 23 810 23 645
24 1369 24 810 24 621
25 1402 25 815 25 207
26 1395 26 764 26
27 1422 27 764 27
28 1382 28 764 28
29 . 1369 29 T64 28
30 1336 30 764 29
31 1286
oo
S t);i;ff?f’a
Total ) i
41,867 30,027 17,683 71994

Year Total 213,307




Totals
1983

April
May
June
July
Aug.
Sept.
Oct.

1985

April
May
June
July
Aug.
Sept.
Oct.
Nov.

1987

April
May
June
July
Aug.
Sept.
Oct.

TWIN FALLS CANAL COMPANY

Flow on lL.ow Line Canal at the Forks, CFS

10,242
28,938
38,206
42,552
37,349
30,850
17,030
205,167

9,604
41,294
39,071
42,926
42,356
29,543
21,141

8,365

234,300

18,919
37,284
34,124
36,435
36,843
30,366
19,822
213,793

1984

April
May
June
July
Aug .
Sept.
Oct.

1986

March
April
May
June
July
Aug.
Sept.
Oct.

1988

April
May
June
July
Aug.
Sept.
Oct.

2,972
31,147
32,640
41,661
39,230
31,873
13,743

193,266

657
17,490
37,338
38,194
41,028
39,977
32,962
22,593

230,239




Totals
Page 2

1989

April
May
June
July
Aug.
Sept.
Oct.
Nov,

1991

April
May
June
July
Aug.
Sept.
Oct.

8,215
35,560
39,118
42,101
42,309
33,593
24,877

1,350

227,123

12,516
31,111
38,798
41,305
41,867
30,027
17,683

213,307

1990

April
May
June
July
Aug.
Sept .
Oct.
Nov.

20,640
33,781
34,177
42,122
42,217
32.601
23,050

3,081

231,669

L2 2T ora oy g o
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C— J? BTN gacw gél
' @ J-U-B ENGINEERS, INC. 4.»5; 3

JAN 07 1088
800 Falls Avenue * Twin Falls, Idaho 83301 » Telephone (208) 733-2414
, Dﬁt@e% 0@‘“’% P@ss
January 6, 1988 JAN 6 1908
a.r“*l"'ﬂ* of Wate! R
Do Rguingm Regio® .

Mr. Loren Holmes

State of Idaho

Department of Water Resources
2148 4th Avenue East

Twin Falls, Idaho B3301

Re: Beneficial Use Examination for Permit No. 01-7009
Lowline Hydroelectric Project

Dear Mr. Holmes:

This letter serves to formally notify you that J-U-B
ENGINEERS, Inc., has been retained by Bonneville Pacific
Corporation to conduct the Proof of Beneficial Use field
examination for the above noted project and permit.

The beneficial use field report was prepared under the
supervision of Mr. David L. Curtis, P.E., of our Boise office who
is a certified water rights field examiner. The field
examination was conducted on October 20, 1986.

Sincerely yours,

J-U-B ENGINEERS, Inc.

David D. Joerger, E.I.T.

DDJ:al

cc: Mr. Orlin V. Clements, Bonneville Pacific Corp.

Barag -
T M ey

PR 07 1994
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m‘é - 5 %‘n—"
Form 219 J.‘f.e,‘ . R
6/86 STATE OF IDAHO

DEPARTMENT OF WATER RESOURCES
BENEFICIAL USE FIELD REPORT Depariment ci .2t Recourses

A. GENERAL INFORMATION Permit No. 01=7009

1. Owner: _Twin Falls Canal Company Phone No. 733-6731
163 2nd Avenue West Twin Falls, Idaho 83301

—

Current Address:

2. Accompanied by: EXAM. DATE; October 20, 1986

—

Address: Phone No.
Relationship to Permit Holder; _——
3. Source: _ onake River tributary to Columbia River

B. OVERLAP REVIEW
1. Other water rights with same place of use: _None

(1 Copies Attached

2. Other water rights with same point of diversion: _None

O Copies Attached O Copies of Field Exam's Attached

C. SYSTEM DESCRIPTION

1. Diversion System Diagram: Indicate all major components and distances between components. Indicate weir
size/ditch size/pipe i.d. as applicable. K] Alternative diagram attached

Ry ]
. U

Scale: 1"=____ . APR 07 ]994
2. & Copy of U.S.G.S. Quadrangle Attached [0 Aerial Photo Attached
Showing location(s) of point{s} of diversion and {required for irrigation of 10 acres or more}.

place(s) of use (required).
Photo of Diversion and System Attached
(required for all but singie household domestic groundwater, and stockwater.




System Dascription (continued)
3. Narrative: Description (As operating at time of measurement. Indicate pressure, number of sprinklers, etc.)

Water is diverted from the Snake River and into the Twin Falls Main Canal_at
Milner Dam. This irrigation water them hifurcates into the Highline and Lowline
Canals approximately 2% miles south of Hansen. This hifurcation is composed of a
reinforced concrete structure with yadial gatres that control the flow en-ta-r-:.ng—the—
Highline and Lowline Canals. The radial gates on the Lowline Canal can be closed to
force the Lowline Canal water throngh a trash yack and inta a 12 foot diameter welded
steel penstock. This penstock is buried and travels approximately 2300 feet to a

B See Remarks on page 4 for continuation

Woell or Diversion | Generator |Turbine| Generator Turbine Design Turbine
Identification No.* | =~ = Make Hp Serial No. ) Make Discharge Size
6 Hydro=West

1Tucdl 5 7
N/A Electric CoJ(4308KW) 327852 Group, Inc, | 650 CFS
Hydro-West

7
4
N/A gdeal i Co.?BgBKW) 327853 Group, Inc.| 650 CFS

*Code to correspond with No. on map and aerial photo

5. Point(s} of Diversion:

Ident. | Gov't.
No. Lot | % | Y4 | % | Sec. Twp. Rge. County Method of Determination/Remarks
8 NE|SE| 29 108 21E _Mwin Falld T.F. Main Canal Diversion off Snake
River @ Milner Dam
NW| SW i 1158 18F [Twin Falld Penstock Intake Diversion at T.F
Main Canal
6. Place(s) of Use: Indicate Method of Determination
NEv NWi4 SWY SE%
Twp. Rge. Sec. |NEY|Nww|swii] sEv [NEw]Nwui|swia| sEua | NEV | Nwvi swia| sEv | NEW | Nwa swii] SEY Totals
118 18E 2 . - X ————
ﬁ i Sl !

Do not use this space

APR 071994



Do not use this space

D. FLOW MEASUREMENTS O Additional Data Sheets Attached
1.
Calib.
Maeaasurement Equipment Type Make Model No. Serial No. Size Date
2. Measurements:
At the time of jnspection both turbines were operating. .A pressure gage at the

urbine inl ion

i 1y 2200 KW (2950 HP) . i hed tified hi i
curves indicate a flow of approximately 430 cfs per unit for a total flow of 860 cfs
af _the time of measurement.

E. FLOW CALCULATIONS 00 Additional Computation Sheets Attached

1. Measured Method: Certified turbine curves were used to determine flow (see attached

turbing curve). The head was determined by a pressure gauge in the powerhouse while
power production was determined from the KW output meter in the powerhouse.

2. Alternate Method for Checking Purposes:
N/A

F. PUMP EFFICIENCY DATA (Optional) NOT APPLICABLE

Discharge Pressure: psix2.31= ft (1); Dynamic pumping ievel: ft (2)
Total Head: (1) + (2) = (3) : Flow rate: cfs (4}
Water HP: (3} x (4) + 8.8 = {5)
Meter Input KW: 3.6 x KH x CTR or MULT x PTR x N/ T= {6)
Maeter Input HP: (8) x 1.34 = (7}
Panel Input KW: Ave PF x Ave Volts x Ave Ampsx .001732 = (6)
Panel Input HP: (6) x 1.34 = (7} Efficiency: (5)/{7)x 100 = %
G. VOLUME CALCULATIONS NOT APPLICABLE
1. Volume Calculations for Irrigation:
Vin = (Acres irrigated) x (Irrigation Requirement)=
Vor = [Diversion Rate (cfs)] x (Days in Irrigation Season) x 1.9835 = ,
V = Smaller of V; and V,, =
2. Volume Calculations for Other Uses: . . , I A e o
B ‘f;‘?- o ‘:x‘
SN
£pp




H. REMARKS AND OVERLAP REVIEW ANALYSIS

located outside of the powerhouse. Water then passes through these two turbines and

discharges directly back into the Lowline Canal. (See attached photos), As a result,

there is no consumptive use.
The power plant was not at full capacity due to the field examination taking place

near the end of the irrigation season. However, the turbine curves indicate each turbine

has a maximum capacity of 650 cfs for a total flow of 1300 cfs. As a result, it is felt

that 1300 cfs be recommended for beneficial use.

RECOMMENDATIONS
1. Recommended Amounts
Beneficial Use Period of Use Rate of Diversion Annual Volume
From To Q {cfs} V (afa}
Power Generation Jan. 1 Dec. 31 1300 CFS
Totals: _ 1300 CFS
2. Recommended Amendments
O Change P.D. as reflected above 0 Add P.D. as reflected above None
O Change P.U. as reflected above O Add P.U. as reflected above O Other

AUTHENTICATION

Field Examiner's Name

Signature Fu
Certification Date =3 Jantsiy 1 GFF
/19 §£

Field Report Preparation Date F <Je

o
Licensing recommendation shall be prepared by an ldaho Depa
employee on a computer printout attached hereto.

Resources
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Highline Canal/Lowline Canal Bifurcation off Main Canal
{Looking Downstream)

Highline Canal branches through radial gates imn left of photo.

Lowline Canal branches through radial gates in center of photo,

Lowline Penstock Intake is on right side of photo.

;g

Highline Canal branches through radial gates in* left of photo.
Lowline Canal branches through radial gates if;ﬁﬁi’gﬁt"pf-wl}pg:??:

APR 07 1534




Ol-7009

Lowline Penstock Intake

Lowline Penstock Intake on left.
Lowline Canal on right with radial control gates closed.

(Looking upstream)
NOTE: All water is passing through penstock. As a result,

the Lowline Canal is dry.

;ﬁ".-b
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O |-7609

Powerhouse Surge Tower and Substation
(Looking downstream)
Note Lowline Canal bed in left of photo.

.

Powerhouse looking dowmstream. Feoow,
Note water in Lowline Canal downstream of powerhouse.




O[-7009

Powerhouse and Surge Tower looking upstream.
Note water exiting powerhouse and dry Lowline Canal bed above

Powerhouse.

Powerhouse
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State of I»_;ho

DEPARTMENT OF WATER RESOURCES

1301 North Orchard Street, Statehouse Mail, Boise, Idaho 83720-9000
Phone: (208) 327-7900 FAX: (208) 327-7866

CECIL D. ANDRUS
GOVERNOR

R. KEITH HIGGINSON
DIRECTOR

March , 1992

President

South Forks Joint Venture

c/o Ida-West Enerqgy Company

1199 Shoreline Lane, Suite 310

Boise, ID 83702 ‘

Vaughn E. Buck

CIBC INC.

200 West Madison Street
Suite 2300

Chicago, Illinois 60606

Edwin F. Feo, Esq.

Milbank, Tweed, Hadley & McCloy

601 South Fiquerca Street, 30th Floor
Los Angeles, CA 90017

RE: Trust Agreement and Collateral Assignment of Water Permit
No. 01-7009

L.adies and Gentlemen:

This office has received an executed copy of a Trust
Agreement and Collateral Assignment of Water Permit No. 01-7009
dated as of March ; 1992 (the "Collateral Assignment"),
among South Forks Joint Venture, an Idaho joint venture (the
"Company"), TitleFact, Inc., an Idaho corporation (the "Title
Company"), and CIBC Inc., a Delaware corporation (the "Lender"},
pursuant to which the Company has granted and assigned a first
priority security interest in all of its right, title and
interest in and to the above-referenced water permit (the "Water
Permit") to the Title Company, as trustee for the benefit of the
Lender.

This office has also received a copy of (i) the Lease and
Assignment Agreement Dated March 16, 1984, and the Assignment of
Water Rights and permit dated August 3, 1984, assigning the Water
Permit from Twin Falls Canal Company, an Idaho non-profit
corporation ("TFCC"), to Bonneville Pacific Corporation, a
Delaware corporation ("Bonneville"), (ii) the Second Assignment
of Water Rights and Permit dated March . 1992,,assigning the
Water Permit from Bonneville and Magic Valley to tl&*‘tzcmnn %’!r ~

S "R 07 1994




March , 1992
Page 2

(such assignments collectively referred to herein as the
"Assignments"). In addition, this office has received
certificates from the office of the Secretary of State of the
State of Idaho verifying that the Company, and the Title Company
are qualified to do business in Idaho.

Based upon our understanding of the information contained in
the Collateral Assignment, the Lender has agreed to provide
financing to enable the Company to, among other things, refinance
an existing loan secured by the Low Line Drop Hydroelectric
Project (the "Project") provided by The Prudential Interfunding
Corp., a Delaware corporation, pursuant to the Credit Agreement
dated as of March , 1992 (the "Credit Agreement”), between
the Company and the Lender. This office also understands that,
(i) as a condition to- the making of the loan under the Credit
Agreement, the Lender has required that the Assignments be
executed and delivered and (ii) as part of the security for the
Obligations (as defined in the Credit Agreement), the Lender has
required that the Water Permit be assigned to the Title Company,
as trustee for the benefit of the Lender, in order to protect the
Lender’s interest in the Water Permit.

We find that the Assignments and the Collateral Assignment
satisfy the requirements of Idaho Code Section 42-206 through
42-210. Specifically, the Title Company is a qualified entity to
hold the Water Permit, as trustee, as collateral security, in
accordance with the laws of the State of Idahc. Therefore, the
Assignments and the Collateral Assignment are consented to and
approved by the Idaho Department of Water Resources, as of the
date of this letter.

As of the date of this letter, the Water Permit is valid.

Please note that the Company will continue to be listed as
the owner of record of the Water Permit. The Department
acknowledges the collateral assignment to and security interest
of the Title Company as trustee on behalf of the Lender, the
first secured party with respect to the Water Permit. It is the
ultimate responsibility of the parties to the Security Agreement
to insure that the terms thereof are properly enforced.

Sincerely,

Géj%cgam

ACKMAN, Manager
Water Right Permits Section

GS:js

'gﬁ V-J‘E?‘,-"
Enclosure }giﬁﬁ




HawiLey TroOxeELL ENNIS & HAWLEY

ATTORNEYS AND COUNSELORS

FIRST INTERSTATE CENTER
SUITE 1000

POCATELLO QFFICE
125 NORTH GARFIELD

POST OFFICE BOX 1817 POST OFFICE BOX 4167
RANDOLPH J. HILL BOISE, IDAHO 8370 FOCATELLO, IDAMO 83205
TELERPHONE "" . ELERHONE
{208) 344-8000 8} 2320845
FAX
{208} 342-3829 _

Watet Resources
March 10, 1992 Depwtment of

Gary Spackman, Manager

Water Rights Permits Section
Department of Water Resources
1301 North Orchard Street
Boise, Idaho 83720-9000

Re: Low Line Drop Hydroelectric Facility
Project Financing
Water Permit No. 01-7009

Dear Gary:

As promised, I am enclosing a Certificate of Corporate
Status of the Secretary of State of the State of Idaho verifying
that TitleFact, Inc. is an Idaho corporation qualified to do
business in Idaho. In addition, I am enclosing a signhed copy of
the Joint Venture Agreement for South Forks Joint Venture dated
as of March 1, 1992, which states, in Section 1.1.1 thereof, that
the Joint Venture will be governed by the Uniform Partnership Act
of the State of Idaho. Section 1.4 of the Joint Venture
Agreement provides that the principle place of business of the
Joint Venture will be located in Boise. Because partners of
partnerships do not gain authority to conduct business by filing
documents with the Secretary of State, but rather seek authority
to do business by virtue of contractual arrangements, this
evidence should be sufficient to satisfy the statutory
requirements contained in Idaho Code Section 42-206. In order to
provide you added comfort, however, I am also enclosing
Certificates of Corporate Status for South Forks Hydro Company
and Twin Falls Energy Company, Inc., the partners in the Joint
Venture, indicating that each partner is also an Idaho
corporation authorized to conduct business in Idaho.

In accordance with the procedures we followed in the

Falls River Hydro transaction concluded last mongh, I will send
you signed copies by fax of the documents referpyed to-in your

Thap

=
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HAwLEY TROXELL ENNIS & HAWLEY

Gary Spackman
March 10, 1992
Page 2

consent letter on Thursday in order to obtain your authority to
release your letter at that time.

Again, thank you for all your help in this matter.

Sincerely,

Randolph J. Hill

RJH:akm

Enclosures

Messenger

cc: Kip Runyan (w/o encl.)
File No. 4100-15

TLms .
» 7 é};nj
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State of Idaho

CERTIFICATE OF CORPORATE STATUS
OF

TITLEFACT, INC.

I, PETE T. CENARRUSA, Secretary of State of the State of Idaho, hereby certify that I
am the custodian of the corporation records of this State.

I FURTHER CERTIFY That the records of this office show that the above-named
corporation was incorporated under the laws of Idaho and was issued a certificate of
incorporation in Idaho on March 25, 1970.

I FURTHER CERTIFY That the corporation’s authority to do business has not been
forfeited.

Dated: March 10, 1992

@WW

SECRETARY OF STATE

o) ; . e
By ML@ZI Qﬂ m F A R




State of Idaho

Department of State

CERTIFICATE OF CORPORATE STATUS
OF

SOUTH FORKS HYDRO COMPANY

I, PETE T. CENARRUSA, Secretary of State of the State of Idaho, hereby certify that I
am the custodian of the corporation records of this State.

I FURTHER CERTIFY That the records of this office show that the above-named
corporation was incorporated under the laws of Idaho and was issued a certificate of
incorporation in Idaho on February 5, 1992.

I FURTHER CERTIFY That the corporation’s authority to do business has not been
forfeited.

Dated: March 5, 1992

@WW

SECRETARY OF STATE

[N




State of Idaho
[ Department of State

CERTIFICATE OF CORPORATE STATUS
OF

TWIN FALLS ENERGY COMPANY, INC.

I, PETE T. CENARRUSA, Secretary of State of the State of Idaho, hereby certify that I
am the custodian of the corporation records of this State.

I FURTHER CERTIFY That the records of this office show that the above-named
corporation was incorporated under the laws of Idaho and was issued a certificate of
incorporation in Idaho on October 23, 1991.

1 FURTHER CERTIFY That the corporation’s authority to do business has not been
forfeited.

Dated: March 5, 1992

@WW

SECRETARY OF STATE
By /@éﬁ {40
&_,—‘,,? - ~ ?-: ) i‘s‘%
Lop -‘




JOINT VENTURE AGREEMENT

SOUTH FORKS JOINT VENTURE

Dated as of March 1, 1992
Between
South Forks Hydro Company

and

Twin Falls Enerqgy Company, Inc.

[Execution Copy]




ARTICLE I

ARTICLE II

TABLE OF CONTENTS

Page
FORMATION, PURPOSES, DURATION . . . . .+ .+ . .
Section 1.1. Formation and Name . . . . . . . . .
1.1.1 TFormation . . . . .+ « « « « « o« + - < .
1.1.2 Name . . « ¢ o o o o o s = o = o s o« =
1.1.3 Statement of Partnership . . . . . . .
Section 1.2. Purposes and Scope of the
Joint Venture . . . . . . . . . . .
Section 1.3. Scope of Venturers' Authority . . .
Section 1.4. Principal Place of Business . . . .
Section 1.5. TEXM « 2 « o o o o o o = = o o o +
CAPITAL CONTRIBUTIONS, FINANCING AND
DISTRIBUTION . . . + & &« o s o o o o« s s 2 =
Section 2.1. Joint Venture Interests and
Capital Accounts . . . . . . . . .
2.1.1 Percentage Interests . . e e e e e .
2.1.2 Adjustments . . . . . . . . o o o . . .
2.1.3 Capital Accounts Defined . . . e e .
Section 2.2. Initial Capital Contrlbutlons . e e
2.2.1 TFEC's Initial cCapital
Contribution . . . . . . . . . . . . .
2.2.2 SFHC's Initial capital
Contribution . . . . . . . . . . . . .
Section 2.3. Refinancing . . e e e e e e e e s
Section 2.4. Additional Capltal
Contributions . . . . . . . . . . .
2.4.1 General . . . . . . - . e e e e e
2.4.2 Notice by Management Commlttee e e e
2.4.3 Additional Financing . . . . . . . . .
2.4.4 No Third Party Rights . . . . . . . .
Section 2.5. No Interest on Capital . .
Section 2.6. Distributions to Venturers
From Project Net Cash Flow . . . .
2.6.1 Definition of Net Cash Flow . . . . .
2.6.2 No Deduction for Depreciation . . . .
2.6.3 Distribution . . . . c e e
2.6.4 Exclusions from Net Cash Flow
Section 2.7. Proceeds from Sale or
Financing and Profits on Sale
Section 2.8. Reduction of Capital Accounts
Section 2.9. Capital Accounts . . . . . . . . .
2.9.1 Initial Capital Accounts . . . . . .
2.9.2 Adjustments to Capital Accounts

Section 2.10. Allccations of Profits and}%‘faﬁﬁ'?‘j
g Nﬁ

Losses to Venturers

i APR 07 1994

N W W W W ww [} NN BN H

~ NSy [\ R NG R R R G

00 ®-




ARTICLE II

ARTICLE IV

ARTICLE V

ARTICLE VI

Withdrawals of Capital . .
Compliance with Treasury
Regulations . . . . . . . .

Section 2.11.
Section 2.12.

I MANAGEMENT . . . . . . ¢ .« « « « +« . .

Section 3.1. Management of the Venture .
3.1.1 Management Committee . . . . .
3.1.2 Major Decisions . . . . . . . .

Section 3.2.

Appointment and Replacement of

Operations Manager; Duties and

Fees of Operations Manager

Section 3.3. Budgets . . . . . . . . . .
Section 3.4. No Compensation . . . . . .
Section 3.5. Time Devoted to Joint Venture
Section 3.6 Other Business Activities;

Disclosure, Waiver . . . .
Scope of Authority:
Indemnification . . . . .

Section 3.7.

ACCOUNTING . . . . & ¢ & & o v o « =«

Section 4.1. Books and Records . . . . .

4.1.1 General . . . . v 4 ¢« « o + +
4.1.2 Accrual Basis . . . e e e
4.1.3 Information to Venturers e 4 e
Section 4.2. Location and Rights of
Inspection . . . . . . . .
Section 4.3. Fiscal Year . . . . . .
Section 4.4. Statements of Financial
Conditioen . . . . . . . .
Section 4.5. Audit . . . . . . . . ..
Section 4.6. Bank Accounts . . . . . .
Section 4.7 Other Accounting Decisions

INCOME TAX RETURNS, TAX ACCOUNTING AND

TAX ELECTIONS

Section 5.1.
Section 5.2.

5.2.1 Method of Allocation
754 Election

5.

2.2

Section 5.3.
Section 5.4.
Section 5.5.

SALE, TRANSFER OR MORTGAGE

Section 6.1.

6.
6.

1.1
1.2

Preparation of Tax Returns
Allocations to Venturers

. -

Tax Decisions Not Spe01f1ed

Notice of Tax Audit
Tax Matters Venturer

General
Required Consents .

Indirect Transfers

ii

12
12
13
13

13

13

14

14
14
14
14

14
15

15
15
15
15

16

16
16
16
i6
16
16
16

17
17

17
17



Section 6.2.

Permitted Transfers by

Venturers . « e e . - . . . 17
Section 6.3. Right of Flrst offer . . . . . . . 17
6.3.1 ProceduresS . . « « « + 2+ « = - o« & . 17
6.3.2 Limitations on Exercise . . . . . . . . 19
Section 6.4. Closings . « + « o o « & o « o + & 19
6.4.1 Location and Time Periods . . . . . - 19
6.4.2 Closing Adjustments . . . . . . - .« . 19
6.4.3 Termination of Obligations . . « . . 19
Section 6.5. Agreements with Transferees . « . 20
Section 6.6. Restraining Order . . . . . . . . . 20
Section 6.7. No Termination . . . . . . . . . . . 21
Section 6.8. Limitation on Equity Ownership . . . 21
ARTICLE VII DEFAULT AND DISSOLUTION . . . . . . . 21
Section 7.1. Events of Default . . . . 21
7.1.1 Definitions and Cure Periods . . 21
7.1.2 Act of Insolvency . . . . . - . 23
Section 7.2. Causes of Dissolution . . . 23
Section 7.3. Election of Non-Defaulting
Venturer . . . . . . . . « + . 23
7.3.1 Purchase of Defaulter's Interest - . . 23
7.3.2 Purchase in Event of Act of
Insolvency . . « .« « « . . . . . . 24
7.3.3 Limitation on Equity Ownershlp,
Power of Attorney . . . .. . 24
7.3.4 Closing . .« . .+ « . . . . 25
7.3.5 Election to Dissolve . . e . . . 25
Section 7.4. Procedure in Dissolution and
Liguidation . . . . . . . « . 25
7.4.1 WindingUp . . . . . . . . . 25
7.4.2 Management Rights Durlng Wlndlng
UP v v e o e e e e . . 25
7.4.3 Allocation of Profits and Losses 26
7.4.4 Distributions in Liquidation . 26
Section 7.5. Disposition of Documents and
Records . . . . . . 26
ARTICLE VIII APPRATSAL . . . . « e e . 27
Section 8.1. General . . . . . . . . 27
Section 8.2. Appraisal Procedure . . 28
ARTICLE IX DISPUTE RESOLUTION . . . . . - . . 28
Section 9.1. Meet and Confer « . . . 28
Section 9.2. Arbitration . . . . . . . 29
;ﬁ‘ R 'r"ér £ s a
v T s
é‘t%g

iii




ARTICLE X

GENERAL PROVISIONS

Section
Section
Section
Section
Section
Section
Section
Section
Section
Section
Section

10.1.
10.2.
10.3.
10.4.
10.5.
10.6.
10.7.
10.8.
10.9.
10.10.
10.11.

- - - - - - - -

Complete Agreement; Amendment . .

Notices

Attorneys' Fees

validity .

Survival of Rights
Governing Law

Waiver .

Remedies in Equity
Terminology
Counterparts
Further Assurances

iv

-

£

B yrras, o,
o Ty paa
. . "i i

R

APR 07 1904

e,

29

29
29
30
30
30
31
31
31
31
32
32

it




JOINT VENTURE AGREEMENT

THIS JOINT VENTURE AGREEMENT {this "Agreement") is made
and entered into as of this 1st day of March, 1992, by and
between SOUTH FORKS HYDRO COMPANY, an Idaho corporation ("SFHC"),
and TWIN FALLS ENERGY COMPANY, INC., an Idaho corporation
("TFEC") .

RECITALS

A, TFEC (i) has acquired, or has the contractual
right to acquire, land rights, water rights and all other rights
and interests, including but not limited to regulatory approvals
and exemptions, necessary to own and operate the 8.0 megawatt Low
Line Drop Hydroelectric Project (the "Project") located on a
portion of the irrigation facilities of Twin Falls Canal Company
("TFCC"), a nonprofit Idaho corporation which owns all the issued
and outstanding stock of TFEC, in Twin Falls County, Idaho, and
{ii) desires to have SFHC participate in the acquisition,
ownership and operation of the Project on an equal basis.

B. SFHC desires to participate in the acquisition,
ownership and operation of the Project with TFEC on an equal
basis.

C. The parties hereto propose to enter into a joint
venture to acquire, own and operate the Project on the terms and
conditions set forth herein.

NOW, THEREFORE, for good and valuable consideration,
receipt of which is hereby acknowledged, and the mutual promises
contained herein, the parties hereto agree as follows:

ARTICLE I
FORMATION, PURPOSES, DURATION
Section 1.1. Formation and Name.

1.1.1 Formation. The parties hereto (jointly the
"Venturers" and individually a "Venturer") hereby enter into and
form a joint venture (the "Joint Venture"™ or the "Venture") for
the limited purposes and scope set forth in this Agreement. The
Joint Venture shall be governed by the Uniform Partnership Act of
the State of Idaho, as from time to time amended, except as
expressly provided herein to the contrary.
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1.1.2 Name. The name of the Joint Venture shall be
South Forks Joint Venture and the business of the Joint Venture
shall be conducted solely under such name and all assets of the
Joint Venture shall be held under such name.

1.1.3 Statement of Partnership. The parties hereto
shall promptly execute and acknowledge a fictitious or assumed
business name certificate and cause the same to be filed in
accordance with Sections 53-501 through 507 of the Idaho Code.

Section 1.2. Purposes and Scope of the Joint Venture.

The sole and only purposes of the Joint Venture are:

(a) to acquire, own, operate and manage the Project, or for any
other business purpose "Approved by the Management Committee"™ (as
hereinafter defined); (b) to lease, sell or otherwise transfer or
dispose of the Project, or any part thereof or interest therein,
when and to the extent expressly permitted by this Agreement; and
(c) to engage in such other activities as are reasonably
incidental to the foregoing with respect to the Project.

Section 1.3. Scope of Venturers' Authority.

Except as otherwise expressly and specifically provided
in this Agreement, neither Venturer shall have any authority to
bind or act for, or assume any obligations or responsibility on
behalf of, the other Venturer or the Joint Venture. Neither the
Joint Venture nor either Venturer shall be responsible or liable
for any indebtedness or obligation of the other Venturer or
otherwise relating to the Project incurred or arising either
before or after the execution of this Agreement, except as to
those joint responsibilities, liabilities, indebtedness or
obligations incurred after the date hereof pursuant to and as
limited by the terms of this Agreement. This Agreement shall not
be deemed to create a general partnership between the Venturers
with respect to any activities whatsoever other than activities
within the scope and business purposes of the Joint Venture
specified in Section 1.2.

Section 1.4. Principal Place of Business.

The principal place of business of the Joint Venture
shall be located at 1199 Shoreline Lane, Suite 310, Boise, Idaho
83702, or at such other location as may be Approved by the
Management Committee from time to time.

Section 1.5. Term.
The term of the Joint Venture shall commence as of the

date set forth above and shall continue, unle jageﬁﬁg terminated
in accordance with other provisions of this A&Eme' ',""Efuﬂfﬂo
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long as the Joint Venture holds any interest in or has any
obligations relating to the Project, or until the Venturers agree
to its termination; provided, however, that the Joint Venture
shall, if not sooner terminated, terminate on June 30, 2025,
unless otherwise extended by mutual written agreement of both
Venturers; and provided further, however, that neither Venturer
shall have the right, and each Venturer hereby agrees not, to
withdraw from the Joint Venture, nor to dissolve, terminate or
liquidate, or to petition a court for the dissolution,
termination or liquidation, of the Joint Venture, except as
provided in this Agreement, and neither Venturer at any time
shall have the right to petition or to take any action to subject
the Project or any part thereof or the Joint Venture assets or
any part thereof to the authority of any court of bankruptcy,
insolvency, receivership or similar proceeding.

ARTICLE IT

CAPITAL CONTRIBUTIONS, FINANCING AND DISTRIBUTION

Section 2.1. Joint Venture Interests and Capital

Accounts.

2.1.1 Percentage Interests. The Venturers shall have
the following undivided percentage interests in the Joint Venture
(individually a "Percentage Interest"™ and jointly "Percentage
Interests").

SFHC 50%
TFEC 50%
100%

2.1.2 Adjustments. Unless otherwise agreed by both
Venturers, no adjustment to the Percentage Interests of either
Venturer shall be made except as a result of a transfer of a
Venturer's Percentage Interest or a portion thereof pursuant to
Articles VI or VII hereof.

2.1.3 cCcapital Accounts Defined. As used herein, the
term "Capital Account®” shall mean and refer to the capital
account of each Venturer in the Joint Venture reflecting the
value of each contribution of such Venturer to the capital of the
Joint Venture as of the date of such contribution. A Capital
Account, as defined herein, shall be maintained for each Venturer
and shall be subject to adjustment as provided in Section 2.9.

Section 2.2. Initial Capital Contributions.

2.2.1 TFEC's Initial Capital Con
initial capital contribution to the Joint Vi

ibgﬁion. As its
srrEs: “PFRG .shall
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{a) assign and convey, or cause to be assigned and conveyed, all
of its or TFCC's right, title and interest in and to (i) all
contracts, assignmments, property rights and interests, including
but not limited to leases, easements, nonexclusive rights of
ingress and egress, rights of way and all other interests in real
property necessary or convenient for ownership and operation of
the Project, (ii) water rights and permit no. 01-7009, (iii) all
permits, licenses, exemptions and governmental approvals
necessary or reasonably related to the operation of the Project,
(iv) all reports, studies, technical data or other proprietary
information necessary or reasonably related to the operation of
the Project and (v) all other instruments, documents, agreements
or information relating to the Project, in each case held or to
be acquired by TFEC or TFCC, but excluding any funds to be
received from the savings account that was established pursuant
to stipulation of the parties to Case No. CV-91-01421 in the
District Court of the Fifth Judicial District of the State of
Idaho, in and for the County of Twin Falls, (b) establish and pay
into a maintenance reserve account for the Project the amount of
$50,000 and (c) cause TFCC to (i) waive any royalties in respect
of generation of the Project which have accrued prior to the date
hereof pursuant to the lease and Assignment Agreement dated as of
March 16, 1984, between TFCC and Bonneville Pacific Corporation,
a Delaware corporation, as assigned and as amended, and

(ii) forego any royalties in respect of generation of the Project
occurring from and after the date hereof.

2.2.2 SFHC's Initial Capital Contribution. As its
initial capital contribution to the Joint Venture, SFHC shall pay

$1,320,000 to cover certain expenses relating to the Project and
the refinancing described in Section 2.3, currently estimated to
be allocated as follows: (a) $270,000 to Magic Valley
Hydroelectric Partners, Ltd. 1984, a Utah limited partnership
from which the Project will be acquired, (b) $550,000 into a debt
service reserve account required to be maintained by the "Lendexr™"
(as hereinafter defined), (c) $80,000 to the Lender as an
origination fee for the refinancing described in Section 2.3,

(d) $80,000 to the Lender's counsel, independent engineer and
other consultants, (e) $30,000 to the Joint Venture's counsel
retained to negotiate and document the refinancing described in
Section 2.3 and (f) $310,000 into an initial working capital
account to meet initial expenses of the Project, including but
not limited to title insurance, spare parts, equipment and
necessary repairs. The amounts listed in clauses (a) through (f)
above, inclusive, represent estimates only, and the Venturers
understand that the actual expense of any item listed in any such
clause may be higher or lower than such estimate but will
nevertheless be payable entirely by SFHC so long as the total
expense of all such items does not exceed $1,320,000. If the
total of such expenses and any other qunticipated expenses
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exceeds $1,320,000, the provisions of Subsection 2.4.1 shall
apply. If the total of expenses listed in clauses (a) through
(e) above, inclusive, are less than $1,010,000, SFHC will pay the
difference into the initial working capital account referred to
in clause (f) above. If all initial expenses described above
relating to the Project have been paid or otherwise satisfied, at
any time after December 31, 1992, any funds remaining in such
initial working capital account may be distributed to the
Venturers or otherwise disbursed in such manner as shall be
Approved by the Management Committee.

Section 2.3. Refinancing.

The Joint Venture shall enter into a credit agreement
and related documents with CIBC Inc., a Delaware corporation (the
"Lender"), for purposes of refinancing the indebtedness currently
encumbering the Project and owed to Prudential Interfunding
Corp., a Delaware corporation. Any and all activities relating
to such refinancing arrangements shall be subject in all respects
to the provisions of Subsection 3.1.2.

Section 2.4. Additional Capital Contributions.

2.4.1 General. To the extent that the Joint Venture
requires funds in addition to the capital contributions provided
for in Subsection 2.2.2 in order to pay the expenses described in
such Subsection and any other unanticipated expenses incurred in
connection with the acquisition by the Joint Venture of the
Project or the refinancing described in Section 2.3, the
Venturers agree to make additional capital contributions to the
Joint Venture in accordance with the provisions hereof and in the
same percentages as their Percentage Interests set forth in
Subsection 2.1.1 and in such amounts as are sufficient to enable
the Joint Venture to pay or otherwise satisfy such expenses.

2.4.2 DNotice by Management Committee. If additional
capital contributions are required to be made pursuant to this

Section 2.4, the Management Committee shall give notice to each
Venturer in the manner provided in Section 10.2. Such notice
shall specify in reasonable detail the amount and purpose of any
such additional capital contributions. Each Venturer shall,
within ten (10) days of the receipt of such notice, deposit with
the Management Committee the additional capital contribution
required by such notice.

2.4.3 Additional Financing. To the extent that the
Joint Venture requires funds to meet capital requirements of the
Joint Venture other than as contemplated in Subsections 2.2.2 and
2.4.1, SFHC agrees to obtain such funds on behalf of the Joint
Venture at market competitive rates and upon such other terms and
conditions as shall be Approved by the Manageggnt Commlttee

"‘sr-
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provided that the Joint Venture shall obligate the Joint
Venture's revenues to repay such funds. TFEC shall not have any
obligation to obtain such funds on behalf of the Joint Venture.

2.4.4 No Third Party Rights. The right of the Joint
Venture or the Venturers to require any additional contributions
or funds under the terms of this Agreement shall not be construed
as conferring any rights or benefits to or upon any party not a
party to this Agreement, including, but not limited to, any
lessor of any part of the Project, or the holder of any
obligations secured by a mortgage, deed of trust, security
interest or other lien or encumbrance upon or affecting the Joint
Venture or any interest of a Venturer therein or the Project, or
any part thereof or interest therein.

Section 2.5. No Interest on Capital.

Interest earned on Joint Venture funds shall inure
solely to the benefit of the Joint Venture, and no interest shall
be paid upon any contributions to the capital of the Joint
Venture.

Section 2.6. Distributions to Venturers From Proiject
Net Cash Flow.

2.6.1 Definition of Net Cash Flow. Not later than
forty-five (45) days after the end of each six (6) month period
during any fiscal year of the Joint Venture, the Management
Committee shall make a distribution to the Venturers of the
entire Net Cash Flow (as hereinafter defined in this Subsection
2.6.1) of the Joint Venture from the Project during such
preceding six (6) month period in accordance with the provisions
of Subsection 2.6.3 below. "Net Cash Flow" shall be computed by
the Management Committee and shall consist of the gross cash
receipts of the Joint Venture of any kind or description from the
Project during a six (6) month period, except for the receipts
described in Subsection 2:6.4, after deducting the following:

(a) all costs of acquiring, improving, developing,
managing, leasing, operating, maintaining, replacing and
preserving the Project, to the extent paid in cash during such
six (6) month period but not including any such payments to the
extent that the amounts thereof were reserved against and funded
from such reserves;

(b} all other operating or other expenses of the Joint
Venture attributable to the Project paid in cash during such six
(6) month period, or any casualty losses to the extent that such
losses are not reimbursed during such six (6) month period by any
third party responsible therefor or through 1nsu3&pee ma;ntalned
by the Joint Venture, but not including any expepses paid in JAsh
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to the extent that such expenses were reserved against and funded
from such reserves;

(c) all cash payments made with respect to the
discharge of Joint Venture indebtedness during such six (6) month
period, but not including any such payments to the extent that
the amounts thereof were reserved against and funded from such
reserves; and

{d) all reasonable amounts of reserved cash as shall
be determined and Approved by the Management Committee to be
necessary or advisable for: (i) the repayment of Joint Venture
indebtedness coming due in such future time period as shall be
determined by the Management Committee; (ii) the acquisition,
improvement, development, management, operation (including but
not limited to insurance and property taxes and assessments),
maintenance, replacement or preservation of the Project; and
(iii) increases in working capital and other contingencies.

Notwithstanding the foregoing, each Venturer agrees that its
right to receive distributions of Net Cash Flow pursuant to this
Section 2.6 will be subject in all respects to the requirements
of the Lender contained in the credit agreement or any related
document with respect to the refinancing described in

Section 2.3.

2.6.2 No Deduction for Depreciation. In computing Net
Cash Flow, no deduction shall be made for depreciation or

amortization as such terns are used for purposes of the Internal
Revenue Code of 1986, as amended from time to time (or any
corresponding provisions of succeeding law) (the '"Code").

2.6.3 Distribution. When Net Cash Flow is available,
the Management Committee shall distribute the Net Cash Flow to
the Venturers in accordance with their Percentage Interests in
accordance with Section 2.6.1.

2.6.4 Exclusions from Net Cash Flow. Notwithstanding
the foregoing, Net Cash Flow shall not include the proceeds of
any sale, mortgage, hypothecation, assignment, condemnation or
other transfer or disposition of the Project, or any part thereof
or interest therein, which proceeds shall be distributed as set
forth in Section 2.7.

Section 2.7. Proceeds from Sale or Financing and
Profits on Sale.

The gross proceeds from any sale, mortgage,
hypothecation (other than the refinancing referred to in
Section 2.3), assignment, condemnation or other transfer or
disposition of the Project, or any part thereof .6r interest -
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therein, shall be distributed to the Venturers based on the ratio
the respective Percentage Interest of each bears to their total
aggregate Percentage Interests.

Section 2.8. Reduction of capital Accounts.

Any distribution to a Venturer, whether pursuant to
Section 2.7 or any other Section of this Agreement, shall reduce
the amount of such Venturer's Capital Account in accordance with
Section 2.9, but no adjustment in the Percentage Interest of any
Venturer shall be made on account of any such distribution.

Section 2.9. Capital Accounts.

2.9.1 Initial Capital Accounts. Immediately following
formation of the Joint Venture and the capital contributions by
the Venturers provided in Section 2.2, the Capital Account of
each Venturer shall be as follows:

SFHC $1,320,000
TFEC $1,320,000
Total $2,640,000

2.9.2 Adjustments to Capital Accounts. The Capital
Accounts of each Venturer shall from time to time be

(a) 1increased by:

(i) any additional capital contributions of such
Venturer; and

(ii) such Venturer's share, determined pursuant
to Section 2.10, of the profits of the Joint Venture, during such
fiscal year, whether or not distributed; and

{b) decreased by:

(i) all distributions to or for the account of
such Venturer whether of capital or income; and

(ii) such Venturer's share of losses of the Joint
Venture during such fiscal year, determined pursuant to Section
2.10.

Section 2.10. Allocations of Profits and Losses_to
Venturers.

The respective share of each Venturer in all Joint
Venture income and expenses and each item thegreof, including
deprec1at10n and any tax credits, shall be a}located Q&j! e
Venturers in accordance with their Percentage Interest ’tﬁ
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Section 2.11. Withdrawals of Capital.

Except as otherwise provided herein, no portion of the
capital of the Joint Venture may be withdrawn at any time without
the Approval of the Management Committee. Upon termination of
the Joint Venture, the Venturers' capital shall be distributed
pursuant to Section 7.4 hereof.

Section 2.12. Compliance with Treasury Requlations.

The foregoing provisions of this Article II and the
other provisions of this Agreement relating to the maintenance of
Capital Accounts are intended to comply with Section 1.704-(b) of
the regulations promulgated by the U.S. Treasury Department under
the Code, as such regulations may be amended from time to time
(including corresponding provisions of succeeding regulations)
{the "Regulations"), and shall be interpreted and applied in a
manner consistent with such Regqulations. In the event that the
Management Committee shall determine that it is prudent to modify
the manner in which the Capital Accounts, or any debits or
credits thereto, are computed in order to comply with such
Regulations, the Management Committee may make such modification,
provided that such modification is not likely to have a material
.effect on the amounts distributable to any Venturer pursuant to
Section 7.4 upon the dissocolution of the Joint venture. The
Management Committee also shall (i) make any adjustments that are
necessary or appropriate to maintain equality between the Capital
Accounts of the Venturers and the amount of Joint Venture capital
reflected on the Joint Venture's balance sheet, as computed for
book purposes in accordance with Regulations Section 1.704-
1{b}(2) (iv) (g), and (ii) make any appropriate modifications in
the event unanticipated events might otherwise cause this
Agreement not to comply with Regulations Section 1.704-1(b).

ARTICLE IIT
MANAGEMENT

Section 3.1. Management of the Venture.

3.1.1 Management Committee. The overall management
and control of the business and affairs of the Joint Venture
shall be vested in a management committee ("Management
Committee"). Except where herein expressly provided to the
contrary, all decisions with respect to the management and
control of the Joint Venture that are "“"Approved by the Management
Committee™ shall be binding on the Joint Venture and each of the
Venturers. The Management Committee of the Joint Venture shall
be composed of one representative for each Venturer g Each
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Venturer shall designate in writing from time to time its
respective representative on the Management Committee and an
alternate. Each such representative shall be fully authorized to
provide any consent or approval which may be required hereunder
of the Management Committee. When the phrases "“Approved by the
Management Committee™ or "Approval of the Management Committee"
are used in this Agreement, such phrases shall mean approval in
writing by the Venturers holding a majority in interest of the
total Percentage Interests in the Joint Venture and acting
through their representatives on the Management Committee who
shall have been designated pursuant to this Subsection 3.1.1.
Each Venturer shall have a number of Joint Venture votes ecual to
its Percentage Interest, and each Venturer shall have one vote
for each one percent Percentage Interest in the Joint Venture.
For example, a Venturer with a fifty percent (50%) Percentage
Interest shall have fifty (50) wvotes. If the Management
Committee shall fail to resolve a material issue or dispute
between the Venturers which is deadlocked at a 50/50 vote before
the Management Committee, such issue or dispute shall be resolved
in accordance with the provisions of Article IX. Notwithstanding
the foregoing, a decision to expand the purposes and scope of the
Joint Venture beyond that described in Section 1.2 shall require
the unanimous consent of all Venturers. In the event of any need
for approval or other action by the Management Committee, the
representatives of the Venturers shall use their best efforts to
respond within ten (10) days of the date such representative is
notified of the need for such approval or other action; provided,
however, that failure of such representative to respond within
thirty (30) days of notice of such need which is delivered as set
forth in Section 10.2 shall be deemed approval.

3.1.2 Major Decisions. No act shall be taken, sum
expended, decision made or obligation incurred by the Joint
Venture, the Management Committee, the Operations Manager (as
hereinafter defined) or either Venturer with respect to a matter
within the scope of any of the major decisions enumerated below
(the "Major Decisions"), unless and until the same has been
Approved by the Management Committee or expressly delegated by
the Management Committee in writing. The Major Decisions shall
include:

(a) acquisition of any land or other real property or
interest therein:

(b) financing or refinancing of the Joint Venture or
any assets of the Joint Venture, including, without limitation,
the refinancing of the Project and financing operations of the
Joint Venture;
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(c) sale or other transfer of, or mortgaging or the
placing or suffering of any other encumbrance on or affecting,
the Project or any part or parts thereof;

(d) execution of any contract, agreement or other
instrument, or any amendment or modification thereto, relating to
or affecting the Joint Venture or the Project, including without
limitation any power sales agreement, operation and maintenance
agreement or other instrument or agreement;

(e) construction of any improvements or the making of
any capital improvements, repairs, alterations or changes in, to
or of the Project or any part thereof, except for such matters as
may be expressly delegated in writing to the Operations Manager
by the Management Committee;

(f) selecting or varying depreciation and accounting
methods and making other decisions with respect to treatment of
various transactions for state or federal income tax purposes or
other financial purposes not otherwise specifically provided for
herein, provided that such methods and decisions shall be
consistent with the other provisions of this Agreement;

(g) approval of all architectural and engineering
plans, specifications and drawings prior to the addition to
and/or alteration of the Project or any portion thereof, and any
modifications of such plans, specifications and drawings, except
for such matters as may he expressly delegated in writing to the
Operations Manager by the Management Committee;

(h) varying or changing any portion of the insurance
program Approved by the Management Committee;

(1) determining whether or not distributions should be
made to the Venturers, except as set forth in Section 2.6 hereof;

(3) approving all Budgets (as hereinafter defined)
pursuant to Section 3.3 hereof;

(k) making any expenditure or incurring any obligation
by or on behalf of the Joint Venture involving a sum in excess of
$10,000 or involving a sum of less than $10,000 where the same
relates to a component part of work, the combined cost of which
in any one fiscal year exceeds $20,000, except for expenditures
made and obligations incurred pursuant to and specifically set
forth in a Budget theretofore Approved by the Management
Committee;

(1) making any expenditure or incarring any obligation
which when added to any other expenditure fof ‘thé:fiscal year of
; e FK'{;.
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the Joint Venture exceeds the Budget or any line item specified
in the Budget;

(m) selection or termination or removal of the
Operations Manager other than pursuant to the terms of the
operation and maintenance agreement;

(n) retention of counsel for the Joint Venture or
institution of any legal action, except for such action as the
Management Committee may in writing expressly authorize the
Operations Manager to institute; or

(o) any other decision or action which by any
provision of this Agreement is required to be Approved by the
Management Committee or which materially affects the Joint
Venture or the assets or operations thereof.

Section 3.2. Appointment and Replacement of
Operations Manager; Duties_and Fees of
Operations Manager.

Ida-West Operating Services, Inc., an Idaho
corporation, is hereby designated as the operations manager (the
"Operations Manager"), who shall be the Venture's representative
in connection with the operation of the Project and who shall
perform the operation management services set forth in an
operation and maintenance agreement with respect to the Project
to be entered into between the Joint Venture and the Operations
Manager in form and substance as shall be Approved by the
Management Committee (the "Operation Agreement"), subject to the
direction and supervision of the Management Committee as provided
in the Operation Agreement. The Operations Manager shall be
compensated as set forth in the Operation Agreement. The acts of
the Operations Manager shall bind the Venturers and the Joint
Venture when within the scope of the Operations Manager's
authority as set forth in this Agreement and in the Operation
Agreement. The Operations Manager shall keep the Management
Committee informed as to all matters of concern to the Joint
Venture ccming to the attention of the Operations Manager or
falling within the scope of its duties or authority.

Section 3.3. Budgets.

Not less often than one time each fiscal year, the
Operations Manager shall prepare and submit to the Management
Committee for its consideration a budget ("Budget") setting forth
the estimated receipts and expenditures (capital, operating, and
other) of the Joint Venture for the period covered by the Budget.
The Management Committee shall review and adjust the Budget on a
quarterly basis. When Approved by the Management Committee, the
Operations Manager shall implement the Budget and shall be
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authorized, subject to the provisions of Section 3.1.2, without
the need for further Approval by the Management Committee, to
make the expenditures and incur the obligations provided for in
the Budget.

Section 3.4. No_Compensation.

: Except as may be expressly provided for herein or
hereafter Approved by the Management Committee, no payment will
be made by the Joint Venture to either Venturer for the services
of such Venturer or any member, sharehoclder, director or employee
of such Venturer.

Section 3.5. Time Devoted to Joint Venture.
The Venturers shall each devote such time to the Joint
Venture as is reasonably necessary to carry out the provisions of

this Agreement.

Section 3.6. Other Business Activities:; Disclosure,
Waiver.

Each of the Venturers understands that the other
Venturer's affiliates may be interested, directly or indirectly,
in various other businesses and undertakings not included in the
Joint Venture. Each Venturer also understands that the conduct
of the business of the Joint Venture may involve business
dealings with such other businesses or undertakings. The
Venturers hereby agree that the creation of the Joint Venture and
the assumption by each of the Venturers of their duties hereunder
shall be without prejudice to the rights of their affiliates to
have such other interests and activities and to receive and enjoy
profits or compensation therefrom, and each Venturer waives any
rights it might otherwise have to share or participate in such
other interests or activities of the other Venturer's affiliates.
The affiliates of either Venturer may engage in or possess any
interest in any other business venture of any nature or
description independently or with others, including, but not
limited to, the ownership, financing, leasing, operation,
nanagement or development of other power generation facilities,
and neither the Joint Venture nor the other Venturer or its
affiliates shall have any right by virtue of this Agreement in
and to such venture or the income or profits derived therefrom.

Section 3.7. Scope of Authority; Indemnification.

Neither of the Venturers shall, without the consent of
the other Venturer, take any action on behalf of or in the name
of the Joint Venture, or enter into any commitment or obligation
binding upon the Joint Venture, except for (a) actions expressly
provided for in this Agreement, (b) actionﬁtbgﬁghg;Qpeggtions
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Manager within the scope of its authority granted hereunder, and
(c) actions authorized by the Venturers in the manner set forth
herein. Each Venturer shall indemnify and hold harmless the
other Venturer and its affiliates, directors, officers, agents
and employees from and against any and all claims, demands,
losses, damages, liabilities, lawsuits and other proceedings,
judgments and awards, and costs and expenses (including but not
limited to reasonable attorneys' fees} arising directly or
indirectly, in whole or in part, out of any breach of the
foregoing provisions by such Venturer or its affiliates,
directors, officers, agents or employees.

ARTICLE 1V
ACCOUNTING

Section 4.1. Books and Records.

4.1.1 General. At all times during the term hereof,
the Management Committee, at the Joint Venture's expense, shall
cause accurate books and records of account to be maintained in
which shall be entered all matters relating to the Joint Venture,
including all income, expenditures, assets and liabilities
thereof.

4.1.2 Accrual Basis. Such books and records of
account shall be maintained on the accrual basis and shall be
adequate to provide either Venturer with all financial
information as may be needed by either Venturer or any affiliate
of either Venturer for purposes of satisfying the financial
reporting obligations of either Venturer or its respective
affiliate or affiliates.

4.1.3 Information to Venturers. Each Venturer shall
be entitled to any additional information necessary for the
Venturer to adjust its financial basis statement to a tax basis
as the Venturer's individual needs may dictate.

Section 4.2. Location and Rights of Inspection.

The Joint Venture's books and records of account shall
be kept and maintained at all times at the place or places
Approved by the Management Committee. Each Venturer and its
authorized representatives shall have the right to inspect,
examine and copy the books, records, files and other documents of
the Joint Venture at all reasonable times.

¥
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Section 4.3. Fiscal Year.

The fiscal year of the Joint Venture shall end on
October 31 of each year.

Section 4.4. Statements of Financial Condition.

The Management Committee shall prepare a balance sheet
and income and Net Cash Flow statements of the Joint Venture as
of (and for the periods ending) the last day of each quarter of
each fiscal year. Each balance sheet shall be prepared in
accordance with generally accepted accounting principles,
consistently applied. Such balance sheets and statements shall
be certified by each member of the Management Committee. Copies
shall be furnished to each of the Venturers within sixty (60)
days after the end of each quarter, to the extent feasible. An
annual balance sheet of the Joint Venture and income and Net Cash
Flow statements (unaudited) shall be furnished to each of the
Venturers within one hundred twenty (120) days after the close of
each fiscal year, to the extent feasible.

Section 4.5. Audit.

The Joint Venture may engage as independent auditors
for the Joint Venture a firm of independent certified public
accountants Approved by the Management Committee. If so engaged,
the independent auditors shall at the end of each fiscal year (a)
audit the records and accounts of the Joint Venture, (b) render
their opinion on the balance sheet of the Joint Venture as of the
end of each fiscal year and of the results of its operations and
its income and Net Cash Flow for each fiscal year, as prepared by
the accountants for the Joint Venture, and (c) render their
opinion on the annual Net Cash Flow computations made by the
accountants for the Joint Venture and as to whether distributions
thereof are in accordance with Section 2.6 of this Agreement.

Section 4.6. Bank Accounts.

Funds of the Joint Venture shall be deposited in an
account or accounts of a type, in form and name and in a bank or
banks Approved by the Management Committee. Withdrawals from
bank accounts shall be made by parties Approved by the Management
Committee.

Section 4.7. Other Accounting Decisions.

All accounting decisions for the Joint Venture (other
than those specifically provided for in other Sections of this
Agreement) shall be Approved by the Management Committee.

e,
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ARTICLE V

INCOME TAX RETURNS, TAX ACCOUNTING AND TAX ELECTIONS

Section 5.1. Preparation of Tax Returns.

Federal, state and local income tax returns of the
Joint Venture shall be prepared by the Management Committee and,
if engaged by the Joint Venture pursuant to Section 4.5, reviewed
by the independent auditors. Copies of all tax returns of the
Joint Venture shall be furnished for review and approval by each
of the Venturers at least thirty (30) days prior to the statutory
date for filing, including extensions thereof, if any. If the
Management Committee shall fail to approve any such return, an
application for extension of time to file shall be timely filed
by the Management Committee.

Section 5.2. Allocations to Venturers.

5.2.1 Method of Allocation. The proportionate part of
each item of income, gain, loss, deduction or credit earned,
realized or available by or to the Joint Venture shall be
allocated to the Venturers in accordance with the Percentage
Interests of each Venturer.

5.2.2 754 Election.

The Joint Venture shall, if requested by either
Venturer, make the election under Section 754 of the Code.

Section 5.3. Tax Decisions Not Specified.

Tax decisions and elections for the Joint Venture not
provided for herein must be Approved by the Management Committee.

Section 5.4. Notice of Tax 2udit.

Prompt notice shall be given to the Venturers upon
receipt of advice that the Internal Revenue Service intends to
examine Joint Venture income tax returns for any year.

Section 5.5. Tax Matters Venturer.

SFHC shall be the party designated to receive all
notices from the Internal Revenue Service which pertain to the
tax affairs of the Joint Venture and shall be the "Tax Matters
Partner" pursuant to the Code. e
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ARTICLE VI

SALE, TRANSFER OR MORTGAGE

Section 6.1. General.

6.1.1 Required Consents. Except as expressly
permitted herein, neither Venturer shall sell, assign, transfer,
mortgage, charge or otherwise encumber, or suffer any third party
to sell, assign, transfer, mortgage, charge or otherwise
encumber, or contract to do or permit any of the foregoing,
whether voluntarily or by operation of law (herein sometimes
collectively called a "transfer ), any part or all of its Joint
Venture interest without the written consent of the other
Venturer, and any attempt to do so shall be void. The giving of
such consent in any one or more instances shall not limit or
waive the need for such consent in any other or subsequent
instances.

6.1.2 Indirect Transfers. In order to effectuate the
purpose of this Section 6.1, each Venturer agrees that to the
extent its interest in the Joint Venture is at any time held by
any person which is a partnership, corporation, trust or other
entity, such Venturer will seek to transfer its interest in the
Joint Venture only through a direct transfer of such interest
therein in the manner contemplated in this Article VI, and that
no transfer or other disposition of any stock or partnership or
other beneficial interest in any such entity which directly owns
or holds an interest in the Joint Venture will be effected,
unless Approved by the Management Committee; provided, however,
that nothing in this Section 6.1 shall prohibit the transfer or
other disposition of stock or partnership or other beneficial
interest of any entity which, directly or indirectly, owns or
holds stock or partnership or other beneficial interest in any
entity which directly owns or holds an interest in the Joint
Venture.

Section 6.2. Permitted Transfers by the Venturers.

Notwithstanding the provisions of Section 6.1, without
the consent of the other Venturer, each Venturer may from time to
time transfer its interest in the Joint Venture to one of its
subsidiaries or to a subsidiary of such subsidiary, or from such
subsidiary or sub-subsidiary back to such Venturer or to such
subsidiary.

Section 6.3. Right of First Qffer.

6.3.1 Procedures. Except for permitted transfers
under Section 6.2 above, if either Ventugr.desires to sell
either (i) all of its Joint Venture inteiagﬁifﬁ'thewgg;nt Venture
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to any third party or (ii) less than all ¢f its interest in the
Joint Venture to any third party (provided that, following such
transfer of less than all of its interest, the Venturer making
the transfer shall retain only so much of a capital or profits
interest in the Venture as shall be sufficient to prevent a
termination of the Joint Venture under the Code), then the
Venturer desiring to sell such interest (the "Selling Venturer")
shall give notice to the other Venturer (the "Nonselling
Venturer"), setting forth the proposed sale price and the other
material terms and conditions upon which the Selling Venturer is
willing to sell its interest in the Joint Venture, and shall
offer to sell such interest to the Nonselling Venturer on such
terms and conditions. The Nonselling Venturer shall then have
thirty (30) days within which to give notice to the Selling
Venturer that it wishes to acquire the interest in the Joint
Venture offered for sale on such terms and conditions. Such
notice from the Nonselling Venturer shall state a closing date
not later than sixty (60) days after the date of such notice, in
which event the Nonselling Venturer shall be bound to purchase,
and the Selling Venturer shall be bound to sell, such interest in
accordance with such terms and conditions, and the closing of the
purchase and sale shall take place in accordance with
Section 6.4. If, within the thirty (30) day period following the
initial notice from the Selling Venturer, the Nonselling Venturer
shall not give notice to the Selling Venturer to the effect that
the Nonselling Venturer wishes to acquire the Selling Venturer's
interest in the Joint Venture, the Selling Venturer may, within
ninety (90) days after the initial notice from the Selling
Venturer, sell its interest in the Joint Venture to any third
party on terms and conditions no more favorable to such third
party than the terms and conditions set forth in such initial
notice; provided, however, that not less than thirty (30) days
prior to the execution of any proposed contract of sale to any
such third party, the Selling Venturer shall give notice to the
Nonselling Venturer of the name and address of such third party
and provide therewith information with respect to the character,
reputation, financial condition and energy-related experience of
such third party, and the sale to such third party shall be
subject to the approval of the Nonselling Venturer (which
approval shall not be unreasonably withheld or delayed)}. In the
event that the Selling Venturer shall desire to offer its
interest in the Joint Venture for sale on terms and conditions
nore favorable to such third party than those previously offered
by the Selling Venturer to the Nonselling Venturer, the foregoing
first offer procedure must again be initiated and applied with
respect to the terms and conditions as modified. If such Joint
Venture interest is not so sold and the transfer not consummated
within sixty (60) days from the expiration of the time limits
referred to above, the relevant Joint Venture interest shall then
again become subject to all the provisiogs of this Section 6.3.
"535?55f=&£§:q
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6.3.2 Limitations on Exercise. Notwithstanding
anything to the contrary contained in this Section 6.3, no
Nonselling Venturer who has committed an Event of Default that is
still continuing shall be entitled to exercise its right to
purchase any portion of the Selling Venturer's Joint Venture
interest.

Section 6.4. Closings.

6.4.1 Location and Time Periods. The closing of any
sale of an interest in the Venture pursuant to this Article VI or
Section 7.3 (the "Closing") shall be held at the principal
offices of either of the Venturers, unless otherwise mutually
agreed, on a nutually acceptable date not more than sixty (60)
days after (i) the receipt by the Selling Venturer of the written
notice of election by the Nonselling Venturer, or after the
expiration of the time within which the Nonselling Venturer must
so elect, as provided in Section 6.3 or (ii) the receipt of the
written notices of election provided in Section 7.3.

6.4.2 Closing Adjustments. At the Closing, any
closing adjustments which are then usual and customary in Boise,
Idaho, shall be made between the purchasing party or parties and
each selling party as of the date of Closing. Any Venturer
transferring its interest shall transfer such interest free and
clear of any liens, encumbrances or any interests of any third
party not of record and shall execute or cause to be executed any
and all documents required to fully transfer such interest to the
acquiring Venturer, including, but not limited to, any documents
necessary to evidence such transfer, and all documents required
to release any interest of any other party who may claim an
interest in such Venturer's Joint Venture interest. Any monetary
default by the selling Venturer must be cured out of the proceeds
from such sale at the Closing. Following the date of Closing,
the selling Venturer shall have no further rights to any
distributions of Net Cash Flow or other Joint Venture income
attributable to any period or event following the date of
Closing, and all such rights shall vest in the selling Venturer's
transferee.

6.4.3 Termination of Obligations. As of the effective
date of any transfer not prohibited hereunder by a Venturer of
its entire interest in the Venture, such Venturer's rights and
obligations hereunder shall terminate except as to items accrued
as of such date and except as to any indemnity obligations of
such Venturer attributable to acts or events occurring prior to
such date. Thereupon, except as limited by the preceding
sentence, this Agreement shall terminate as to the transferring
Venturer but shall remain in effect as to the other Venturer. 1In
the event of a transfer of its entire Joint Venture interest by a
Venturer to the other Venturer, the*ﬁéhﬁgg;;vgq whom such
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interest is transferred shall indemnify, defend and hold harmless
the Venturer so transferring its Joint Venture interest from and
against any and all claims, demands, losses, liabilities,
expenses, actions, lawsuits and other proceedings, judgments,
awards and costs and expenses (including but not limited to
reasonable attorneys' fees) incurred in or arising directly or
indirectly, in whole or in part, out of operation of the business
of the Joint Venture, excluding only those liabilities, if any,
accruing prior to the date of such transfer.

Section 6.5. Agreements with Transferees.

In the event that pursuant to the provisions of this
Article VI, any Venturer (the "Transferor") shall transfer its
Joint Venture interest to any person or entity other than the
other Venturer ("Transferee"), no such transfer shall be made or
shall be effective to make such Transferee a Venturer or entitle
such Transferee to any benefits or rights hereunder until the
proposed Transferee agrees in writing to assume and be bound by
all the obligations of the Transferor and be subject to all the
restrictions to which the Transferor is subject under the terms
of this Agreement and any further agreement with respect to the
Project contemplated by this Agreement to which the Transferor is
then subject or is then required to be a party. 1In the event
that a Venturer's Joint Venture interest is transferred by
operation of law and the Venturer's Transferee fails to sign such
a writing within ninety (90) days of the date it is determined
such transfer has been made, such failure shall entitle either
Venturer (a) to treat such failure as a default under this
Agreement, or (b) if the Venturer elects not to treat such
failure as a default hereunder, nonetheless to invoke the
appraisal or the dissolution procedures as set forth in Section
7.3 and, in such event, such Transferee shall be treated in the
same manner as a "Defaulter" under Section 7.3.

Section 6.6. Restraining Order.

In the event that either Venturer shall at any time
transfer or attempt to transfer its Joint Venture interest in
violation of the provisions of this Agreement, then the other
Venturer shall, in addition to all rights and remedies at law and
in equity, be entitled to a decree or order restraining and
enjoining such transfer, and the offending Venturer shall not
plead in defense thereto that there would be an adequate remedy
at law; it being hereby expressly acknowledged and agreed that
damages at law will be an inadequate remedy for a breach or
threatened breach of the provisions concerning transfer set forth
in this Agreement.

ey,
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Section 6.7. No Termination.

Notwithstanding any provision to the contrary in this
Article VI, neither Venturer shall transfer all or any part of
its interest in the Joint Venture to any party other than the
other Venturer, whether or not such transfer would otherwise be
permitted hereunder, if such transfer would result in a
termination of the Joint Venture under the Code. At the request
of the other Venturer and as a condition of the consummation of
any transfer of all or any part of a Venturer's interest to any
party other than the other Venturer, the Venturer proposing to
transfer all or any part of its interest shall at its cost
provide an unqualified opinion of counsel, which must be
reasonably satisfactory to the other Venturer, that such transfer
would not result in such a termination and the Venturer proposing
to transfer all or any part of its interest to any party other
than the other Venturer shall indemnify and hold harmless the
other Venturer from and against any and all loss, cost, liability
or expense (including but not limited to reasonable attorneys’
fees) which such other Venturer may suffer if such transfer
would, either by itself or together with any other prior
transfers of an interest in the Venture of which the transferring
Venturer has knowledge at the time of such transfer, cause such a
termination.

Section 6.8. Limitation on Equity Ownership.

Notwithstanding any provision to the contrary in this
Article VI, the equity interest in the Joint Venture owned by any
Venturer, after giving effect to any transfer of a Joint Venture
interest to such Venturer pursuant to this Article VI, shall not
exceed the percentage cumulative equity ownership amount that
would, in the opinion of legal counsel for the Joint Venture
selected by the Management Committee, result in the loss of
"qualifying facility" status of the Project within the meaning of
the Public Utility Regulatory Policies Act of 1978, as amended
from time to time ("PURPA"), or any rules, regulations or
administrative determinations thereunder.

ARTICLE VII
DEFAULT AND DISSQLUTION
Section 7.1. Events of Default.
7.1.1 Definitions and Cure Periods. The occurrence of
cne or more of the following events shall constitute an event of
default ("Event of Default") hereunder on.the part of the

Venturer with respect to whom such event'occurs. ("Defaulter") if
within thirty (30) days following notice of such aeféflt from the
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other Venturer (ten (10) days if the default is due solely to the
nonpayment of monies), the Defaulter fails to pay such monies, or
in the case of non-monetary defaults, fails to commence
substantial efforts to cure such default or thereafter fails
within a reasonable time to prosecute to completion with
diligence and continuity the curing of such default; provided,
however, that the occurrence of any of the events described in
subparagraphs (d) through (f) below shall constitute an Event of
Default immediately upon such occurrence without any requirement
of notice or passage of time except as specifically set forth in
any such subparagraph:

(a) a Venturer shall fail to make any additional
capital contribution to (or, in the case of SFHC, obtain any
funds on behalf of) the Joint Venture as required pursuant to the
provisions of Section 2.4;

(b) a Venturer shall violate any of the restrictions
set forth in Article VI of this Agreement upon the right of a
Venturer to transfer its Joint Venture interest;

(c) a Venturer's transferee shall fail to assume in
writing and agree to be bound by all of the transferring
Venturer's obligations, as provided in Section 6.5;

(@) a Venturer shall commence a voluntary case or
other proceeding seeking liquidation, reorganization or other
relief with respect to itself or its debts under any bankruptcy,
insolvency or other similar law now or hereafter in effect or
seeking the appointment of a trustee, receiver, liquidator,
custodian or other similar official of it or any substantial part
of its property, or shall consent to any such relief or to the
_appointment of or taking possession by any such official in an
involuntary case or other proceeding commenced against it, or
shall make a general assignment for the benefit of creditors, or
shall fail generally to pay its debts as they become due, or
shall take any corporate or other action to authorize any of the
foreqoing;

(e) an involuntary case or other proceeding shall be
commenced against a Venturer seeking liquidation, reorganization
or other relief with respect to it or its debts under any
bankruptcy, insclvency or other similar law now or hereafter in
effect or seeking the appointment of a trustee, receiver,
liquidator, custodian or other similar official of it or any
substantial part of its property, and such involuntary case or
other proceeding shall remain undismissed and unstayed for a
period of sixty (60) days; or an order for relief shall be
entered against a Venturer under the federal bankruptcy laws as
now or hereafter in effect:; - .
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(f) judgments or orders for the payment of money in
excess of $50,000 shall be rendered against a Venturer, and such
judgments or orders shall continue unsatisfied and unstayed for a
period in excess of the period during which no attachment or levy
may be made against the assets of such Venturer on the basis of
such judgments or orders; or

(g} a Venturer shall default in performance of or fail
to comply with any other agreements, obligations or undertakings
of such Venturer herein contained.

7.1.2 Act of Insolvency. The occurrence of any events
described in subparagraphs (d) through (f) of Subsection 7.1.1
shall also constitute an "Act of Insolvency," as said term is
used in this Agreement.

Section 7.2. Causes of Dissolution.

The Joint Venture shall be dissolved only in the event
that:

(a) an Event of Default has occurred as provided in
Section 7.1 and the non-defaulting Venturer elects to dissolve
the Joint Venture as provided in Section 7.3 hereof;

(b) the Venturers mutually agree to terminate the
Joint Venture:

{c) the Joint Venture ceases to maintain any interest
(which term shall include but not be limited to a security
interest) in the Project; or

(d) the Joint Venture by its terms, as set forth in
Section 1.5, is terminated.

Section 7.3. Election of Non-Defaulting Venturer.

7.3.1 Purchase of Defaulter's Interest. Upon the
occurrence of an Event of Default by either Venturer
("Defaulter"), the other Venturer (a "non-Defaulter"™) shall have
the right to acquire the Joint Venture interest of the Defaulter
for cash, except as provided in Subsection 7.3.2 herecf, at a
price determined pursuant to the appraisal procedure set forth in
Article VIII. In furtherance of such right, the non-Defaulter
may notify the Defaulter at any time following an Event of
Default of its election to institute the appraisal procedure set
forth in Article VIII. Upon receipt of notice of determination
of the net fair market value of the Defaulter's Joint Venture
interest, the non-Defaulter may notify the Defaulter of its

election to purchase the interest of the 'Defaulter.
i
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7.3.2 Purchase in Event of Act of Insolvency. In the
event the Event of Default is also an Act of Insolvency, a

Venturer who elects to purchase the Joint Venture interest of the
Defaulter shall have the right to purchase such Venturer's
interest by payment of twenty percent (20%) of the purchase price
(as determined by the appraisal procedure pursuant to Article
VIII) of such Joint Venture interest at Closing, the balance of
the purchase price to be payable in equal monthly installments
over a period of five (5) years, the unpaid balance to bear
interest at a rate per annum equal to the prime rate in effect
from time to time at First Security Bank of Idaho, N.A., with the
right of prepayment of any amount at any time without premium.

7.3.3 Limitation on Equity Ownership; Power of
Attorney.

(a) Notwithstanding any provision to the contrary in
this Article VII, if the exercise by the non-Defaulter of its
right to acquire the Joint Venture interest of the Defaulter
pursuant to Subsection 7.3.1 or 7.3.2 would, in the opinion of
legal counsel for the Joint Venture selected by the Management
Committee, result in the loss of "qualifying facility" status of
the Project within the meaning of PURPA or any rules, regulations
or administrative determinations thereunder, then the non-
Defaulter shall have the right, upon notice to the Defaulter,
pursuant to its authority as attorney-in-fact for the Defaulter
granted pursuant to Subsection 7.3.3(b), to sell the Defaulter's
Joint Venture interest to any third party for cash (whether or
not the Event of Default is alsc an Act of Insolvency) at a price
not less than the price determined by the non-Defaulter and the
Defaulter pursuant to the appraisal procedure set forth in
Article VIII conducted prior to such sale to such third party or
at any lesser price agreeable to such third party, the Defaulter
and the non-Defaulter.

{b) Each Venturer who becomes a Defaulter, by the
execution of this Agreement, irrevocably constitutes and appoints
the non-Defaulter its true and lawful attorney-in-fact with full
power and authority in its name, place and stead to transfer such
Defaulter's Joint Venture interest to any third party, subject to
the price limitations specified in Subsection 7.3.3(a), if (and
only if) the circumstances described in Subsection 7.3.3(a)
prevent the non-Defaulter from exercising its right to acquire
such Joint Venture interest from the Defaulter pursuant to
Subsection 7.3.1 or 7.3.2, and to make, execute and deliver any
and all written instruments of assignment and transfer necessary
or proper to effectuate the authority hereby conferred. The
appointment by each Venturer who becomes a Defaulter of the non-
Defaulter as attorney-in-fact shall be deemed to be a power
coupled with an interest and shall survive the bankruptcy or
dissolution of such Defaulter hereby giving such power.
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7.3.4 Closing. Closing of the purchase shall take
place as provided in Section 6.4; provided, however, that upon
the closing of such purchase the non-Defaulter may elect to (i)
of fset against the purchase price if the non-Defaulter is
acquiring the Joint Venture interest of the Defaulter pursuant to
Subsection 7.3.1 or 7.3.2 or (ii) retain from the purchase price
paid by any third party if the purchase is made pursuant to
Subsection 7.3.3, the amount of any loss, damage or injury, the
amount of which has been established by a final non-appealable
judgment, caused to it by the default of the Defaulter.

7.3.5 Election to Dissolve. If the non-Defaulter does
not elect to acquire the entire interest of the Defaulter as set
forth in Subsection 7.3.1 or 7.3.2 or is unable to sell such
interest to any third party pursuant to Subsection 7.3.3, the
non-Defaulter may elect to dissolve and terminate the Joint
Venture pursuant to Section 7.2 of this Agreement by written
notice to the Defaulter. The right of the non-Defaulter to
institute the procedures for purchase of the Defaulter's Joint
Venture interest (whether by the non-Defaulter pursuant to
Subsection 7.3.1 or 7.3.2 or by any third party pursuant to
Subsection 7.3.3) as set forth in this Section 7.3 shall continue
until such non-Defaulter elects to exercise its right to
terminate the Joint Venture as provided in this Subsection 7.3.5.

Section 7.4. Procedure in Dissolution and
Liguidation.

7.4.1 Winding Up. Upon dissolution of the Joint
Venture pursuant to Section 7.2 hereof, the Joint Venture shall
immediately commence to wind up its affairs and the Venturers
shall proceed with reasonable promptness to liquidate the
business of the Joint Venture.

7.4.2 Management Rights During Winding Up. During the
period of the winding up of the affairs of the Joint Venture, the
rights and obligations of the Venturers set forth herein with
respect to the management of the Joint Venture shall continue.
For purposes of winding up, the Management Committee shall
continue to act as such and shall make all decisions relating to
the conduct of any business or operations during the winding up
period and to the sale or other disposition of Joint Venture
assets; provided, however, that if the termination of the Venture
results from an Event of Default, the defaulting Venturer shall
have no further right to participate in the management or affairs
of the Venture or to attend Management Committee meetings or vote
on decisions by the Management Committee, but shall nonetheless
be bound by all decisions made by the non-Defaulter. Each
Venturer hereby waives any claim$ i .may have against the non-
Defaulter that may arise out of thé minagément,by the non-
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Defaulter of the Joint Venture, so long as such non-Defaulter
acts in good faith.

7.4.3 Allocation of Profits and Losses.

{a) Profits and losses of the Joint Venture following
the date of dissolution shall be determined in accordance with
the provisions of this Agreement and shall be credited or charged
to the Capital Accounts of each Venturer in the same manner as
profits and losses of the Joint Venture would have been credited
or charged if there were no termination, dissolution and
liquidation.

(b) For tax purposes, any taxable gain or any loss
upon the sale, transfer or other disposition of Joint Venture
assets following the date of dissolution shall be allocated to
the Venturers in accordance with the allocation of profits and
losses set forth in subparagraph (a) of this Subsection 7.4.3.

7.4.4 Distributions_in Liquidation. The assets of the
Joint Venture shall be applied or distributed in liquidation in
the following order of priority; provided, however, that if a
Venturer shall have a negative balance in its Capital Account,
such Venturer shall, prior to any distributions to Venturers made
pursuant to this Subsection 7.4.4, pay to the Joint Venture in
cash for distribution as provided in this Subsection 7.4.4 an
amount equal to the negative balance in said Venturer's Capital
Account:

(a) first, in payment of debts and obligations of the
Joint Venture owed to third parties, which shall include either
Venturer as the holder of any secured loan;

(b} second, in payment of debts and obligations of the
Joint Venture to either Venturer; and

{(c) thereafter, to the Venturers in payment of any
positive balances remaining in their Capital Accounts as
determined in accordance with Section 2.9 and Subsection 7.4.3(b)
hereof.

Section 7.5. Disposition of Documents and Records.

All documents and records of the Joint Venture,
including, without limitation, all financial records, vouchers,
cancelled checks and bank sgétahggts, shall be delivered to SFHC
upon termination of the Joinf3ﬁent¢£§. Unless otherwise approved
by the other Venturer, SFHC shall reﬁéﬂphsuch documents and
records for a period of not kpss than sey (7) years and shall
make such documents and records 2 ilablefduring normal business
hours to the other Venturer for iziﬁqgtion and copying at the
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other Venturer's cost and expense. The other Venturer shall
reimburse SFHC for all out-of-pocket costs and expenses incurred
by SFHC in connection with the performance of its duties set
forth in the two immediately preceding sentences. 1In the event
either Venturer ("Withdrawing Venturer") for any reason ceases as
provided herein to be a Venturer at any time prior to termination
of the Joint Venture, and the Joint Venture is continued without
the Withdrawing Venturer, the other Venturer ("Surviving
Venturer") agrees that said documents and records of the Joint
Venture up to the date of the termination of the Withdrawing
Venturer's interest shall be maintained by the Surviving
Venturer, its successors and assigns, for a period of not less
than seven (7) years thereafter; provided, however, that if there
is an audit or threat of audit, such documents and records shall
be retained until the audit is completed and any tax liability
finally determined. Said documents and records shall be
available for inspection, examination and copying by the
Withdrawing Venturer upon reasonable notice during said seven-
year period. The Withdrawing Venturer shall reimburse the
Surviving Venturer for all out-of-pocket costs and expenses
incurred by the Surviving Venturer in connection with the
performance of its duties set forth in this Section 7.5.

ARTICLE VIII
APPRAISAL
Section 8.1. General.

Whenever this Agreement provides for the valuation of
an interest in the Joint Venture to be purchased or sold, the
value of such interest in the Joint Venture shall be determined
as follows. The parties shall first attempt to agree upon the
"'net fair market value" of the Joint Venture and of the interests
in the Joint Venture to be purchased or sold. The "net fair
market value" of the Joint Venture shall mean the cash price
which a sophisticated purchaser would pay on the effective date
of the appraisal for all assets of the Joint Venture in excess of
the financing then encumbering the Joint Venture assets, such
valuation to be made on the assumption that such assets are
subject to this Agreement and to any other agreements then in
effect. A sophisticated purchaser shall be one who would take
into account the nature, extent, maturity date and other terms of
the liabilities of the Joint Venture, whether fixed or
contingent, including the favorable or unfavorable nature of any
financing then encumbering the Project or other Joint Venture
assets, and the prospects that the income from the Joint Venture
assets would be sufficient to satisfy such liabilities when due,
excluding any liability under any financing already taken into
account. The "net fair market value" of a Joint Ventwre -intergst. _
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shall mean the value of the interest to be sold or purchased,
based on the net fair market value of the Joint Venture, and
subject to the terms and provisions of this Agreement.

Sectiocn 8.2. Appraisal Procedure.

In the event that the Venturers are unable to mutually
agree upon the net fair market value of the Joint Venture and of
the Joint Venture interests to be sold or purchased within thirty
(30) days of the date the appraisal procedure of this Article
VIII is instituted as provided in this Agreement, each Venturer
shall, within ten (10) days thereafter, appoint a disinterested
appraiser and notify the other Venturer of such appointment,
which two appraisers shall select a third disinterested
appraiser. Each appraiser so selected shall be a member of the
American Institute of Appralsers and shall furnish the Venturers
with a written appraisal within sixty (60) days of his selecticn,
setting forth his determination of the net fair market value of
all assets owned by the Venture as of the date that is thirty
(30) days after the date the appraisal procedure of this Article
VIII is instituted as provided in this Agreement. Such appraisal
shall assume that such assets shall be the highest and best use
thereof, and the appraisal shall not include any value for any
intangible assets of the Venture, such as good will. The average
of the two closest valuations of such appraisers shall be treated
as the net fair market value of the Venture. The cost of the
appraisal shall be an expense of the Venture, except that if the
appraisal is instituted pursuant to Section 7.3, the cost shall
be at the expense of the Defaulter.

ARTICLE IX

DISPUTE RESOLUTION

Section 9.1. Meet and Confer.

In the event that (i) the Management Committee shall
fail to resolve a material issue or dispute between the
Venturers, which is deadlocked at a 50/50 vote before the
Management Committee, or (ii) a dispute arises between the
Venturers regarding the application or interpretation of any
provision of this Agreement, the provisions of this Article IX
shall apply. 1In any such event, within ten (10) days after
notice from the Management Committee to the Venturers in the case
of clause (i) above or from the aggrieved party to the other
Venturers in the case of clause (ii) above, each party shall,
within five (5) days after delivery of such notice, nominate an
individual {who shall not be such party's representative on the
Management Committee) to meet at the pr1n01pa1 place of qQ51ness
of the Joint Venture specified in Section 1.4, or at any’dther?rg;gfg
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mutually agreed location, to resolve the dispute. Should the
parties be unable to resolve the dispute to their mutual
satisfaction within fifteen (15) days after such nomination, the
dispute shall be submitted to arbitration and resolved as set
forth in Section 9.2.

Section 9.2. Arbitration.

In the event a dispute shall be submitted to
arbitration pursuant to Section 9.1, each side to such dispute
shall, within ten (10) days after such submission, select an
independent arbitrator and notify all other Venturers of such
selection, which two arbitrators shall select a third arbitrator.
Any arbitration pursuant to this Article IX shall be conducted by
such three arbitrators in accordance with the terms of the Idaho
Uniform Arbitration Act, as amended from time to time (or any
corresponding provisions of succeeding law). The award rendered
by a majority of such arbitrators shall be final and binding on
the parties, and judgment upon such award may be entered in any
court having jurisdiction thereof. BAll fees and expenses of the
arbitrators and all other expenses of the arbitration, except for
attorneys' fees, shall be shared equally by the Venturers. Each
Venturer shall bear its own attorneys' fees.

ARTICLE X

GENERATL, PROVISTONS

Section 10.1. Complete Agreement; Amendment.

This Agreement constitutes the entire agreement between
the parties and supersedes all agreements, representations,
warranties, statements, promises and understandings, whether oral
or written, with respect to the subject matter hereof, and
neither party hereto shall be bound by nor charged with any oral
or written agreements, representations, warranties, statements,
promises or understandings not specifically set forth in this
Agreement or the exhibits hereto. This Agreement may not be
amended, altered or modified except by a writing signed by both
the Venturers.

Section 10.2. Notices.

All notices under this Agreement shall be in writing
and shall be delivered by personal service, or by certified or
registered mail, postage prepaid, return receipt requested, or by
facsimile transmission, to the Venturers at the addresses or
numbers set forth below and to the Joint Venture at its principal
place of business:

R E‘ o5
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In the case of SFHC: In the case of TFEC:

South Forks Hydro Company Twin Falls Energy Company,
In care of Ida-West Inc.

Energy Company In care of Twin Falls Canal
1199 Shoreline Lane, Suite 310 Company
Boise, Idaho 83702 163 Second Avenue West
FAX: 208~-336-9795 Twin Falls, Idaho 83303-0326
Phone: 208-336-4254 FAX: 208-736-0041

Phone: 208-733-6731
208-734-0700

or to such substituted address and facsimile number as any party
may from time to time specify in writing to the other party. All
notices, demands and requests shall be deemed delivered two days
after deposit in the United States mail or on the date sent if
sent by facsimile transmission or when received if delivered by
personal service.

Section 10.3. Attorneys' Fees.

Should any litigation be commenced between the parties
hereto or their representatives or should any party institute any
proceeding in a bankruptcy or similar court which has
jurisdiction over any other party hereto or any or all of its
property or assets concerning any provision of this Agreement or
the rights and duties of any person or entity in relation
thereto, the party or parties prevailing in such litigation shall
be entitled, in addition to such other relief as may be granted,
to a reasonable sum as and for its or their attorneys' fees and
court costs in such litigation which shall be determined by the
court in such litigation or in a separate action brought for that
purpose.

Section 10.4., Validity.

In the event that any provision of this Agreement shall
be held to be invalid or unenforceable, the same shall not affect
in any respect whatsoever the validity or enforceability of the
remainder of this Agreement.

Section 10.5. Survival of Rights.

Except as provided herein to the contrary, this
Agreement shall be binding upon and inure to the benefit of the
parties signatory hereto and their permitted successors and
assigns.

iy ™
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Section 10.6. Governing Law.

This Agreement shall be governed by and construed in
accordance with the laws of the State of Idaho.

Secticn 10.7. Waiver,

No consent or waiver, express or implied, by a Venturer
to or of any breach or default by the other Venturer in the
performance by such other Venturer of its obligations hereunder
shall be deemed or construed to be a consent or waiver to or of
any other breach or default in the performance by such other
Venturer hereunder. Failure on the part of a Venturer to
complain of any act or failure to act of the other Venturer or to
declare the other Venturer in default, irrespective of how long
such failure continues, shall not constitute a waiver by such
Venturer of its rights hereunder. The giving of consent by a
Venturer in any one instance shall not limit or waive the
necessity to obtain such Venturer's consent in any future
instance.

Section 10.8. Remedies in Equity.

The rights and remedies of either of the Venturers
hereunder shall not be mutually exclusive, i.e., the exercise of
one or more of the provisions hereof shall not preclude the
exercise of any other provisions hereof. Each of the Venturers
confirms that damages at law will be an inadequate remedy for a
breach or threatened breach of this Agreement and agrees that, in
the event of a breach or threatened breach of any provision
hereof, the respective rights and obligations hereunder shall be
enforceable by specific performance, injunction or other
equitable remedy, but nothing herein contained is intended to,
nor shall it, limit or affect any rights at law or by statute or
otherwise of any party aggrieved as against the other for a
breach or threatened breach of any provision hereof, it being the
intention by this Section to make clear the agreement of the
Venturers that the respective rights and obligations of the
Venturers hereunder shall be enforceable in equity as well as at
law or otherwise.

Section 10.9. Terminology.

All personal pronouns used in this Agreement, whether
used in the masculine, feminine, or neuter gender, shall include
all other genders; and the singular shall include the plural and
vice versa. Titles of Articles, Section and Subsections are for
convenience only, and neither limit nor amplify the provisions of
this Agreement itself. The use herein of the word "including,"
when following any general statement, term or matter, shall not
be construed to limit such statement, term or matte§}; ~the
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specific items or matters set forth immediately following such
word or to similar items or matters, whether or not nonlimiting
language (such as "without limitation," or "but not limited to,"
or words of similar import) is used with reference thereto, but
rather shall be deemed to refer to all other items or matters
that could reasonably fall within the broadest possible scope of
such general statement, term or matter.

Section 10.10. Counterparts.

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

Section 10.11., Further Assurances.

Each party hereto agrees to do all acts and things and
to make, execute and deliver such written instruments as shall
from time to time be reasonably required to carry out the terms
and provisions of this Agreement.

IN WITNESS WHEREOF, the parties have executed this
Agreement as of the day and year first above written.

SOUTH FORKS HYDRO COMPANY, an Idaho
corporation

By /\4// éﬂ*—‘

Kip'W!'Runyandiﬁ/
President

TWIN FALLS ENERGY COMPANY, INC., an
Idaho corporation

o Ol ot

Robert W. Schaer
President
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LEASE AND ASSIGNMENT AGREEMENT

LOW LINE DROP

THIS LEASE AND ASSIGNMENT AGREEMENT (the “Agreement"),

: rh
made and entered into this {Z day of /NarcH , 1984,

by and between TWIN FALLS CANAL COMPANY, an Idaho corporation,
hereinafter referred to as “Canal Company”, and BONNEVILLE
PACIFIC CORPORATION, a Utah cofporation duly authorized to
transact business in the State of Idaho, or its assigns,

hereinafter referred to as "Bonneville",

WITNETSTESETH:

WHEREAS, Canal Company owns or has the right to
acquire or use certain real property (the "Real Property")
located in Twin Falls County, State of 1Idaho, described in
Exhibit "A" attached hereto and by this reference made a part
herecf, which Real Property 1is intended to be leased by
Bonneville as part of a hydroelectric project known as the Low
Line Drop Hydroelectric Project (the "Project"):; and

WHEREAS, Canal Company owns oOr has the right to
acquire certain non-consumptive water rights and appropriations
for electrical generation (the "Water Rights"), more particu-
larly described on Exhibit "B" attached hereto and by this
reference made a part hereof; and

WHEREAS, Canal Company intends to enter into a Power

Sales Contract (the "Power Contract") negotiated by gonneville
#H o« v oa -~ :
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with Idaho Power Company for the purchase and sale of power
generated from the Project. A copy of the proposed contract is
attached hereto as Exhibit "C" and by this reference made a
part hereof; and |

| WHEREAS, Canal Company has obtained an Order Granting
Exemption For Small Conduit Hydroelectric Facilities from the
Federal Energy Regulatory Commission, issued December 18, 1980
as Project No. 3216 (the “FERC Exemption"), a copy of which is
attached hereto as Exhibit *“D" and by this reference made a
part herecf; and

WHEREAS, Bonneville desires to lease the Real Property
and acquire the Water Rights, Power Contract, FERC Exemption
and all rig?ts and interests appurtenant thereto by assignment
for purposes of constructing, operating and maintaining the
Project: and

WHEREAS, Canal Company desires to lease the ggal
Property and assign the foregoing rights and interests to
Bonneville strictly upon the terms herein contained,

NOW, THEREFORE, for the consideration hereinafter
described and in further consideration of the mutual promises
and covenants o©f the parties hereto, the parties agree as
follows:

- l. Agreement to Lease and Assign. Canal Company

hereby leases to Bonneville the Real Property and assigns to

Bonneville the Water Rights, Power Contract, FERC Exemption and

LU -o._;.}
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all rights, interests and obligations relating thereto, includ-
ing, but not limited to, all engineering work and feasibility
studies in process or completed which are presently owned by
Canal Company, in accordance with and subject to the terms of
this Agreement. Bonneville hereby accepts such lease and
assignment in accordance with the terms hereof.

2. Term of Lease and Assignment. This Agreement

shall remain in full force and effect and binding upon the
parties hereto from and after the date hereof and continuing
for a term of thirty-five (35) years from the date of first
power production by the Project; provided, however, that if
construction on the Project has not commenced and the construc-
tion and permanent financing for the Project have not been
obtained on or before December 31, 1984, either party may
terminate this Agreement, and thereafter this Agreement shall
be null and void.

3. Ceonstructicn c¢f the Project. Bonneville, at

Bonneville's expense shall construct, install and complete the
Project which shall consist of a power generating facility
having approximately 8.2 megawatts of installed generating
capacity. During the period of construction, Canal Company
shall have the right to review the construction schedule, and
Bonneville agrees that the construction of the Project shall
not interfere with the delivery of irrigation water by Canal

Company, and Canal Company shall have the right to review the

4
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installed in the Project, prior to the initiation of construc-
tion, to ensure that the Project (when constructed and operat-
ing) shall not interfere with the delivery of irrigation waters
by Canal Company.

4, Control and Ownership of Project. Bonneville

shall own the Project and, subject to paragraph 7 hereof, shall
have complete control over the construction, operation and
maintenance of the Project during the term of this Agreement
and shall be the sole manager of the Project. Canal Company
grants and assigns to Bonneville all rights and privileges
necessary or desirable in the construction, operation and
maintenance of the Project, including, without 1limitation,
rights of ingress and egreé% and such easements, privileges,
water lines, electrical transmission lines and utility ease-
ments as may be necessary or desirable in the construction,
operation and maintenance of the Project. Canal Company also
grants to Bonneville the rigﬁt to contract with third parties
relative to the construction, operation and maintenance of the
Project throughout the term of this Agreement. It is
Bonneville's present intention to contract with Water Power
Company to operate and maintain the Project during the term
herecf. 1In the event Bonneville elects not to contract with
Water Power Company or an affiliate thereof, Canal Company
shall have the first right to operate and maintain the Project

upon terms and conditions mutually agreeable to Bonneville and

Canal Company. Lmiima g




5. Consideration. As consideration for the lease

and assignments herein contemplated, Bonneville agrees to pay
to Canal Company, upon receipt by Bonneville of a second
installment of equity funds in an amount not less than Five
Hundred Thousand Dollars ($500,000.00) subject to the complete
fulfillment of the obligations of Canal Company under paragraph
11 hereof, the sum of $355,000.00, and, in addition thereto,
royalty payments equal to ten percent (10%) of the gross annual
income received-by Bonneville under the Power Contract for the
first ten (10) years of operation of the Project. Such royalty
payment shall increase to forty percent (40%) of gross annual
income during the second ten (10) years of operation of the
Project, and thereafter the royalty payment shall increase to
eighty percent (80%) of the gross annual income throughout the
remainder of the term as specified in paragraph 2. All
payments shall be made quarterly, in arrears.

6. Tax Benefits. Bonneville, as sole owner of the

Project, shall receive all federal and state tax benefits (ITC,
ETC and Cost Recovery Deductions (ACRS), etc.) available to
this Project under tax regulations relating to power projects
of this nature.

7. Use of Real Property and Water. It is understood

amd agreed by the parties that Canal Company's primary function

is the delivery of water to its shareholders for irrigation

purposes. Subject to the fpregoing. Canal Company shall use

its best efforts to maintain and control water flows in such a
Sl

manner as to maximize the efficiency and power %ﬁhetating

capacity of the Project, subject to Canal Company's le i
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to discharge water into natural stream channels; provided,
however that it is the understanding of the parties hereto that
the construction, operation and maintenance of the Project
shall in no way interfere with the flow of irrigatioﬂ waters
tﬁrough the power generating facilities of the Project and it
is further understood between the parties that the passage of
irrigation waters through the Project shall take priority over
any activities of Bonneville with respect to the Project.
Likewise, to the extent of available water and subject to
paragraph 12 hereof, Bonneville agrees to use its best efforts
to maximize power production from the Project.

8. Maintenance. At all times during the term of

this Agreement, Bonneville shall keep and maintain the Project
and all improvements now and hereafter on the Project as well
as all facilities now and hereafter appurtenant to the Project
in good order and repair and in a safe and clean condition.
Bonneville shall operate and maintain the facilities in accor-
dance with Prudent Electrical Practices, the NKational Electric
Safety Code in effect from time to time, and other applicable
local, state and federal codes, and shall provide and maintain
adequate protective eguipment sufficient to prevent damage to
the facility. Bonneville further agrees not to commit waste
upon the real property or rights referred to herein and shall
not allow any liens to be placed upon the Project, or any
portion thereof, which might materially impact upon the irriga-
tion related functions of the Project, or Canal Company's

irrigation facilities generally. ff;
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9. Taxes and Assessments. From the date hereof,

Bonneville shall be responsible for and pay all real and
personal property taxes and kilowatt hour taxes assessed
against the Project during the term hereof. Bonneville shall
aiso be responsible for and pay all water district assessments
and irrigation fees levied upon the flow of water through the
Project for such flows as would not otherwise be occurring
during the traditional irrigation season. Canal Company shall
pay all such charges and assessments associated with water
flows during the irrigation season.
10. Default. In the event either party hereto is in
default under this Agreement, and such default is not cured
within thirty (30) days after written notice of the default is
delivered to the defaulting party, the non-defaulting party
shall have the right to bring one or more of the following
actions:
(a) An action for specific performance under
this Agreement:
(b) An action for damages incurred as a result
of the default; and
(c) Any other rights and remedies provided by
law,
. In the event of default, the defaulting party shall
pay all costs and fees incurred by the non-defaulting party in

enforcing this Agreement against such defaulting party, includ-
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11. Covenant of Title and Peaceful Possession. Canal

Company covenants that it has full right, power and authority
to enter into this Lease and Assignment Agreement, and that
Bopneville, upon payment of the consideration and performance
of the covenants upon Bonneville's part to be performed here-
under, shall and may peaceably and quietly have, hold and enjoy
the rights leased and assigned hereby, during the term hereof,
The foregoing covenant of title and peaceful possession extends
to and includes all access easements, transmission line ease-
ments and land use easements acquired in connection with the
Project in addition to the property owned by Canal Company and
leased to Bonneville hereunder. Canal Company, at its expense,
shall use its best efforts to acquire all necessary zoning
changes and/or conditional use permits necessary for the
Project and shall obtain all necessary consents from the Twin
Falls County Highway District to the crossing of any highways
by portions of the Project. Canal Company shall also use its
best efforts to obtain, at its expense, approval of the assign-
ment of the Water Right contemplated herein from the 1Idaho
Department of Water Resources in accordance with Idaho law, and
shall use its best efforts to obtain a consent from Idaho Power
Company to the assignment of the Power Contract contemplated
herein.

12. Force Majeure. In the event that either party

hereto shall be delayed or hindered in or prevented from the
performance of any act required hereunder by reason of str;ke%
5 . ¥

bergmra o 5™

lockouts, labor troubles, inability to procure mater‘ils,

inability to insure the Project at a reasonable cost, failukReR 07 1994
-8
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of power, restrictive governmental laws or regulations, riots,
insurrection, war or other reason of a like nature not the
fault of the party delayed in performing the work or doing the
acts required under the terms of this Agreement, then perfor-
mance of such action shall be excused for the period of delay
and the period for the performance of any such act shall be
extended for a period equivalent to the period of such delay.

13. Additional Instruments and After Acquired

Rights. 1In the event it is necessary or desirable to prepare
and execute additional instruments or documents to carry out
the terms of this Agreement, the parties hereto agree to
cooperate fully in the preparation and execution of the same.
With respect to the Power Contract and Water Rights, the
assignments herein contained are made with sufficient warran-
ties to create effective assignments of said interests at such
time as the same are fully acquired or perfected by Canal
Company.

14. Eminent Domain. In the event the Project shall

be appropriated or taken under the power of eminent domain by
any public or gquasi-public authority, this Agreement shall
terminate and expire as of the date of such taking, and both
Canal Company and Bonneville shall thereupon be released from
any liability thereafter accruing hereunder. It is understood
;nd agreed that Bonneville shall be entitled to the entire
award or compensation under any proceeding in eminent domain
relating to the ongoing operations of the Project except (a)

T e,
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such portion of the award directly relating to the royalty
income due or to become due to Canal Company pursuant to this
Agreement, and (b) any portion of the award or compensation
specifically relating to the Real Property or Watér Rights
transferred hereunder, valued as of the end of the term speci-
fied in paragraph 2 hereof. Any compensation or award relating
to the value of the Real Property, Water Rights or any other
right, contract or interest prior to the end of the term as
specified in paragraph 2 hereof shall belong to Bonneville.
Any compensation or award relating to the value of Canal
Company's irrigation facilities shall belong to Canal Company.

15. Option. At the end of the term as specified in
paragraph 2 hereof, and within six (6) months thereafter,
Bonneville shall have the right, at its sole option and discre-
tion, to remove any or all of the equipment and improvements
used in connection with the Project at no cost to Bonneville
except for costs associated with the actual removal thereof
which shall be borne by Bonneville. Any equipment or improve-
ments remaining on the leased property after said six (6) month
period shall be deemed abandoned and Canal Company shall have
the sole right to the possession and use thereof.

16. Indemnification. Bonneville shall indemnify and

bold harmless Canal Company, its officers, agents, employees
and landowners, from and against any and all suits, demands,
claims, causes of action, costs or expenses, including reason-
able attorneys' fees, which may arise or be asserted against

L I c o
A Rt e

Canal Company, its officers, agents or employees by reason of

-10-
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First Interstatc Bank
of Utah, N.A.

F"‘Sf Corporate Banking )
P O. Box 30169 Kenneth W. Bell
a ’nterstate Salt Lake City. UT 84142 Vice President
Bank 801 350-7767 Corporate Banking

August 1,1984

Robert L. Wood

Bonneville Pacific Corporation
200 East South Temple #300
Salt Lake City, Utah 8411

Dear Robert:

It is my pleasure to inform you that First Interstate Bank
of Utah has approved for Bonneville Pacifie Corporation

a $10,200,000 secured convertible revolver/term loan for
the construction of/and acquisition of equipment for your
new 8.2 Megawatt Hydroelectric Plant in Twin Falls County,
Idaho. Our approval is subject to our arranging for suf-
ficient participation from affiliate First Interstate
Banks allowing us to fund the full loan.

The terms and conditions of our approval are as follows:

Amount: $10,200,000.00

Term: Construction disbursement period through
6/30/85 at which time the loan will convert
to a 5-year term loan with a 10-year amorti-
zation. Principal and interest payments are
to be made quarterly.

Rate/Fee: At borrowers option:

A) First Interstate Bank of California prime
rate plus 1 1/2% floating due gquarterly, or
B) First Interstate Bank of California CD
rate plus 2% due at maturity or quarterly
whichever comes first. CD pricing will be
available for 30,60,90,150 and 180 day periods
and must be taken down in $500,000 increments.

A fee of 1 1/4% on the commitment will be due
at closing. :

Guarantors: Bonneville Group,Inc.

Collateral: Assignment of the following:
A) The Idaho Power Company Power Purchase
Contract.
B) A 35-year lease with the Twin FfRlwo:6Gamat., . . .

Company covering the property uponfwhich the
facility will be constructed.
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C) A security agreement covering all water

rights, energy rights, easements, permits and
exemptions,etc.necessary for the construction

and operation of the facility.

D) A security interest in all equipment, machinery
and facilities.

E) A turnkey construction contract with water/

power company for the construction of the entire
project in the amount of $13,285,000 (evidence

of sufficient bonding by all subcontractors

and equipment warrants from all equipment suppliers
to be provided).

) All risk insurance satisfactory to First Interstate
Bank of Utah to include low flow and business inter-
ruption insurance.

Additional requirements prior to closing include the receipt of a
legal opinion to the effect that the low line project in question
is not being built on a natural waterway but rather on a man-made
canal and therefore does not require the FERC exemption that was
recently ruled invalid in the Tulalip case. Additionally we need
to agree on an independent engineer that will need tco approve all
disbursements, which as you recall will be made at a rate of $1.60
from our loan for every $1.00 of equity disbursed by you.

Funding of this lecan is, of course, alsc subject to the satisfactory
completion and approval of all legal documents by our counsel, your
counsel and counsel for First Interstate Bank of California.

Robert we appreciate the opportunity to do business with you and
your company and will do everything we can to expedite the closing

of this loan. If you have questions please give me a call.

Sincerely,

Ke neth‘w. Bell
Vice President

KWB/cs

Acknowledged and Agreed To:

Bonneville Pacific Corporation
Duifm ey ggirq
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the construction, maintenance, or operation of the Project by

Bonneville.

17. Assignment. Bonneville has the right to assign
this Agreement to Magic Valley Hydroelectric Partnefs, Ltd.
i984, a Utah limited partnership. Except as provided above,
Bonneville shall not have the right to assign this Agreement
for other than financing purposes without the prior written
consent of Canal Company, which consent shall not be unreason-
ably withheld or delayed. If said limited partnership is
selected by Bonneville as the vehicle for the financing,
limited partnership interests in such limited partnership may
be transferred freely without such written permission, but
Bonneville shall not assign the general partnership interest
without Canal Company's written consent, which consent shall
not be unreasonably withheld.

18. Insurance. If during the term of this Agreement
the improvements constructed by Bonneville shall be damaged by
fire, casualty, or act of God, Bonneville shall have the option
either to rebuild or repair the damaged improvements or ¢to
terminate this Agreement. Bonneville shall give notice to
Canal Company of its election to repair or terminate by
delivery of written notice not more than ninety (90) days after
the occurrence of any such casualty. If Bonneville elects to
rebuild or repair the damaged improvements, this Agreement
shall continue in full force and effect and Bonneville shall

reconstruct said improvements within a reasonable time. In the

-11-



event that Bonneville elects to terminate, this Agreement shall
terminate on the date set forth in Bonneville's notice, but not
more than ninety (90) days after the date of such notice. All
insurance proceeds shall be the property of BOnneville, and
;hall be applied to rebuilding or repair, to the extent appli-
cable. Bonneville, at all times during the term of this Agree-
ment, shall carry adequate public liability insurance, the same
toc be in an amount not less than $1,000,000 for injury to one
person and $2,000,000 against claims of more than one person
from one accident at the Project. Canal Company shall be
carried as an additional insured under the loss payable clause
of said policy.

19. Notices. All notices required or permitted here-
under shall be deemed duly delivered when personally delivered
or when sent by United States mail, postage prepaid, registered
or certified mail with return receipt requested, and addressed
to the parties has follows:

IF TO CANAL COMPANY: Twin Falls Canal Company
P.0O. Box 1906

Twin Falls, Idaho 83301
Attention: John A. Roshalt

IF TO BONNEVILLE: Bonneville Pacific Corporation
Suite 300
200 East South Temple
Salt Lake City, Utah 84111
Attention: Raymond L. Hixson,
President

Either party may change its address in writing by giving notice
of such change in the manner herein provided.

?;-’%‘i"‘“-‘“ﬂ?’?#
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20. Conditions Precedent to Completion. Bonneville

shall not be obligated to complete the Project until such time
as all of the obligations of Canal Company outlined ip para-
graph 11 hereof have been fulfilled. Canal Company shall use
ite best efforts to fulfill said obligations on or before
July 1, 1984. Bonneville shall have the right to terminate
this Agreement and be released from all obligations hereunder
in the event (a) the Power Contract (to be negotiated by
Bonneville) is not completed, executed by Idaho Power and
delivered to Bonneville on or before December 31, 1984, and
reasonable construction and permanent financing for the Project
are not obtained by Bonneville on or befofe December 31, 1984,
In the event of such termination, or in the event any of the
conditions of paragraph 11 hereof cannot be fulfilled despite
the best efforts of the Canal Company, Canal Company shall not
be liable for costs and expenses incurred by Bonneville in
connection with the Project. Likewise, Bonneville shall not be
liable for any expenses incurred by Canal Company in the event
of such termination or failure by Canal Company to fulfill the
conditions of paragraph 11 hereof.

21. Entire Agreement. Subject to paragraph 12

hereof, this Agreement constitutes the entire agreement between
the parties relating to the subject matter hereof and shall not
be modified or amended except by written instrument duly
executed by the parties hereto.

22. Binding Agreement. This Agreement shall inure to

EEELLAKLA R 34 ??
the benefit of the parties hereto and their respective heirs,

personal representatives, successors and assigns. LR 071994
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23. Captions. Captions throughout this instrument
are for convenience of reference only and the words contained
therein shall in no way be held to explain, modify, amplify or
aid in the interpretation, construction or meaning of the
proﬁisions of this Agreement.

IN WITNESS WHEREOF, the parties hereto have executed
this Lease and Assignment Agreement the day and year f£first

above written.

TWIN FALLS CANAL COMPANY

STATE OF IDAHO

— B

BS.
COUNTY OF “J ... "1l
Oon the 4¢u day of )n ml’\. « 1984, before me,
U Y ,-,.,.,\,,.._.J_L a Notary public, personally

appeared maunic M/PQHM known to me to be
the Dot exrel Hur of Twin Falls Canal Company, who
duly acknowledged that the” foregoing instrument was signed in
behalf of said corporation by authority of its by-laws or a
reSolution of its board of directors, and said )nw V. Wiaaa

acknowledged to me that said corporation executed 'the same.

212 Y T= J»--«:r
NOTARY P gﬁg

Residing at: 7 oo Jeﬁ g,.ﬁq_l
My Commission Expires:

Cpad /1965 | o "'“?f&é.«;gtg
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STATE OF _ZAd4/v )

:
COUNTY OF TZeyw 78ds )

» 1984, Dbefore me,

a Notary public, personally
« known to me to be
: r [ Tredcuye~_ ©f Bonneville Pacific Corpora-
tion, who dulf'écknowledged that the foregoing instrument was
signed in behalf of said corporation by authority of its
by—tz,s'or a resolugion of its board of directors, and said
otet L £ . &” acknowledged to me that said corpo-

ration executed the same,

,AETARY POB

. c
/’ Residing at:=7 o Fecsc  Thaew o

My Commission Expires:

5179C
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EXHIBIT "A"

Description of Real Property
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EXHIBIT "I1I"

Power Sales Agreement

(Attached)
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. Facility No: 31715098 /S
f‘ . . Pre™ «t: Low Line Canal

Approved per Commission Orders
’ 18190 and 18933(U-1006-235)

A e 0 ot

FIRM ENERGY SALES AGREEMENT {5 \miore
Commission Secretary

. # -
THIS AGREEMENT, entered into on this /— day of  wtleca—> | 1984,

¥s between BONNEVILLE-PACIFIC CORP, a corporation (Seller), and IDAHO POWER
COMPANY, a Maine corporation (Idaho) hereinafter sometimes referred to
collectively as "parties® or individually as "party."

WITNESSETH:

WHEREAS, Seller plans to construct, own and operate an electric
generation facility; and

WHEREAS, Seller wishes to sell, and Idaho wishes to purchase,
electric energy from that facility,

THEREFORE, In consideratio_n of the mutual covenants and agreements

hereinafter set forth, the Parties agree as follows:

ARTICLE I: DEFINITIONS
As used in this Agreement and the appendices attached hereto, the
following terms shall have the following meanings:

1.1 "Annual Net Energy" - The amount of Net Energy Seller estimates

it will deliver to Idaho at the Point of Delivery during each Contract Year.

1.2 "Commission" - The ldaho Public Utilities Commission.

1.3 "Contract Year" - The period commencing each calendar year on

-

the same calendar date as the Operation Date and ending 364 days thereafter.

1.4 "Designated Dispatch Facility" =~ 1Idaho's Bofse Bench System

Dispatch Center.

TR
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1.5 "Disconnection Equipment" - Any device or combination of devices

located on the interconnection between the Facility and ldaho's. system by which
Idaho can manually and/or automatically {interrupt the flow of powér from the
Faci}ity to Idaho's system. Disconnection Equipment includes ;Lch enclosures
or oiher facilitfes as may be required to ensure that only ldaho will have

accéss to the devices.

1.6 ""First Energy Date” - The date when Seller has been inter-
connected with Idaho's system and begins delivering electric energy to ldaho
for purposes of ‘demonstrating to Idaho the Facility's degre? of completion and
reiiabi]ity.

1.7 "Facility"” - That electric generation facility described in
Appendix B of this Agreement.

1.8 "Interconnection Facilities" - A1l facilities required to be

installed solely to {nterconnect and deliver energy from the Facility to
Idaho's system including, but not limited to, connection, switching, metering,
relaying, communications and safety equipment.

1.9 "losses" - The loss of energy occuring as a result of the
transformation and transmission of energy between the Facility and the Point of
Delivery.

1.10 "Net Energy”" - The electric energy produced by the Facility,
expressed in kilowatt hours ("kwh"), deljvered to Idaho at the Point of

-,

Delivery less Station Use and less Losses.

1.11 "Operation Date"” - The day commencing at 0001 hours, following
the day during which all features and equipment of the Facility have reached 2
degree of completion and reliability, such that they are capable of qgeragggq: fe

simultaneously to deliver Net Energy continuously into ldaho's system.

_2-




1.12 "Point of Delivery" = The 1location specified in Appendix B,

_where ldaho's and Seller's electrical facilities are interconnected.
-}

} .
1.12 "Prudent Electrical Practices" - Those practices, methods and
b
rl-
equipment that are commonly and ordinarily used in electrical gngineering and
i '
ope}atfons to operate electric equipment lawfully and with safety, depend-

ability, efficiency and economy.

1.13 "Scheduled Operation Date" - The date specified in Appendix B
when Seller anticipates achieviné-the Operatfon Date.

1.14 "Season™ - The four periods of three months each jdentified in
Article VI.

1.15 "Seasonal Net Energy" =~ The amounts of Net Energy Seller

estimates it will deliver to Idaho at the Point of Delivery during each Season.

1.16 "Special Facilities” =~ Those additions and alterations to

ldaho's system which are reasonable required by Prudent Electrical Practices
" and the national Electric Safety Code to interconnect the Facility safely to

Idaho's system.

1.17 “Station Use" - Electric energy which is used solely to operate

-

the Facility's equipment which is auxiliary or directly related to the produc-

tion of electricity and which, but for the generation'of electricity, would not

be consumed by Seller.

1.18 "Surplus Energy” - Net Energy which is delivered and accepted

prior to the Operation Date.

ARTICLE 11: NO RELIANCE ON IDAHO
' ot 20T
2.1 Seller Independent Investigation - Except for the’iﬁbc nnection

o

Equipment and any other facilities exc‘lusivei-y within the contro‘lAﬁﬁ 6*@94
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Seller warrants and represents to Idaho that in entering into this Agreement
and the undertaking by Seller of the obligation set forth here{n, Seller has

fnvestigated and determined that 1t {is capable of performing he#eunder and has
4 .
not‘relied upon the advice, experience or expertise of Idaho in connection with

H

the transactions contemplated by this Agreement.

2.2 Seller Independent Experts - Except for the Disconnection

Equipment and any other facilities within the exclusive control of ldaho, all
professionals or experts including, but not limited to, engineers, attorneys or
accountants, that Seller may have consulted or relied on in undertaking the

transactions contemplated by this Agreement, have been solely those of Seller.

ARTICLE I1I: WARRANTIES

3.1 No Warranty by Idaho - Any review, acceptance or failure to

review Seller's design, specifications, equipment or facilities shall not be an
endorsement or a confirmation by ldaho, and Idaho makes no warranties, express
or implied, regarding any aspect of Seller's design, specifications, equipment
or facilities, including but not Timited to safety, durability, reliability,
strength, capacity, adequacy or economic feasibility.

3.2 Qualifying Facility Status - Seller warrants that the Facility

is a "qualifying facility," as that term is used and defined in 18 CFR, Part
292. Seller will take such steps as may be required to maintain the Facility's

“qualifying facility" status during the term of this Agreement.

ARTICLE IV: CONDITIONS TO INTERCONNECTION

4.1 Prior to the First Energy Date and as a condition of inter-
gannars E.rg'r’

connection with Idaho, Seller shall: P
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4.1.1 Submit proof to Idaho that all 1icenses, permits or approvals
necessary for Seller's operations have been obtained from applicable
federal, state or local authorities, including but not 1imfted to those

‘1icenses, permit or approvals specified in Appendix C;
] .

»

4.1.2 Make payment to Idaho for all costs of Disconnection Equip-
ment, metering equipment and Special Facilities as provided for in
Appendix B of this Agreement;

4.1.3 Obtain written acceptance from Idaho as provided in paragraph
8.3;

4.1.4 Submit proof to ldaho of all {nsurance required in Article
XIvV;

4.1.5 Demonstrate to Idaho's satisfaction that Seller's Facility has
been cohp1etéﬁ. and 1s capable of operating safely to commence deliveries
of electric energy intoc ldaho's system.

4.1.6 Submit to Idaho a statement from a licensed professional
engineer certifying that the design of and equipment in Seller's Facili-
ties comply with the standards of this Agreement and with Prudent
Electrical Practices,

4.1.7 Obtain written confirmation from Idahe that all conditions to
interconnection have been fulfilled. It {is understood that such written
confirmation shall not be unreasonably withheld by ldahe.

-

ARTICLE V: TERM AND OPERATION DATE
5.1 Term - This Agreement shall become effective on the date first
above written, and shall continue in full force and effect for a perwdge;‘

r i}gﬂ“‘ .
thirty-five (35) Contract Years. v
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5.2 Operatjon Date - The Operation Date may occur only after Seller

icompletion and

re11ab111ty has been demonstrated to ldaho's satisfaction and Edaho has con-

has achieved the First Energy Date, and the necessary degree of

firmed that satisfaction fn writing. Seller shall have the duty to obtain that
]

confirmation and it will not be unreasonably withheld by Idaho.

ARTICLE VI: SALE OF NET ENERGY

6.1 Delivery and Acceptance of Net Energy - Except when either

party's performance {is prevented by events of force majeure (Article XVI) or
otherwise excused as provided herein, Idaho shall purchase all of the Net
Energy and Surplus Energy delivered by Seller to the Point of Delivery.

6.2 Seasonal Net Energy Amounts - Based on lYong-term historical

water flow records and average long-term energy estimates based thereon, Seller
estimates that it can deliver Net Energy in the following amounts:

December

Season 1 January
February 1,404,000 KwH

March
Season 2 April
May 11,782,000 KwH

June

Season 3 July
August 17,459,000 KwH

September

Season 4 October
- November 16,196,000 KwH

’

6.3 Annual Net Energy Amount - The Annual Net Energy shall be

46,841,000 KwH and shall be the sum of the four Seasonal Net Ener amounts
RIRTATE 1o mny

Seller specified above.
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6.4 Normal Water Conditions - For hydrcelectric generating facili-

ties, the Net Energy amounts Seller has estimated it can supply.are based upon
the anticipated water flows at the Facility. The parties have .reviewed these
ahti%ipated water flows and the water records supporting those projected water
ffb:; and have agreed that, for purposes of this Agreement, the projected water
flows used to calculate the Annual Net Energy amount are reasonable and shall
constitute the water flows available to the Facility under “normal" water
conditions. - No later than 120 days after the Operation Date, Seller will
install such water flow measuring equipment as is reasonably required to permit
the parties to monitor the water flows at the Facility site. Seller will
operate and maintain this water flow measuring equipment and will perform such
other water flow analyses ‘as may be required to carry out the provisions of
21.2.1.

6.5 Net Energy Changes -~ If; as a result of some action by Seller

(for example, procurement of additional long-term watér or other fuel supplies,
or installation of targer or more efficient generating equipment), Seller is
able to permanently increase the amount of annual Net .Energy delivered to ldaheo
by mo;e than 10X above the amount specified in paragréph 6.3 above, Idaho shall
purchase this increased amount .of Net Energy under the terms and conditions of
this Contract except that the price paid to Seller for the increased increment
of Net Energy shall not be determined in accordance with paragraph 7.1 of this
Agreemént, but instead will be pricéd at the firm energy rate in effect at the
time of such increase for a Contract term equal in length to the period com-

mencing in the year of the Net Energy increase and ending in the year in which

this Agreement expires. AT ELy g;!_rg]
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ARTICLE VII: PURCHASE PRICE AND METHOD OF PAYMENT;
ADJUSTMENT OF PURCHASE PRICE

7.1 Net Energy Purchase Price - The price to be paid;to Seller for

vl

Net Energy which 1s not Surplus Energy will be the sum of the following
> ?'

payments:

7.1.1 Base Payment -

Season 1 73.3 Mills/KwH
' Season 2 48.9 Mills/KwH
Season 3 73.3 Mills/KwH
Season 4 48.9 Mills/KWH

7.1.2 Adjustable Payment - In addition to the Base Payment specified

in paragraph 7.1.1, Idaho shall pay to Seller an Adjustable Payment of 8.0
mills per kilowatt hour for Net Energy delivered and accepted in Seasons 1 and
3 and 5.4 mills per KWH for Net Energy delivered and accepted in Seasons 2 and
4. The Adjustable Payment shall be subject to change pursuant to Commission
Order at such time as Idaho's retail rates are revised by Commission Order.

7.2 Surplus Energy Purchase Price - Surplus Energy will be purchased

at the non-firm avoided energy rate in effect at the time of delivery. This

rate is calculated monthly and is filed with the Commission.

ARTICLE VIII: FACILITY AND INTERCONNECTION

- 8.1 Design of Facility -~ Seller shall design, construct, install,

own, operate and maintain the Facility. The Facility shall be designed and

constructed so as to allow safe, reliable delivery of electric energy to

Jdaho's system.




8.2 Interconnection Facilities - Except for the Special Facilities,

metering equipment and Disconnection Equipment specified in Appendix B, Seller
sha}l construct, 1install, own, and maintain all Interconnection Facilities.

SéIi?r will pay all costs of interconnecting the Facility with ldahe.

be 1
’. 8.3 Idaho Review - To assure the Facility and Seller-furnished

Interconnection Facilities are of suitable sizg and are compatible with ldaho's
system, Seller shall submit the designs, plans, specifications and performance
data for the Facflity ;nd Seller-furnished Interconnection Facilities to Idaho
for review. Idaho shall, in writing and in conformance with paragraph 4.1.3,
notify Seller of fts acceptance and confirmation of system compatibility or
conversely, notify Seller, in writing, of any changes which, consistent with
Prudent Electrical Practices, Idaho determines are necessary to assure the safe

delivery of electric energy from the Facility to ldaho's system.

ARTICLE IX: DISCONNECTION EQUIPMENT

9.1 Disconnect Equipment - Idaho will, at Seller's expense, provide,

install, own, operate, and maintain all Disconnection Equipment. At Seller's
request, Idaho will provide Seller with the general specifications and an
ftemization by category of the costs of such Bisconnection Equipment. Idaho
will establish the settings of Disconnection Equipment to disconnect auto-
matically from the Facility for the protection of Idaho's system and personnel
consisteht with Prudent Electrical Practices. Upon Seller's request, Idaho
will notify Seller as to the original setting and any adjustments thereof.
Except as otherwise required by Prudent Electrical Practices, Disconnection
Equipment will be designed so that the closure of any breaker

. Qther dism,

C

4
153
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connecting device which connects the Facflity to Idaho's system shall pe
controlled by equipment which will perform the following:

- (1) Automatically monftor ‘the status of the electrical system on
A .
Idal_\'o's side of the disconnecting device; as to voltage and ‘frequency; and

-l
¥y

- (2) Prohibit closure or reconnection until voltage and frequency
have been within approved limits for a continuous period of not less than five
minutes; and

(3) Operate so that {f Idaho's system {is de-energized within ten
seconds after tﬁe inftfal closure of the disconnecting device, the discon-
necting device will immediately -open and not close again until Idaho has been
satisfied that Idaho can safely reclose the Di-sconne'ct'ing Equipment.

9.2 Security of Disconnect Equipment -~ The Disconnection Equipment

will be located in an enclosure secured by a lock or otherwise secured in a
manner designed to ensure that only ldaho's authorized personnel will have
access to the disconnecting devices.

9.3 Remote Disconnection - Other Disconnection Equipment, including

equipment which will provide ldaho's operating personnel with the ability te
remotely cor-ttrol and monitor the status of the breaker or other disconnecting
device by radio or hard-wire circuit between the Facility and the Designated
Dispatch Facility may be specified by Idaho when, in Jdaho's reasonable judg-
ment, such equipment {s required by Prudent Electrical Practices. Seller
recognizes that such remote control equipment may not initially be required by
Idaho, but at such time as operating conditions on ldaho's system dictate,
Idaho will install this remote control equipment at Seller's expense. If

Seller disputes Idaho's determination that the finstallation of such.repote

$/ 1354
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Disconnection Equipment {s required, such dispute shall be submitted to the

Commission for resolutfon. ‘

9.4 Interference with Disconnection Equipment - If Seller attempts

to modify, adjust or otherwise interfere with the Disconnection Equipment or
-jts enclosure, such action shall constitute an event of default pursuant to

Article XXI.

ARTICLE X: HETERING-

10.1 Metering - Idaho shall, for the account of Seller, provide,
install, and maintain required metering equipment to be located at a mutually
agreed upon location to record and measure power flows to Idaho in accordance
with the standards set forth in Appendix A. If required by Idaho, metering
will also 1nc1ud;‘measurement of kilovar-hours in a manner agreed to by both
parties. All meter equipment, installation, ownership, and administration
costs therefor, shall be borne by Seller, including costs incurred by Idaho for
inspecting and testing such equipment at reasonable intervals at ldaho's actual
cost of providing this equipment and services. The point of metering shall be
at the location described in Appendix B. A1l meters used to determine the
billing hereunder shall be sealed and the seals shall be broken only upon
occasions when the meters are to be fnspected, tested or adjusted.

10.2 Meter Inspection - Idaho shall inspect and test a)) meters upon

their fnstallation and at least once every four years thereafter. If requested
by Seller, Idaho shal)l make a special inspection or test of a meter and Seller
shall pay the reasonable costs of such special inspection. Both parties shall
be notified of the time when any inspection or test shall take place, and each

o

N «u"‘%ﬂ
party may have representatives present at the test or inspection. '}ﬁgw}ﬁ'
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{s found to be {inaccurate or defective, it shall be adjusted, repaired, or
replaced, at Idaho's expense, in order to provide accurate‘p?tering. If a
meter fails to register, or if the measurement made by a meter3during 3 test

véﬁfes by more than two percent from the measurement made by the standard meter
AN
used in the test, adjustment to the payments Seller has received shall be made

to correct those payments affected by the {ipaccurate meter for the actual

perfod during which {naccurate measurements Qere made. If the actual period .

cannot be determined, corrections to the payments will be based on the shorter
of (1) a period equal to one-half the time from the date of the last previous
test of the meter to the date of the test which established the inaccuracy of

the meter; or (2) six (6) months.

ARTICLE XI: RECORDS

11.1 Maintenance of Records - Seller shall maintain at the Facility

“or such other location mutually acceptable to the parties, adequate metering
and related power production records, in a form and content recommended by
Idaho.

11.2 Inspection =~ Either party, after reasonable notice to the other
party, shall have the right, during normal business hours, to inspect and audit
any or all such metering and related power production records pertaining to

Seller's account,

-

ARTICLE XII: PROTECTION

12.1 Seller shall construct, operate and maintain the Facility and

Seller-furnished Interconnection Facilities in accordance with Fﬁbendixmé;ﬁpﬂp
&

Prudent Electrical Practices, the National Electric Safety Code and any other

APR 071994
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applicable local, state, and federal codes. 1If, in the reasonable opinion of
Idaho, Seller's operation of the Facility or Interconnectfon. Facilities {s
unsefe or may otherwise adversely affecg Idaho's equipment; .personnel, or
sefaice to fts customers, Idaho may physically {interrupt the Tlow of energy
fﬁgz'the Facility or take such other reasonable steps as Idaho deems appro-
priate. Except in the case of an emergency, Idaho will attempt to notify
Seller of such interruption prior to its occurrence as provided in paragraph
13.8. Seller shall provide and maintain adequate protective equipment suffi-
cient to prevenf damage to the Facilit& and Seller-furnished Interconnection

Facilities.

ARTICLE XIII: OPERATIONS

13.1 Emergency Conditions - Seller agrees that in the event of and

during a perfod of a shortage of power on Idaho's system as declared by Idaho
in its reasonable discretion, Seller shall, at Idaho's request and within the
limits of reasonable safety requiremeﬁts as determined by Seller, use its best
efforts to provide requested Net Energy, and shall, if necessary,-de1ay any
scheduled shutdown of the Facility.

13.2 Communications - Idaho and Seller shall maintain appropriate

operating communications through Idaho's Designated Dispatch Facility, and

Seller shall report to ldaho at the times and in the manner set forth in

AppendTx A.
13.3 Energy Acceptance - Idaho shall be excused from accepting and

paying for Net Energy delivered by Seller to the Point of Delivery under the

following circumstances:




13.3.1 1If it is prevented from doing so by an event of force

majeure. -
'i' 13.3.2 1f Idaho determines that curtailment, 'nterruption or
Zi:rgduction of Net Energy deliveries {s necessary because of line construc-
-7? tion or maintenance requirements, emergencies, operating conditions on its
system, or as otherwise required by Prudent Electrical Practices. If, for
reasons other than an event of force majeure, Idaho requires such a
curtailment, fJnterruption or reduction of Net Energy deliveries for a
period that exceed twenty days beginning with the twenty-first day of such
interruption, curtailment or reduct1on,. Seller will be deemed to be
deH.vering Net Energy at a rate determined by dividing the ‘Annua'l Net
Energy amount by 8760 hours. Idaho will notify Seller when the interrup-

tion, curtailment or reductfon is terminated.

13.4 Voltage Levels - Seller shall use its best efforts to minimize

voltage swings and to maintain voltage levels acceptable to ldaho. Idaho may,
upon one hundred eighty (1B0) days' notice to Seller, change its nominal
operating voltage 1level by more than ten percent (10X) at the Point of
be]ivery, tn which case Seller shall modify, at Idaho's expense, Seller's
equipment as necessary to accommodate the modified nominal operating'VOItage

level.

13.5 Power Factor - Seller shall provide power within plus or minus

5% of “unity power factor. The generator shall be equipped with controls or
equipment which give 1t the capability of operating anywhere within this range.

13.6 Scheduled Maintenance - Seller shall submit a proposed mainte-

nance schedule for each calendar year on or before the precediggjgﬁggygry 1,
FERTRITL Yy e s
r ‘ t

APR g7 1994
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and ldaho and Seller shall mutually agree as to the acceptability or unaccept-

abilfty of the proposed date(s). The parties’ determination as to the

accgptﬁbility of Seller's timetable for scheduled maintenance will take into

cog;;deration Prudent Electrical Practices and neither party sha*l unreasonably
-4,

withhold {ts acceptance of the proposed date for scheduled maintenance.

13.7 Mainf@nance Coordination - The parties shall, to the extent

practical, coordinate their respective 1ine and Facility maintenance schedules

such that they occur simultaneously.

13.8 Contact Prior to Curtailment - Idaho will make a reasonable

attempt to contact Seller prior to exercising its rights to curtail, interrupt
or reduce deliveries from Seller. Seller understands that in the case of
emergency circumstances, no notice will be given to Seller prior to interrup-

tion, curtailment, or reduction.

ARTICLE XIV: INDEMNIFICATION AND INSURANCE

14.1 Indemnificatibn - Each party shall agree to hold harmless and

to indemnify the other party, its officers, agents, and employees against all
loss, damage, expense and 1{ability to third persons for injury to or death of
person or injury to property, proximately caused by the indemnifying party's
construction, ownership, operation or maintenance of, or by failure of, any of
such party's works or facilities used in connection with this Agreemgnt. The
indémnifying party shall, on the other party's request, defend any suit
asserting a claim covered by this indemnity. The indemnifying party shall pay
all costs that may be incurred by the other party. in enforcing this indemnity.

14.2 Insurance - During the term of this agreement, Seller shall

secure and continuously carry:

R O S
.:;h.f_ﬁ!?!‘lig :
T
i-
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© 14.2.1 Comprehensive General Liability Insurance for both bodily

injury and property damage equivalent to the amount of $1,000,000 combined

|

single 1imit. Such insurance shall:

- '
s T

albia

(a) 1include an endorsement naming Idaho as an additional insured

i

" fnsofar as work performed under this agreement {s concerned; and

(b) 1include a provision stating that such liability policies shall
not be canceled or their 1imits of 1iability reduced without thirty
(30) days' written notice to Idaho.

14.2.2 Valued Loss of Income Insurance covering, at a minimum, the

perils of fire, extended coverage, vandalism and malicicus mischief,
'.earthquake and flood and loss arising out of accidents to boilers and/or
pressure vessels and mechanical and electrical breakdown cm}erage for
turbines and generators. Such policies shall:
(a) be in amounts equal to the r;epayment amounts shown in Appendix E
that would be owed to Idaho pursuant to paragraph 21.2.
(b) 1include a provision stating that this policy shall not be
canceled or the limits reduced without thirty (30) days' written

notice to Idaho.

(c) 1include Idaho as an additional insured and loss bayee.

14.2.3 Seller to Provide Copies of Policies of Insurance - It
is a requirement of this contract that a certified copy of the original
-pa'licies and all endorsements be furnished Idaho as soon as reasonably

possible.

]
AFmme .,
b AL IOl ]

APR 07 1994

- 16-



ARTICLE XV: LAND RIGHTS

15.1 Seller to Provide Access ~ Seller herehy'grants_tp Idaho for the
)

term of this Agreement all necessary rights of‘way and easements to install,
opefate. maintain, repl;ce. and remove ldaho's metering equipment, Discon-
n;cfion Equipment and other Special Facilities nece;sany or useful to this
agreement, including adequate and continuing access rights on property of
Seller. Seller warrants that {t has procured sufficient easements and rights
of way from third parties so as to provide Idaho with the access described
above. A1l documents granting such easements or rights of way shall be subject

to Idaho's approval and in recordable form.

15.2 Use of Public Rights-of-Way =~ The parties agree that it is

necessary to avoiq the adverse-environmentaT and operating impacts that would
occur as a resu&t of duplicate electric Alines .beiné constructed in close
proximity. Therefore, subject to Idaho's compliance with paragraph 15.4,
Seller agrees that should Seller seek and receive from any local, state or
federal governmental body the right to erect, construct and maintain Seller-
furnished Interconnection Facilities upon, along and over any and all public
roads, ‘streets and highways, then the use by Seller of such public right-of-way
shall be subordinate to any future use by Idaho of such public right-of-way for
construction and/or maintenance of electric distribution and transwiss{on
facilities and ldaho may claim use of such public right-of-way for such pur-
poses at any time. Except as required by paragraph 15.4, ldaho shall not be
required to compensate Seller for exercising fts rights under this paragraph

15.2.

15.3 Joint Use of Facilities - Subject to Idaho's compliance with

35 o e

paragraph 15.4, Idaho may use and attach its distribution angy%r transmiss {oR
: 3
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facilities to Seller's Interconnect}on Facilities, may re-construct Seller's
Interconnection Facilities to accommodate Idaho's usage or quh? may construct
fts own distribution or transmissfon facilities along, over:and above any
puh‘ic right-of-way acquired from Seller pursuant to paragraph 15.2, attaching-
Sei‘er 's Interconnection Facilities to such newly constructed facilities,-
Except as required by paragraph 15.4, Idaho shall not be required to compensate
Seller for exercising its rights under this paragraph 15.3.

15.4 Conditions of Use - It §s the intention of the parties that the

Seller be TJeft {in substantially the same condition, both financially and
electrically, as Seller existed prior to Idaho's exercising its rights under
this Article XV. Therefore, the parties agree that the exercise by Idaho of
any of the rights enumerated in paragraphs 15.2 and 15.3 shall: (1) comply
with all applicable lags, codes and Prudent Electrical Practices, (2) Equitably
share the costs of installing, owning and operating jointly used facilities and
rights of way. = If the parties are unable to agree on the method of appor-
tioning these costs, the dispute will be submitted to the Commission for
resolution and the decision of the Commission will be binding on the parties,
and (3) shall provide Seller with an interconnection to Idaho's system of equal
capacity and durability as existed prior to ldaho exercising its rights under

this Article XV.

= ARTICLE XVI: FORCE MAJEURE
As used in this Agreement, "force majeure"” or “"an event of force
majeure” means any cause beyond the control of the Seller or of Idaho which,
despite the exercise of due diligence, such party is unable toEg see, Prevent

E rae.-gm.,]

fire, flood,
APR 07 1994
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e;p!osion, strike, sabotage, an act of the public enemy, civil or military
authority, court orders, laws or regulations, f{nsurrection or rioi, an act of
the e1em§nts or lack of precipitation resuliting in reduced-w%ter flows for
pow;r- production purposes. If either party 1{is rendered who'i‘ly or in part
un;gae‘to perform fts obligations under this Agreement because of an event of
force majeure, both parties shall be excused from whatever performance 1is
affected by the event of force majeure, provided that:

(1) The non-performing party shall, as soon as §s reasonably pos-
sible after the occurrence of the event of force majeure, give the other party
written notice describing the particulars of the occurrence.

(2) The suspension of performance shall be of no greater scope and
of no longer duration than is required by the event of force majeure.

(3) No obligations of either party which arose before the occurrence
causing the suspension of performance and which could and should have been

fully performed.before such occurrence shall be excused as a result of such

occurrence.

ARTICLE XVII: LIABILITY; DEDICATION
Nothing in this Agreement shall be construed to create any duty to,
any standard of care with reference to, or any liability to any person not a
party to this Agreement. No undertaking by one party to the other under any
proviséon o* this Agreement shall constitute the dedication of that party's
system or any portion thereof to the other party or to the public, nor affect
the status of Idaho as an {ndependent public utility corporation, or Seller as

an independent individual or entity.

EIfmmrigan
g .;1

-
L
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ARTICLE XVIII: SEVERAL OBLIGATIONS
Except where specifically stated {n this Agreement to be otherwise,
the dutifes, obligations and 1iabilities of the parties are ?ntended to be
sev:ral‘and not joint or collective. Nothing contained in this Agreement shall
evef be construed to create an association, trust, partnership, or Jjoint
venture or impose a trust or partnership duty, obligation or 1iability on or

with regard to either party. Each party sh;ll be individually and severally

1iable for its own obligations under this Agreement.

ARTICLE XIX: WAIVER
Any waiver at any time by either party of its rights with respect to
a default under this Agreement, or with respect to any other matters arising in
connection with this Agreement, shal? not‘be deemed a waiver with respect to

any subsequent default or other matter.

ARTICLE XX: CHOICE OF LAWS
This Agreement shall be construed and interpreted in accordance with

the laws of the State of Idaho.

ARTICLE XXI: ODEFAULT, NOTICE AND LIQUIDATED DAMAGES
21.1 Notice - In the event either party defaults in the performance
of any’ of the terms or conditions of this Ag;eement, the nondefaulting party
shall cause notice in writing to-be given to the defaulting party, specifying
the manner in which such default occurred. 1If the defaulting party shall fail

to cure such default within the 30 days after service of such notice, then, and

fa IS [EPE- N T Y
EAST TR g e

only then, may the nondefaulting party pursue any remedy which it m4§ have in
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law or equity, Including an action to terminate this Agreement, to enforce the
terms o‘I; this Agreement, or to recover damages for breach thereof. This
article shall not be construed as restricting in any way Ildaha” $ rights under
Art'lc1e X1I, or paragraph A-4.1 of Appendix A to immediate?y 1nterrupt flows of
eneggy from the facility to Idaho's system.

21.2 Lliquidated Damages. The parties agree that the amount of the

payment which ldaho s to make to Seller is based on the agreed value to Idaho
of Seller's performance of its obligation to provide Net Energy as set out in
Article VI for the full term of the Agreement. The parties further agree that
if ldaho does not receive such full performance (1) i.daho shall be deemed
damaged by reason thereof, (2) it would be impractical or extremely difficult
to fix the actual damages to Ildaho resulting therefrom, (3) the payments as
provided beTc;w are in the nature of adjustments 1n Net Energy prices and
liquidated damages and not a penalty, and are a reasonable attempt by the
- parties to estimate a fair compensation to Idaho for the reasonable losses that
would result from such total or partial default.

21.2.1 Failure to Deliver for Term of Agreement - If, at any

time prior to the end of the term of the Agreement, Seller permanently
curtails in whole or in part jts deliveries of the Annual Net Energy
amount Se'l'ler. shall pay to Idaho, as ldaho's sole and exclusive remedy for
damages arising out of this perman;znt curtaiiment of Net Energy
deliveries, the approprfate Jlump sum repayment amount specified in
hppend‘lx E, multiplied by the difference in megawatt-hours between the
annual Net Energy amount specified in paragraph 6.3 and the reduced Annual
Net Energy amount. This payment amount will bear interest from sixty (60)

n\":,n‘; o, ""-F }

days after ldaho receives notice of Seller's permanent reduction of the

<F
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- annual Net Eneregy amount, until paid, at a rate equal to the average of

.

the prime interst rates of the Idaho First National Bank in effect during

. . b
i each month of that period. For purposes of this paragraph, reduced
i
£
6.4) shall not be considered a permanent curtailment.

deliveries of Net Energy due to below-normal water conditions (paragraph

ARTICLE XXII: _GOVERNMENTAL AUTHORIZATION
This Agreement is subject to the jurisdiction of those governmental

agencies having control over either party or this Agreement.

ARTICLE XXIII: COMMISSION ORDER

Idaho has advised the Commission that Idaho believes that the rates
contained in this Agreement are too high, and that ldaho does not believe that
entering into this Agreement is in the public interest. The parties acknow-
ledge that prior to their execution of this Agreement, the Commission has
ordered Idaho to enter into fixed-term contracts for the purchase of power
offered by cogenerators and small power producers at the rates set forth in
this Agreement; and that the Commission has ordered that all payments to be
made under this Agreement shall be allowed as prudently incurred expenses for
ratemaking purposes.

In discqssing this Article, ldaho has advised the Seller as follows:
(1) I{ will not utilize this Article as grounds for attempting to avoid its
obligations under this Agreement unless the purchased power costs Idaho will
pay :under this Agreement are disallowed when determining Idaho's revenue
requirements, and (2) It will not seek an Order from the Commission YT E\ﬁfﬂ

these costs for revenue requirement purposes.

""R 071934
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Seller, has advised Idaho that in entering into this Agreement,

[}

Seller has relied upon Idaho's representations described above. -

-~

{
" ARTICLE XXIV: SUCCESSORS AND ASSIGNS

This Agreement and a1l of the terms and provisions hereof shall be
binding upon and inure to the benefit of the respective successors and assigns
of the parties hereto, save that no assignment hereof by Seller shall become
effective without the written consent of Idaho being first obtained. Such
consent shall not be unreasonably withheld. This article shall not prevent a
financing entity with recorded or secured rights from exercising all rights and
remedies available to it under law or contract. 1Idaho shall have the right to

be notified by the financing entity that it 1is exercising such rights or

remedies.

ARTICLE XXV: MODIFICATION
No modification to this Agreement shall be valid unless it is in

writing and signed by both parties.

ARTICLE XXVI: TAXES
25.1 Each party agrees to pay its own federal and state taxes on its
share of income attributable to the parties' performance of this Agreement, and
any other tax, including any tax in the nature of an excise tax.
L 25.2 Each party shall pay before delinquency all ad valorem taxes and
other governmental charges which if failed to be paid when due could result in

a lien upon the Facility or the Interconnection Facilities.

R R
- -
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ARTICLE XXVII: NOTICES

A1l written notices under this Agreement shall be directed as
i : P
follows, and shall be considered delivered when deposited in the U S Mail,
s .
fir?t-class postage prepafd, as follows:

To Seller: Bonneville-Pacific Corp
: 200 East South Temple
Sufite 300
Salt Lake City, UT 84111
To ldaho: Vice President, Power Operations
: Idaho Power Company
P O Box 70

1220 ldaho Street
Boise, Idaho 83707

ARTICLE XXVIII: ADDITIONAL TERMS AND CONDITIONS
This Agreement includes the following appendices, which are attached

"hereto and included by reference:

Appendix A - Standards for Interconnection and
Metering .

Appendix B - Special Faciiities, Point(s) of Delivery
and Metering, and Operation Date

Appendix C - Schedule of Required Licenses and Permits

Appendix D - Lump Sum Payment

ARTICLE XXIX - ENTIRE AGREEMENT
This Agreement constitutes the entire Agreement of the parties con-
cerning the subject matter hereof and supersedes all prior or contemporaneou§
oral gr written agreements between the parties concerning the subject matter

hereof.

ﬁ_’ai.‘,‘%?’-‘ ﬂ-hrﬁg?

BEen

;

APR
e 071994



IN WITNESS WHEREOF, The parties hereto have caused this Agreement to

be executed in their respective names as of the date first above written.

|

IDAHO POWER COMPANY ;

"Idaho"
BONNEVILLE~PACIFIC CORP

maosd L Hixson
Its: President

“Seller”

%Ns? S ’, .
-25- | APE (171504




STATE OF IDARD )
) ss

County of Ada ) 4
: : .’ 6 . et

. On this éﬁ day of Q,uu, R ﬁ984, bé’fore me, the ‘.
undersigned, a Notary Public, persondlly appeared D Y, personaﬂy@‘,{m

known, who being duly sworn, did say that he s the V ent = ing &5, &&
Resources of the corporation that executed the within {nstrument, and acknow-

Tedged to me that such corporation executed the same as the free act and deed

of said corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my
official seal, the day and year in this certificate first above written.

(NOTARIAL SEAL)

Rgsiding at Boise, Idaho

STATE OF IDAHO

County of C&Zﬁ

On this

S N N
n
"

, 1984, before me, the
undersigned, a Notary Public, personaly appeared RAYMOND L HIXSON, personally
known, who being duly sworn, did say’that he is the President of the corpora-
tion who executed the within instrument, and acknowledged to me that he
executed the same as the free act and deed.

»

IN WITNESS WHEREOF, 1 have hereunto set my hand and affixed my
official seal, the day and year in this certificate first above written.

(NOTARTAL SEAL)




APPENDIX A

STANDARDS FOR INTEﬁCDNNECTION AND METERING

A-l!.'GENEF-tAL PROVISIONS

A-1.1 Tt is the policy of Idaho to permit Seller to operate its Facility in
parallel with Idaho's eléctric system, whenever this can be done without
adverse effect to Idaho's equipment, personnel or other customers

A-1.2 These guidelines contain the minimum meiering, interconnection, protec-
tion, operation, and communications requirements for the safe and effective
parallel operation of Seller's Facility with ldaho's system. Although these
guidelines are established to provide a uniform approach for evaluating
Seller's gene;ation projects, each interconnection must be examined by Idaho
individué]1y. Idaho and the Seller will be guided by this document, which is a
part of the Firm Energy Sales Agreement, in planning an interconnection between
Idaho's system and the Seller.

A-1.3 Idaho may provide limited technical assistance for Seller, but will not
perform any engineering, construction or repair work on power production
equipment,

A-2 GENERAL DESIGN CONSIDERATIONS

A-2.1 Al Seller generators larger than 20 KVA shall be three-phase generators
connected to three-phase circuits unless otherwise approved by Idaho. Gen-
erato;; 20 KVA and smaller may be either single-phase or three-phase.

A-2. 2 Except in certain instances to be determined by qupo, Se11er s gen-
erator(s) shall be isolated from Idahe's system by a transfgimer The Seller
may be required to limit the fault current contribution to IdAPR‘ﬂ?W by

generator impedence, neutral grounding or other means.
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A-2.3 1ldaho will not assume any responsibility for protection of the Seller's
) fgenerafor or of any other portfon of the Seller's electrical equipment. The
Seller is fully responsible for protecting his equipment from faults or dis-

’- . .
turbances on Idaho's system.

“ ]
A-2.4 Seller is hereby notified that certain conditions on Idaho's system may
cause negative #equence cufrents to flow in the Seller's generator. It is the
sole responsibility of the Seller to protect his equipment from excessive

negative sequence currents, reverse power flow, and single phasing.

A-3 METERING REQUIREMENTS

A-3.1 Unless otherwise agreed by the Partiés, metering will be provided for
recording net output of the Facility and will be separate from any metering of
Seller's load. Metering required will be determined by Idaho on a case-by-case

basis, but will generally follow the guidelines below:

A-3.1.1 Capacity Under 750 KVA - A kilowatt-hour/demand meter will be
installed.

A-3.1.2 Capacity of 750 KVA and Above - Two meters will be installed. These

will measure KwWH/KW demand, and reactive power flow to and from the generator.
These meters will have pulse outputs to a solid state recorder in order to
determine power factor and demand.

A-4 FACILITY PROTECTION

A-4.1 The Seller has full responsibility for the maintenance of his generating

equiﬁent and the equipment protecting the Facility. If, in the opinion of

+
Idaho, the Seller has failed to provide proper maintenance of the facility or

its-protection. and this failure could adversely impact ldaho or ‘other Idaho

customers, Idaho can require the Seller to cease parallel operation.
' ;Mﬁﬂf";}”
f i

e

-28- | APR 071994

3

kK

b
*y
.

L
T

N




A-5 SYNCHRONOUS GENERATORS

A-5.1 If a governér is used, the governor characteristics may be adjusted to
at least 5X droop. 7

A-S;é A check 1interlock for synchronizing of the Seller's generator is
required. |

A-6  INDUCTION GENERATORS

A-6.1 Overvoltage can become a serious problem when. an induction generator is
isolated to a portion of a transmission or distribution system. Overvoltage
relay shall be provided that will open the generator breaker fn the event that
the wvoltage yeaches predetermined limits consistent with the overvoltage
capability of the generator and the system. Undervoltage protction may also be
required. On latger units. underfrequency and overfrequency relaying may be
required.

A-6.2 Vars for excitation of the induction generator will need to be supplied
from the power system or from capacitors as a component of a static Var source.
Appendix B to this Agreement provides for compensation to Idaho for Vars
supplied.

A-7 DC 7O AC CONVERTERS

A-7.1 Direct current generators may be operated in parallel with Idaho system
through a synchronous inverter. The inverter installation will be designed
such that an Idaho system interruption will result in the immediate removal of
the {fnverter power flow to Idaho. Harmonics and/or spurfous frequencies
generated by the Seiller's generator-inverter combinations must be Timited to
avoi& causing any reduction in quality of electric service to Idaho's other

- 0y
' ST
?,ﬁ SR ~
: ,' . - H e

customers.
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A-8 SWITCHING REQUIREMENTS

A-8.1 _Idaho reserves the right to open and secure by-1_ock any disconnecting
device without prior notice to Seller for any of the following reasor;s:

A-8§. J:.l System emergency.

A-s'.-1.z Inspection of the Seller's Facility protective equipment reveals a
condition which might advefse'ly impact Idaho or Idaho's other customers.
A-8.1.3 Seller's generating equipment interferes with other customers, or with
Idaho's system.

A-8.2 Seller shall maintaifn a written record of all coperating (opening and
closing) by Seller of the Seller's interconnection with Idahe. Eacl; operation
will be recorded by the date, hour and minute and will include the generator
kilowatt hour reading at the time of the operation. This record will be
mainfained on a monthly basis and the original will be mailed to Idaho on the
first business day of the following month. Idaho will provide the forms

necessary for fiH'ng this monthly switching report.

A-9 GENERATION SCHEDULING AND REPORTING

A-9.1 For installations under 750 KVA, the Seller shall read his generator
kilowatt hour meter within the 24-hour period following 12:00 noon on the last
day of each month. That kilowatt hour meter reading is to be recorded on the
monthly switching report that is mailed to Idaho.

A-9.2 For 1installations 750 KVA and above, before 10:00 A M each day, the
Seller shall provide the Designated Dispatch Facility with an estimate of what
the ‘!Sener will generate on the following day or days as may be required. In
orde-r to maintain a continuous record of energy actually g!e:lgl_:a\}_‘gdr_ and
delivered, the Seller shall, by means acceptable to Idaho, obtaigét%;.;\éyakiTOwatt

hour reading at midnight of each day and shall notify the DesignatpprDiFgafidy

_30-




Facility, the following day, of that meter reading. Additionally, the kilowatt
hour meter reading, corresponding to midnight at the éﬁd of the last day of
;ach ymnth, shall also be Eecorded on the monthly switching report that is
mailed to Idaho.

A-9.3 The written record of the end-of-month meter reading on the monthly
switching report. subject to subsequent review and correction by Idaho, will be
the basis of payment for energy purchased by ldaho from the Seller. An
adjustment in the kilowatt hours delivered will be made to compensate for the

losses in B-6.

P {rgigg4
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APPENDIX B
SPECIAL FACILITIES, POINTS OF DELIVERY AND METERING,
AND OPERATION DATE
LOW LINE CANAL

DESCRIPTION OF FACILITY

The Seller's Facility s described as two hydro units with synchronous
nameplate ratings of 4,000 KW and 4,000 KW at 4160 volts, three phase, 60
hertz, driven by vertical Francis Turbines.

LOCATION OF FACILITY

The Facility is located in Southeast Quarter of Section 2, Township 11
South, Range 18 East, Boise Meridian, Twin Falls, County, Idaho.

SCHEDULED OPERATION DATE o

Seller has selected March 1, 1985, as the Scheduled Operation Date and
November 1, 1984, as the First Energy Date. In making these selections,
Seller recognizes that to allow for adequate testing of the Facility's
degree of compietion and reliability, it must achieve its First Energy
Date at least thirty (30) days prior to the Operation Date. Idaho, based
on the information supplied by Seller, will schedule jts construction so
that all Special Facilities, Disconnection Equipment and metering equip-
ment will be completed in time so as not to delay Seller's achieving the
Ffrst Energy Date. However, if Seller fails to pay the costs specified in
8-11 below at the time specified therein, or materially changes the

specifications or design of the Facility or Seller-furnished Intercon-

nection Facilities from what was previously provided to Idaho, Iddho*mag{gygéémn
i Ret sy
= . & .

be required to reschedule {ts construction of these facilities which could w

RRERY
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B-4

adversely impact Seller's abflity to achieve its scheduled First Energy

Date.

FATLURE TO ACHIEVE OPERATION DATE

»

‘If Seller has not achieved the Operation Date within eleven (11) months of

the Scheduled Operation Date, such failure shall be deemed to be én event
of defdu]t'pursuant to Article XX1.

POINT OF DELIVERY

The Point of Delivery of Energy from the Seller to Idaho will be the
69,000 volt bushings of the transformer bank. The tran;former bank will
be an 8,000 KVA three phase bank, 4160 volts to 69,000 volts, connected
grounded-wye high side, delta low side, located approximately 100 feet
from the generator. and will be owned and 6aintained by the Seller.

LOSSES

Losses shall be 2.0% of the metered energy.

METERING |

The metering equipment will be on the 4160 volt side of the transformer
bank, and will consist of potential and current transformers, a KWH meter,
a KVARH meter, and a recording meter. The KWH meter will register
kilowatt-hours and kilowatts of demand. Metering equipment will be owned
and maintained by Idaho, with total cest of purchase, installation,
operation, and maintenance, {ncluding administrative cost, to be
reimbursed to Idaho by the Seller. -

SPECIAL FACILITIES

The construction of approximately 4.5 miles of 69 KV transmission line,
will be provided by Idaho as Special Facilities. The total §g§$@0{¢;he§%

Special Facilities will be reimbursed to Idaho by the Seller.

fen
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B-11

REACTIVE POWER

The Seller will operate the synchronous generator within plus or minus 5%
of uﬁity power factor.

DISCONNECTION EQUIPMENT

Disconnection Equipment is required to insure that the Seller’s Facility
will be di;connected from Idaho's system in the event of a disturbance on
either Idaho's system or the Seller's Facility. This equipment is for the
protection of ldaho's equipment only. 1Idaho will supply three 69 KV hook
operated knife blade disconnects for mounting on the deadend structure,
potential transformers, a 69 KV circuif switcher, a relay cabinet con-
taining relays and associated wiring and logic, and a battery cabinet.
Seller will install all Idaho suppiied equipment, and all wiring and
conduit necessary for the operation of the Disconnection Equipment. Idaho
will supply details for the interconnection panel and will connect and
test the equipment prior to operation of the Facility. Seller will
provide drawings of the interconnection wiring for engineering approval
before 1installation. The total cost of the Disconnection Equipment,
connection and testing will be reimbursed to Idaho by the Seller.

COSTS

The total cost of Special Facilities and Metering Equipment is $325,000.
The total cost of the Disconnecting Equipment is $80,000. Total amount to
Ee paid to Idaho by the Seller is $405,000 less the $1,000 Application
Fee. This represents the amount that will be charged by Idaho if the
Seller makes the payment on or before June 8, 1984. If the Seller does
not make this payment by the specified date, the amount will be subject to

adjustment by Idaho. Idaho will not schedule cod?@fuction or o;Ler
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Special -Facilities which are not ordinarily maintained {in Idaho's
inventory until payment has been made. 1In additiéﬁ; to the installation
and construction charges above, during the term of the Agreemént, Seller
will pay Idaho an operation and maintenance charge of 0.7X per month times
the total amount specified above. The monthly operations and maintenance
charge may be adjusted during the term of the Agreement to refliect changes
in the costs upon which the charge is based. Idaho will maintain on file
with the Commission a schedule showing the cost components and calculation
of the monthly operation and maintenance charge.

The total amount above is calculated on the basis of average costs.
At such time as actual costs are determined, Idaho will adjust the totiT
amount to reflect actual costs incurred by ldaho. Beginning with the
month of this adjustment, the operation and maintenance charges will also
be adjusted.
SALVAGE
No later than sixty (60) days after the termination or expiration of this
Aﬁreement, Idaho will prepare and forward to Seller an estimate of the
remaining value of those Idaho Power furnished Interconnection Facilities
described in this Appendix, less the cost of removal and transfer to
Idaho's nearest warehouse, if the Interconnection Facilities will be
removed. Idaho may then be invoiced by Seller for the net salvage value
estimated by ldaho for the Interconnection Facilities and shall pay such
amount to Seller within thirty (30) days after receipt of said invoice.
Seller shall have the right to offset the invoice amount against any

present or future payments due Idaho.
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APPENDIX C

SCHEDULE OF REQUIRED LICENSES AND PERMITS

Evidénce of complfance with Part 1 of the Federal Power Act. Acceptable
evidence of compliance will be an Order from FERC: (1) fssuing a License
for-the Fa&ility, or (é) exempting the Facility from Licensing.

Permit for the appropriation of water for power production purposes jissued
by the Idaho Department of Water Resources.

Evidence of compliance with Subpart B of CFR §292.707. For this Facility,

self-certification is sufficient.

AR 07 1994
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Contract Year
of Curtailment
Commencement
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APPENDIX D

LUMP SUM REFUND PAYMENT FOR PERMANENT CURTAILMENT
OF PORTION OR ALL OF ANNUAL NET ENERGY AMOUNT

UNDER 35-YEAR CONTRACT
DOLLARS PER ANNUAL MEGAWATT HOUR

Facility Operation Date

1984 1985 1586
20 20 20
40 40 40
60 60 60
80 80 80

100 100 105

120 120 125

140 140 145

160 160 165

180 180 185

195 195 200

210 210 215 -

225 230 235

240 250 260

255 265 270

275 290 310

300 315 335

325 340 360

350 365 385

370 390 410

390 410 430

405 425 450

420 440 465

435 455 480

440 465 490

445 470 500

445 470 495

440 465 490 .

420 445 475

400 420 450

a7o 390 410

330 345 365

270 280 295

200 200 220

100 100 110
0 0 0

_37-

1987

20

40

65

85
105
125
145
165
185
200
220
240
270
300
325
355
385
410
435
460

- 480

495
510
520
525
520
510
495
475
430
385
315
220
110
0
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35 FERC 1 62,104

UNITED STATES OF AMERICA
FEDERAL ENERGY REGULATORY COMMISSION

Twin Falls Canal Company Project No. 8961-000

ORDER GRANTING EXEMPTION FROM LICENSING .

(CONDUIT)
{Issued hpril 16, 198€)

) On Pehruary 19, 1985, Twin Falls Canal Company filed an
application to exempt the Lower Low Line Project from the licensing
requirements set forth in Part I of the Federal Power Act. The
proposed small hydropower project is descrihed in the attached
puhlic notice. The comments of interested agencies and individuals,
including the U.S. Fish and Wildlife Service and the state fish
and wildlife agency, have been fully considered in determining
whether to issue this exemption from licensing.l/

Article 2 of this exemption requires compliance with the
terms and conditions prepared by federal or state fish and wild-
life agencies to protect fish and wildlife resources. These
mandatory terms and conditions are contained in the attached
letters commenting on the exemption application. If contested,
the Commission will determine whether any mandatory term or
condition is outside ths acope of article 2.

1/ The Idaho Department of Water Resources {IDWR), the state

- agency exercising administration over the water rights for
this exemption, has requested that the exemption include a
provision subordinating the operation of the project to
upstream development of the water resources of the state.
The Commission is currently reviewing the issue of subordi-
nation of water rights in the context of licensing. See ldaho
Power Company (FL 85-38-000), Petition for Declaratory Order,
50 Fed. Reg. 30,224 {July 24, 1985}. However, in an exemption
sueh a provision is unnecessary, inasmuch as the issuance of
an axemptinn dmes nar conter ubon rhe axemptes any power to
antain Fhe necwssary water rights tor the exempted proifrct.
Such water rights ars therefore under the control of the
administering states.

On October 31, 1985, the IDWP filed a "conditional® motion

for intervention in this proceeding, indicating that it would
not seek intervention if the requesred subordination provision
wern to he made a part of this exemption. However, by letter
dated Februacy 10, 1986, the IDWR stated that it would withdraw
its reguest for inclusion of a subordinatinn provision in this

exemption if it were assured that "rhe issuance of the [exemption]
for this project wnuld not be an exerrise of Commission jurisdiction

potentially in conflict with the subordination of the praject
water right pursuank to state law." In light of the IDWR's
Fehruary 10 Filing, its “conditional”™ motion for intervention
was dismissed as mont.

DC-A-11

RECEVE])

APR 21 1986

Department of Water Resources

After considering the mandatory terms and conditions
designed to pratect fish and wildlife resources, the environ-
mental information in the exemption application, the staff's
independent assessment, 2/ and other public comments, the Director
finds that issuance of this order is not a major federal action
significantly affecting the quality of the human environment.

The Director orders:

{A) The Lower Low Line Project ls exempted from the licensing
requirements of Part I of the Federal Power Act, subject to the
attached standard articles. See section 4.94 of the Commission's
regulations. \

(B) This order is issued under authority to the Director and is
final unless appealed to the Commission within 30 days from the
date of this order.

B 1) om Q\s_uﬁ

\#1 Kenneth M. Pusateri
Acting Director, Office of
Hydropower Licensing

2/ Environmental Assessment, Twin Falls Canal Company, FERC

Project No. 8961-000, Division of Environmental Analysis,

Office of Hydropower Licensing, Federal Energy Regulatory

Commission, Decembar 17, 1985. This document is aVadlable

in the Commission's public file associated with this proweeding.
Y

e




ATTACHMENT
E~1 Foam

§ 4.94 Standard terms and conditions of exemption

Any exemption granted under §4.93 for a2 small conduit
hydroelectric facility is subject to the following standard terms

and conditions: .

_ta) Article 1, The Commission raserveas the rlght to conduct
investigations under sections 4(g), 306, 307, and 311 of the
Federal Power Act with respect to any acts, complaints, facts,
conditions, practices, or other matters related to the construction,
operation, or maintenance of the exempt facility. If any term or
condition of the exemption is viclated, the Commission may revoke
the exemption, iSsue a suitable order under section 4(g) of the
FPederal Power Act, or take appropriate action for enforcement,
forfeiture, or penalties under Part III of the Federal Power Act.

(b} Article 2, The construction, operation, and maintenance
af the exempt project must comply with any terms and conditions
that the United States Fish and Wildlife Service and any state fish
and wildlife agencies have determined are appropriate to prevent
loss of, or damage to, fish or wildlife resources or otherwise to

. carry out the purposes of the Flsh and Wildlife Coordination Act.
ag specified in Exhibit E of the application for exemption from
licensing or in the comments submitted in response to the notice of

the exemption application.

(c) Article 3, The Commission may revoke this exemprtion {f
actual construction of any proposed generating facilities has not
begun within two years or has not been completed within four years
from the effective date of this exemption. If an exemption is
revoked under this article, the Commiassion will not accept from the
prior exemption holder a subsequent appllication for exemption from
licensing or a notice of exemprion from licensing for the same
proiect within two years of the revocation.

{(d} Article 4. 1In order to best develop, conserve, and utilize
in the public interest the water resources of the reqion, the
Commission may require that the exempt faclilities be modified in
structure Or operation or may revoke this exemption.

{e) Article 5. The Commission may revoke this exemption if,
in the application process, material discrepanciea, inaccuracies,
or falsehoods were made by or on behalf of the applicant.

() Article 6. Before transferring any property interests in
the exempt project, the exempticn holder must inform the transfecee
of the terms and conditions of the exemptlon. Within 30 days of
transferring the property interests, the exemption holder must
inform the Commission of the indentity and address of the transferee.

51119058 |

{DAHO DEPARTMENT OF FISH AND GAME
800 South Walnut » Box 25
Boiee ¢ ldaho * 83707

October 31, 1985

Mr. Kenneth F, Plumb, Secretary
Federal Energy Regulatory Commission
425 North Capltol Strest, N.E,
Washington, OC 20426

L 80l 5

SM.“h

_._.o_.o¢c1ro.._._:onu=.:v_.wvuon4u._o.....

N N..Bprl _.o-_.__..o._._._.w..-ﬁ.o.,‘."
Rock Cresk, Twin Falls County,

’ Idaho, Small Conduft Exemp-
tlon. Twin Falils Canal Company.

Dear ¥r. Plumb:

We have reviewsd the referenced application and submit tha following ..
terms and conditfons for the purposes set forth In Sectlion 408 of the ™
Energy Securlty Act of 1980.

M.

‘P‘;

1. Penstock shali bes located and placed to prevent laterfersnce c_mimw
_”.(.

A%
wildlite and thelr movements, Panstock location and plecemant MWW
be subject to IOFG approval In this regard, oy i
. &
2. Transmisslon llnes, {f above ground, to be designed and constry o~
to prevent mortalifies +to raptors, Oesign for preventing ry -
mortal [t!es to be subject to approval by |DFG. ja g
. &
3. Project construction, Including eccess consfruction, sha}. t 3
start unt)! items requiring 1DFG eapproval under these tarms«ghd

conditlons have been submltted by the appiicant and approved by
1DFG.

4. Access to be granted to IDFG for Inspaction of fish tacli!tles,
stream tlows or any othar project aspect covered under thase terms

and conditions.

5. if project deslgn should be changed from that shown [n the applica~
tion, the above tarms and conditlons may be revised to take into
account chenges [n project design.

TIRC = DOCKFTr
NOV 12 B
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¥r, Keaneth F. Plumd
October 31, 1983
Pege 2

Transmission |lne design criteria are avalisble to appilcant trom IDFG.

ce: USFWS (wWoltlin)
Maurice Klaas
Reglon 4

Sincerely,

%
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HawLEY TROXELL ENNIS & HAWLEY

ATTORNEYS AND COUNSELORS

FIRST INTERSTATE CENTER
SUITE 1000

POCATELLO OFFICE
125 NORTH GARFIELD

POST OFFICE BOX 1617 POST OFFICE BOX 4167
RaANDOLPH J. HILL BOISE, IDAHO 8370 POCATELLO, IDAHO 83205
TELEPHONE TELEPHONE
(208) 344-6000 (208) 233-0845
FAX
(208) 342-3829
March 4, 1992 m&valm
Department of-Water Resquices

Gary Spackman, Manager

Water Rights Permits Section
Department of Water Resources
1301 North Orchard Street
Boise, Idaho 83720-9000

Re: Low Line Drop Hydroelectric Facility
Project Financing
Water Permit No. 01-7009

Dear Gary:

South Forks Joint Venture, an Idaho joint venture
formed between South Forks Hydro Company, a subsidiary of Ida-
West Energy Company, and Twin Falls Energy Company, Inc., a
subsidiary of Twin Falls Canal Company, have agreed to acquire
the Low Line Drop Hydroelectric Project from Magic Valley
Hydroelectric Partners, Ltd. 1984, a Utah limited partnership in
which Bonneville Pacific Corporation is a general partner. In
that connection, South Forks Joint Venture is obtaining financing
from CIBC Inc. in order to refinance the indebtedness currently
encumbering the Project which is owed to The Prudential
Interfunding Corp.

Bonneville Pacific Corporation and Magic Valley will
assign their interests in the above-referenced water permit to
South Forks Joint Venture, which will, in turn, assign such
permit to CIBC Inc. as collateral security for the loan to be
made by CIBC Inc. in connection with the refinancing described
above. Accordingly, I am enclosing for your review and approval

2 -
ToF S e
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HAWLEY TROXELL ENNIS & HAWLEY

Gary Spackman
March 4, 1992
Page 2

the following documents:

(i) Second Assignment of Water Rights and Permit
No. 01-7009, pursuant to which Magic Valley and
Bonneville Pacific Corporation will assign all their
right, title and interest in and to the water permit to
South Forks Joint Venture;

(ii) the Trust Agreement and Collateral
Assignment of Water Permit No. 01-7009, pursuant to
which South Forks Joint Venture will assign the water
permit to CIBC Inc. as collateral security: and

(iii) a form of letter to be delivered by the
State of Idaho Department of Idaho Water Resocurces
acknowledging the foregoing assignments and consenting
to the terms thereof.

The enclosed documents are substantially similar to
those used in connection with the recently closed Falls River
Hydroelectric Project Financing and Hazelton B and Wilson Lake
Hydroelectric Project Financing.

The parties are endeavoring to close this transaction
no later than next Thursday, March 12. Therefore, we would
greatly appreciate your prompt attention to this matter. Please
feel free to call me if you have any questions.

Sin ely

Randolph J. Hill

RJH/slc
Encls.
Messenger
File 4100-15

‘:"'." -.::"-“ [ T e
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SECOND ASSIGNME F_WATER RIGHTS AND
PERMIT NO, 01-7009

THIS SECOND ASSIGNMENT OF WATER RIGHTS AND PERMIT
NO. 01-7009 (this "Assignment™), is made and entered into this
___ day of March, 1992, by and between MAGIC VALLEY HYDROELECTRIC
PARTNERS, LTD. 1984, a Utah limited partnership ("Magic valley"},
and BONNEVILLE PACIFIC CORPORATION, a Utah corporation
("Bonneville"), as "ASSIGNORS"; and SOUTH FORKS JOINT VENTURE, an
Idaho joint venture formed by and between SOUTH FORKS HYDRO
COMPANY, an Idaho corporation, and TWIN FALLS ENERGY COMPANY,
INC., an Idaho corporation ("TFEI"), as "ASSIGNEE"; THE
PRUDENTIAL INTERFUNDING CORP., a Delaware corporation
("Prudential™); TWIN FALLS CANAL COMPANY, an Idaho corporation

("Canal Company"); and TFEI.

RECTITALS

A, Canal Company has obtained an approved Application
for Permit to Use Water Resources in the State of Idaho, Permit
No. 01-7009 (the "Permit"):; and

B. Pursuant to that certain Assignment of Water
Rights and Permit, dated August 3, 1984, entered into by and
between Canal Company as assignor and Bonneville as assignee,
Canal Company assigned all of its right, title and interest in
and to the Permit to Bonneville for the purpose of‘f&ﬁgﬂgm

ey
Permit for and on behalf of the Low Line Canal Hydroelectric -
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Project (the "Project"), a hydroelectric project located on the
Low Line Canal, which canal being part of the Northwest Quarter
of the Southwest Quarter of Section 1, Township 11 South, Range
18 East of the Boise Meridian, and the North 1/2 of the Southeast
Quarter of Section 2, Township 11 South, Range 18 East of the
Boise Meridian, Twin Falls County, Idaho; and

c. Bonneville is a general partner of Magic Valley;
and

D. Pursuant to that certain Purchase and Assignment
Agreement, dated October 31, 1984, entered into by between
Bonneville and Magic Valley, Bonneville assigned all of its
right, title and interest in and to the Permit to Magic Valley:;
and

E. Pursuant to that certain Security Agreement dated
May 15, 1985, entered into by and between Prudential, Magic
Valley and Utah Renewable Resources, Inc., a Utah Corporation,
d/b/a Turbine Generator Service, Magic Valley assigned all
authorizations and any other rights necessary to own, operate and
use the Project or that relate to or concern the Project to
Prudential as collateral for that certain Credit Agreement dated
November 19, 1984, entered into by and between Magic Valley, as
debtor, and Prudential, as creditor; and

F. Pursuant to that certain Security Agreement, dated
May 15, 1985, entered into by and between Bonnevilﬁé‘;ﬁmﬁ trap

Prudential, Bonneville assigned all of Bonneville's right, titl
£DR 071994

SECOND ASSIGNMENT OF WATER RIGHTS AND PERMIT NO. 01-7009 - 2




and interest in and to the Permit to Prudential as additional
collateral for the above referenced Credit Agreement; and

G. Bonneville and Magic Valley, as assignors,
Assignee, Prudential, Canal Company and TFEI have entered into a
Consent and Second Amendment to Lease and Assignment Agreement
whereby Magic Valley and Bonneville have assigned all of their
right, title and interest in and to the Lease and Assignment
Agreement (Low Line Drop) dated March 16, 1984, entered into by
and between Canal Company and Bonneville, and the First Amendment
to Lease and Assignment Agreement entered into by and between
Canal Company, Bonneville and Magic Valley, dated as of £.£J0n e
November 16, 1984, to Assignee (collectively as amended and j/%pué 7%*4
assigned, the above referenced lease agreeménts and lease
assignments are hereinafter referred to as the "Lease
Agreement”); and

H. Pursuant to that certain Settlement Agreement
entered into in connection with this Assignment, by and between
Prudential, Bonneville, Magic Valley, TFEI and Canal Company, and
that certain Addendum to Settlement Agreement entered into in
connection with this Assignment by and between Prudential, Canal
Company and TFEI (both of which were approved by that certain
Order Authorizing Debtor to Compromise Disputed Claims

(Prudential/TFCC) dated February 27, 1992, issued by the United

States Bankruptcy Court for the District of Utah, b:n;ﬁgygy@?ggphm
FL g TR

ad

Pacific Corporation), the parties thereto settled various disputes
APR 07 1094
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among them arising out of the Project and agreed, among other
matters, to the assignment by Bonneville and Magic Valley of the
Permit to TFEI and to the release of claims to the Permit by
Prudential.

NOW, THEREFORE, in consideration of the above recitals,
and in further consideration of the mutuwal promises and covenants
of the parties hereto, the parties agree as follows:

1. Assignment. Effective as of the date on which the
Department of Water Resources, State of Idaho, consents to this
Assignment or the date this Assignment is made and entered into,
whichever is later (the "Effective Date"), Assignors hereby
assign to Assignee all of their right, title and interest in and
to the Permit to hold and use for and on behalf of the Low Line
Drop Hydrcelectric Project during the entire term of the Project

as more specifically set forth in the Lease Agreement.

2. Assumption. Assignee hereby accepts the
assignment of the Permit in accordance with the terms hereof.

3. Use of Permit. Assignee agrees to allow the
rights and interest referred to in the Permit to be used in
connection with the Low Line Drop Hydroelectric Project in
accordance with the Lease Agreement.

4. Assignors' Representations. To induce the
Assignee to accept this Assignment and the rights and obligations
pursuant thereto, Bonneville and Magic Valley represﬁﬁ% ﬂ’,’f? 55%1

Assignee as follows: F,

A°2 07 1994
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(a) The Permit is in full force and effect; and
(b) Upon approval of the Department of Water

Resources, State of Idaho, the Permit is assignable.

5. Assignee's Covepnants. In consideration of the
executing and delivering of this Assignment, Assignee covenants
with Bonneville, Magic Valley and Canal Company as follows:

(a) Assignee will, from and following the

Effective Date, duly keep, observe and perform all

terms, conditions and provisions of the Permit that are

to be kept, observed and performed by the Assignee:;

(b) Assignee will not further assign the rights
or Permit conveyed hereunder without the prior written
consent of Canal Company and the prior written consent
of the Department of Water Resources, State of Idaho;
and

(c) At the end of the lease and assignment term
as described in the Lease Agreement, Assignee will
assign the Permit to Canal Company.

6. Consent. Subject to the terms and conditions set
forth herein, Canal Company, TFEI and Prudential hereby consent
to the assignment of the Permit to Assignee.

7. Release. Subject to the terms and conditions set
forth herein, Prudential and TFEI hereby release all of their

right, title and interest in and to the Permit to Assig i?'

PR 07 1994
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8. Counterparts. This Assignment may be executed in
any number of counterparts, all of which when taken together
shall constitute one agreement binding on all parties,
notwithstanding that all parties are not signatories to the same
counterpart.

9. Further Assurances. The parties each agree, at
the request of the other party, at any time and from time to time
after the date hereof, whether before or after closing, to
execute and deliver all such further documents, and to take and
forbear from all such action, as may be reasonably necessary or
appropriate in order more effectively confirm or carry out the

provisions of this Assignment.

IN WITNESS WHEREOF, the parties hereto have caused this
Assignment to be executed by their duly authorized officers or

representatives as of the day and year first written above.

ASSIGNORS: Bonneville: BONNEVILLE PACIFIC CORPORATION, a
Utah corporation

By
Its

#ﬁj"ﬁ"&ﬂ{ng Efr;‘g
v 2
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Magic Valley: MAGIC VALLEY HYDROELECTRIC
PARTNERS, LTD. 1984, a Utah
limited partnership

By: Bonneville Pacific
Corporation, a Utah
corporation

Its: General Partner

BY
Its

ASSIGNEE: SOUTH FORKS JOINT VENTURE, an Idaho
joint venture

By: South Forks Hydro Company, an
Idaho corporation
Its: Joint Venturer

By
Its

By: Twin Falls Energy Company,
Inc., an Idaho corporation
Its: Joint Venturer

By
Its

PRUDENTIAL: THE PRUDENTIAL INTERFUNDING
CORPORATION, a Delaware
corporation,

By
Its

pienaryesrn
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TFEI: TWIN FALLS ENERGY COMPANY, INC., an
Idaho corporation

By

Its
CANAL COMPANY: TWIN FALLS CANAL COMPANY, an Idaho

corporation,

By

Its
STATE OF )

) ss.
County of )
on this day of March, 1992, before ne,
, a Notary Public in and for said State,

personally appeared  known or
identified to me to be the of

BONNEVILLE PACIFIC CORPORATION, a Utah corporation ("Bonneville")
that executed the above instrument or the person who executed the
instrument on behalf of Bonneville and acknowledged to me that
Bonneville executed the same.

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my official seal the day and year in this certificate
first above written.

Notary Public for
Residing at
My commission expires . 19

@epnrn ey
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STATE OF )

)} ss,
County of )
Oon this day of March, 1992, before me,
, a notary public in and for said
state, persocnally appeared ., known
or identified to me to be the of

BONNEVILLE PACIFIC CORPORATION, a Utah corporation and general
partner of MAGIC VALLEY HYDROELECTRIC PARTNERS, LTD. 1984, a Utah
limited partnership ("Magic Valley") that executed the above
instrument or the person who executed the instrument on behalf of
Magic Valley and acknowledged to me that Magic Valley executed
the same.

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my official seal the day and year in this certificate
first above written.

Notary Public for
Residing at

My commission expires ; 19

STATE OF )
) ss.
County of )
On this day of March, 1992, before me,
, @ Notary Public in and for said

State, personally appeared , known or
identified to me to be the of SOUTH FORKS HYDRO

COMPANY, the corporation that executed the within instrument or
the person who executed the instrument on behalf of said
corporation, and acknowledged to me that such corporation
executed the same as joint venturer of South Forks Joint Venture,
an Idaho joint venture.

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my official seal the day and year in this certificate
first above written.

Notary Public for
Residing at
My commission expires
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STATE OF )

) ss.
County of )
on this day of March, 1992, before ne,
, a Notary Public in and for said
State, personally appeared . Known or
identified to me to be the of TWIN FALLS ENERGY

COMPANY, INC., the corporation that executed the within
instrument or the person who executed the instrument on behalf of
said corporation, and acknowledged to me that such corporation
executed the same as joint venturer of South Forks Joint Venture,
an Idaho joint venture.

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my official seal the day and year in this certificate
first above written.

Notary Public for

Residing at ‘

My commission expires : 19
STATE OF )

)} ss.
County of )
On this day of March, 1992, before me,
, a Notary Public in and for said State,

personally appeared . known or
identified to me to be a of THE PRUDENTIAL

INTERFUNDING CORP., a Delaware corporation ("Prudential") that
executed the above instrument or the person who executed the
instrument on behalf of Prudential and acknowledged to me that
Prudential executed the same.

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my official seal the day and year in this certificate
first above written.

Notary Public for
Residing at
My commission expires

0
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STATE OF )

} ss.
County of )
on this day of March, 1992, before me,
, @ Notary Public in and for said
State, personally appeared . Known or
identified to me to be the of TWIN FALLS CANAL

COMPANY, the corporation that executed the within instrument or
the person who executed the instrument on behalf of said
corporation, and acknowledged to me that such corporation
executed the same.

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my official seal the day and year in this certificate
first above written.

Notary Public for

Residing at .

My commission expires , 19
STATE OF )

) ss.
County of )
On this day of March, 1992, before me,
. a Notary Public in and for said

State, personally appeared ; known or
identified to me to be the of TWIN FALLS ENERGY

COMPANY, INC., the corporation that executed the within
instrument or the person who executed the instrument on behalf of
said corporation, and acknowledged to me that such corporation
executed the same.

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my official seal the day and year in this certificate
first above written.

Notary Public for
Residing at '
My commission expires LXi gg&%qu )
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EXHIBIT H
TO
CREDIT AGREEMENT

[Form of Collateral Assignment of Water Permit]

TRUST AGREEMENT AND COLLATERAL ASSIGNMENT OF
WATER PERMIT NO. 01-7009

THIS TRUST AGREEMENT AND COLIATERAL ASSIGNMENT dated this
day of March, 1992 (this "Assignment"), is made by and

among SOUTH FORKS JOINT VENTURE, a general partnership organized
and validly existing under the laws of the state of Idaho, with
its principal office at 1199 Shoreline Lane, Suite 310, Boise,
Idaho 83702 (the “Assignor"); TITLEFACT, INC., an Idaho
corporation with an office at 163 Fourth Avenue North, Twin
Falls, Idaho 83303 (the "Trustee"); and CIBC INC., a Delaware
corporation (the "Lender").

RECITALS:

A. The Assignor and the Lender have entered into a Credit
Agreement dated as of the date hereof (as amended, supplemented
or otherwise modified and in effect from time to time, the
"Credit Agreement"; to which reference is made for the definition
of capitalized terms used herein and not otherwise defined
herein), pursuant to which the Lender has agreed to make a loan
to the Assignor in an aggregate principal amount not to exceed
Eight Million Dollars ($8,000,000) to refinance an existing loan
secured by the Project (as defined in the Credit Agreement)
provided by The Prudential Interfunding Corp., a Delaware
corporation ("Prudential").

B. Bonneville Pacific Corporation, a Delaware corporation
("Bonneville™), has assigned to the Assignor Water Permit No. 01-
7009 (the "Permit") issued by the Department of Water Resources
of the State of Idaho (the "Department") to Twin Falls Canal
Company, a non-profit Idaho corporation ("TFCC"), which Permit
was (i) assigned by TFCC to Bonneville pursuant to that certain
Assignment of Water Rights and Permit dated August 3, 1984
between TFCC and Bonneville and that certain Lease and Assignment
Agreement dated March 16, 1984 between TFCC and Bonneville, as
amended, (ii) further assigned by Bonneville to Magic Valley
Hydroelectric Partners, Ltd. 1984, a Utah limited partnership
("Magic Valley"), pursuant to that certain Purchase and
Assignment Agreement dated October 31, 1984 between Bonneville
and Magic Valley, and (iii) further assigned by Bonneville and
Magic Valley to the Assignor pursuant to that certain Second
Assignment of Water Rights and Permit dated March __ , 1992 among
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Bonneville, Magic Valley, the Assignor, Prudential, TFCC and Twin
Falls Energy Company, Inc., an Idaho corporation.

C. The Department has acknowledged the aforementioned
assignments of the Permit pursuant to that certain letter dated
March  , 1992 from the Department to the Assignor and the
Lender.

D. As a condition to making the loan under the Credit
Agreement, the Lender requires that this Assignment be executed
and delivered to the Trustee, as trustee for the benefit of the
Lender.

Accordingly, in consideration of the foregoing recitals, the
following mutual covenants and promises and other good and
valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto agree as follows:

AGREEMENTS

1. The Assignor hereby represents and warrants to the
Lender that:

(a) The above Recitals are true and correct; and

(b) The Assignor is the lawful owner of the rights and
interests granted pursuant to the Permit; the Permit is in full
force and effect and has not been amended or modified; and the
Assignor has not transferred, assigned, conveyed, or granted a
security interest in its rights and interests under the Permit to
any person or entity other than as set forth in the above
Recitals.

2. Subject to and specifically conditioned upon the
written approval of this Assiqnment by the Department, the
Assignor hereby grants and assigns to the Trustee, as trustee for
the benefit of the Lender, a first priority securlty interest in
all the Assignor's right, title, and interest in and to the
Permit and all amendments and supplements thereto. Such
assignment is made as collateral security for the punctual
performance and payment of each and every obligation of the
Assignor to the Lender arising under the Credit Agreement.

3. This Assignment is an assignment only of all right,
title, and interest of the Assignor in and to the Permit, and the
Assignor covenants and agrees with the Trustee faithfully to
perform, observe, and comply with all obligations of the Assignor
under the Permit and with all limitations and conditions imposed
under the Permit, as if this Assignment had not been made. The
Trustee shall not be deemed in any manner to have assggﬁgzsuch

]

obligations, and in no event shall the Lender be deem Borm
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assumed any of the obligations of the Assignor under or with
respect to the Permit, unless and until the Lender has given the
Assignor written notice that the Lender has affirmatively assumed
such obligations as the result of an event of default existing
under the Credit Agreement (a "Default®) and of the enforcement
of the rights and remedies of the Trustee under this Assignment.

4. The Assignor agrees that it will not cancel, terminate,
modify, or amend the Permit or surrender any of its water rights
granted under the Permit and will not further assign the Permit
to any party, without in each instance the prior written consent
of the Lender. The Assignor further agrees that it shall deliver
to the Trustee or the Lender copies of all written agreements,
correspondence, and memoranda between the Assignor and the
Department relating to the Permit and any water licenses issued
by the Department to replace the Permit.

5. Upon the occurrence of any Default, the Trustee, at the
request of the Lender, may without notice or demand and with or
without entry upon the site of the Project, at its option, take
over and enjoy the benefits of the Permit to the same extent as
the Assignor might do. The exercise of such right by the Trustee
shall not affect any of the rights or remedies of the Lender
under any other instrument securing the performance and payment
of the obligations under the Credit Agreement or other Project
Documents. In addition, upon the occurrence of a Default, the
Trustee shall have the right to exercise and enforce any and all
rights and remedies available after Default to a secured party
under applicable law. If notice to the Assignor of any intended
disposition of collateral or any other intended action is
required by law in a particular instance, such notice shall be
deemed commercially reasonable if given to the Assignor at least
ten (10) days prior to the intended disposition or other intended
action.

6. The Trustee shall hold all right, title, and interest
in and to the Permit for the benefit of the Lender subject to the
limitations under this Assignment, pending issuance by the
Department of water licenses to replace the Permit, if any. Any
water licenses issued to replace the Permit shall be issued to
the Assignor; provided, however, that this Assignment shall
constitute an automatic assignment to the Trustee of all the
Assignor's right, title, and interest in and to any such water
licenses as collateral security for the punctual performance and
payment of each and every obligation of the Assignor to the
Lender arising under the Credit Agreement, and the rights and
remedies of the Trustee with respect to any such water licenses
shall be the same as those provided in this Assignment in respect
to the Permit. In the event that any water licenses shall be
issued to the Trustee instead of to the Assignor, the Trustee
shall take all necessary steps to transfer ownership ofﬁguch
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water licenses to the Assignor as promptly as possible, subject
to the terms of this Assignment. In addition, the Assignor shall
execute, acknowledge, and deliver to the Trustee, from time to
time as requested by the Trustee, such other documents as shall
be necessary or advisable in connection with the rights and
remedies of the Trustee granted or provided for by this
Assignment and to confirm the rights created now or hereafter
intended to be created under this Assignment; to protect and
further the validity, priority, and enforceability of this
Assignment; to subject to this Assignment any property or rights
intended by the terms hereof to be covered by this Assignment; or
otherwise to carry out the purposes hereof and the transactions
contemplated hereunder.

7. The Assignor agrees to indemnify and to hold the
Trustee harmless from and against any and all liabilities,
obligations, losses, damages, penalties, actions, judgments,
suits, costs, expenses, or disbursements of any kind or nature
whatsoever which may be imposed on, incurred by, or asserted
against the Trustee in any way relating to or arising out of this
Assignment or any action taken or omitted to be taken by the
Trustee under this Assignment; provided, however, that the
Assignor shall not be liable for any portion of such liabilities,
obligations, losses, damages, penalties, actions, judgments,
suits, costs, expenses, or disbursements resulting from the gross
negligence or willful misconduct of the Trustee.

8. Nothing herein contained shall be construed as making
the Trustee a mortgagee in possession or as constituting a waiver
or suspension by the Lender of its right to enforce performance
of the obligations under the terms of the Credit Agreement. The
Trustee is not the agent, partner, or joint venturer of either
the Assignor or the Department.

9. The Lender hereby appoints and authorizes the Trustee
to take such action on its behalf and to exercise such powers
under this Assignment as are delegated to the Trustee by the
terms hereof, together with such powers as are reasonably
incidental thereto. As to any matters not expressly provided for
by this Assignment, the Trustee shall not be required to exercise
any discretion or take any action.

10. Neither the Trustee nor any of its respective
directors, officers, employees, or agents shall be liable for any
action taken or omitted to be taken by it or them under or in
connection with this Assignment, except for its own or their own
gross negligence or willful misconduct. Without limitation of
the generality of the foregoing, the Trustee: (i) may consult
with legal counsel and other experts selected by it and shall not
be liable for any action taken or omitted to be takqp,ln good

faith by it in accordance with the advice of such cqupgel’ Qr,,?n,wg
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experts; (ii) shall incur no liability under or in respect to
this Assignment by acting upon any notice, certificate, or other
instrument or writing believed by it to be genuine and signed or
sent by the proper party or parties; (iii) shall not have any
duty to ascertain or to inquire as to the performance or
observance of any of the covenants and agreements of the Assignor
under this Assignment or to determine whether a default has
occurred; and (iv) shall not be responsible to the Lender for the
due execution, legality, validity, enforceability, sufficiency,
or value of this Assignment or any document or instrument
furnished pursuant to this Assignment.

11. The Lender agrees to indemnify the Trustee (to the
extent not reimbursed by the Assignor upon demand) from and
against any and all liabilities, obligations, losses, damages,
penalties, actions, judgments, suits, costs, expenses, or
disbursements of any kind or nature whatsoever which may be
imposed on, incurred by, or asserted against the Trustee in any
way relating to or arising out of this Assignment or any action
taken or omitted to be taken by it under this Assignment;
provided, however, that the Lender shall not be liable for any
portion of such liabilities, obligations, losses, damages,
penalties, actions, judgments, suits, costs, expenses, or
disbursements resulting from the gross negligence or willful
misconduct of the Trustee.

12. The Trustee may resign at any time by giving at least
ninety (90) days' prior written notice thereof to the Lender and
the Assignor and may be removed at any time with or without cause
by the Lender. Upon any such resignation or removal, the Lender
shall have the right to appoint a successor Trustee. If no
successor Trustee shall have been so appointed by the Lender and
shall have accepted such appointment within sixty (60) days after
the retiring Trustee's giving of notice of resignation or the
removal of the retiring Trustee, as the case may be, then the
retiring Trustee may, on behalf of the Lender, appeoint a
successor Trustee, which shall be a title insurance company or
bank organized under the laws of the United States or of the
state of Idaho having its principal office in the state of Idaho,
and in the case of any bank having a combined capital and surplus
of at least Twenty-five Million Dollars ($25,000,000). Upon
acceptance of any appointment as Trustee hereunder by a successor
Trustee, such successor Trustee shall thereupon succeed to and
become vested with all the rights, powers, privileges, and duties
of the retiring Trustee, and the retiring Trustee shall be
discharged from its duties and obligations under this Assignment.
After any retiring Trustee's resignation or removal hereunder as
Trustee, the provisions of paragraphs 7 through 11 of this
Assignment shall inure to its benefit as to any actions taken or
omitted to be taken by it while it was Trustee under the
Assignment. A s
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13. The Trustee accepts the establishment of the trust
arrangement set forth herein and agrees to perform the duties and
obligations of the Trustee created herein.

14. The Assignor agrees that it will execute such other
instruments and documents as the Lender or the Trustee may from
time to time reasonably require to effectuate the assignment
granted by this Assignmment, including but not limited to filing
with the Department such instruments and documents as the
Department may require as a condition to approving the assignment
of any water licenses that replace the Permit to the Trustee.

15. This Assignment shall be binding upon the Assignor and
its successors and assigns and shall inure to the benefit of the
Trustee and its successors and assigns. This Assignment may be
executed in any number of counterparts, each of which, when so
executed and delivered, shall be an original, but such
counterparts shall together constitute one and the same
instrument.

16. This Assignment can be waived, modified, terminated, or
discharged only explicitly in a writing signed by the parties
hereto. The mere failure to act shall not preclude the exercise
or enforcement of any of the rights or remedies of the Trustee
hereunder.

17. All notices to the Assignor provided for under this
Assignment shall be in writing and mailed or delivered by
overnight courier to the address of the Assignor indicated below:

South Forks Joint Venture

c/o0 Ida-West Energy Company
1199 Shoreline Lane, Suite 310
Boise, Idaho 83702

Attention: President

18. The Trustee shall release all collateral granted
hereunder when all amounts outstanding under the Credit
Agreement, the Term Note and the other Project Documents,
including without limitation accrued and unpaid interest, have
been paid in full.

19. This Assignment shall be deemed made in and shall be
governed by and construed in accordance with the laws of the
state of Idaho.




IN WITNESS WHEREOF, the parties hereto have caused this
Assignment to be duly executed as of the day and year first above

written.

SOUTH FORKS JOINT VENTURE,
an Idaho joint venture

By: SOUTH FORKS HYDRO COMPANY,
an Idaho corporation, in its
capacity as a Joint Venturer

By
Name:
Title:

By: TWIN FALLS ENERGY COMPANY,
INC., an Idaho corporation,
in its capacity as a Joint
Venturer

By
Name:
Title:

TITLEFACT, INC.

By
Name:
Title:

CIBC INC.

By
Name:
Title:

R
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STATE OF

8S.

o s Vi

COUNTY OF

Oon this day of March, 1992, before me,

, a notary public in and for said
state, personally appeared Kip W. Runyan, known or identified to
me to be the President of SOUTH FORKS HYDRO COMPANY, an Idaho
corporation and a joint venturer of SOUTH FORKS JOINT VENTURE, an
Idaho joint venture (the "Assignor™) that executed the above
instrument or the person who executed the instrument on behalf of
the Assignor and acknowledged to me that the Assignor executed
the same.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
my official seal the day and year in this certificate first above
written.

Notary Public
Residing at
My Commission Expires

STATE OF

58.
COUNTY OF

Tt et et

On this day of March, 1992, before me,

, @& notary public in and for said state,
personally appeared Robert W. Schaer, known or identified to me
to be the President of TWIN FALLS ENERGY COMPANY, INC., an Idaho
corporation and a joint venturer of SOUTH FORKS JOINT VENTURE, an
Idaho joint venture (the "Assignor") that executed the above
instrument or the person who executed the instrument on behalf of
the Assignor and acknowledged to me that the Assignor executed
the same.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
my official seal the day and year in this certificate first above
written.

Notary Public
Residing at
My Commission Expires

APR 071994




STATE OF )

) ss.
COUNTY OF )
On this day of March, 1992, before me,
. @ notary public in and for said state,
personally appeared , known or
identified to me to be the of

TITLEFACT, INC., an Idaho corporation (the "Trustee") that
executed the above instrument or the person who executed the
instrument on behalf of the Trustee and acknowledged to me that
the Trustee executed the same.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed

my official seal the day and year in this certificate first above
written.

Notary Public in and for
Residing at
Commission Expires

STATE OF

ssl

Tt s et

COUNTY OF

on this day of March, 1992, before me,

, 4 notary public in and for said
state, personally appeared ; known or
identified to me to be a of CIBC INC., a
Delaware corporation (the "Lender") that executed the above
instrument or the person who executed the instrument on behalf of

the Lender and acknowledged to me that the Lender executed the
same.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed

my official seal the day and year in this certificate first above
written.

Notary Public in and for
Residing at
Commission Expires
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l‘;h’z ) - DEPARTMENT OF W4TER RESOURCES
SOUTHERN REGION

. ' 2148 4th Ave. E.
R Twin Folls, Idoho 833
(208) 734-3578
A, KEHHETH DUNN
Director

August 11, 1987

01-7009
Bonneville Pacific Corporation
200 E. Temple Suite 300
salt Lake City, Utah 84111 b /3885

CERTIFIED MAIL
EXAMINATION FEE NOVICE

Dear Permit Holder:

Department records show that proof of beneficial use has been
submitted for the above-referenced permit, but that a field

examination has not yet been conducted to determine the extent of
beneficial use of the water for licensing purposes.

House Bill 671 (effective April 4, 1986) enacted by the 1986
ldaho Legislature requires the payment of a fee before this
department can conduct the field examination needed to issue a
license confirming use of water under the permit. This letter is
notification that the license examination fee is due within

sixty (60) days of the date of this letter. The examination fee
information sheet {enclosed) must be returned with the fee.

As an alternative to submitting the fee, the department will
accept a field examination report completed by a rertified water
right examiner from the private sector. 1I1f you choose to have
the examination done by a certified water right examiner, you
need not submit the license examination fee to the department,
but you must within sixty (60) days of the date of this letter
return to the department, the examination Fee information sheet
showing appropriate information together with a statement from
the certified examiner to verify that you have retained a
certified examiner to conduct the field examination. [If you
choose this alternative, a completed field examinatiaon report
must be submitted within one year of the date of this letter,
You cannot later change your decision to use this alternative
and submit the fee needed for the department to conduct the Field
examination, but you may change to anBthérﬂsErxagﬁﬁr examiner.
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Examination Fee Notice
Page 2

Certified water right examiners are licensed engineers or
geologists certified by the department to conduct water right
examinations., The procedure for certifying examiners results
from the recently enacted HB 671 and is being developed at this
time. A listing of certified water right examiners will be

available from this department when examiners have been
certified.

If your permitted use, in fact, has already been examined by the
department and you have not asked to have the examination
repeated, the fee requirement is not applicable to your permit.
If you believe this is . the case, please contact the department.

The license examination fee is to be based on the amount of

water you indicate you have developed, as listed in item 6 on the
examination fee information sheet. The amount of water on which
the examination fee is based can be less than the permitted
amount, if less water has been diverted and beneficially used.
The licensed amount of water, however, will not exceed the

amount you claim on the examination fee information sheet. The

enclosed license examination fee schedule shows a listing of
applicable fees.

FAILURE T0O SUBMIT WITHIN THE SIXTY (60)DAY PERIOD, THE FEE DR THE
STATEMENT THAT A CERTIFIED EXAMINER HAS BEEN RETAINED TO MAKE

THE FIELD EXAMINATION, WILL BE CAUSE TO ADVANCE THE PRIORITY OF
THE PERMIT ONE DAY FOR EACH DAY THAT THE FEE SUBMITTAL IS LATE.

FAILURE TO SUBMIT THE FEE OR THE COMPLETED FIELD EXAMINATION
REPORT WITHIN A YEAR WILL BE CAUSE TO CONSIDER THE PROOF OF
BENEFICIAL USE TO BE INCOMPLETE AND 70 LAPSE THE PERMIT,

The attached examination fee information sheet and the fee may be
submitted to the following department office.

Southern Region

Idaho Dept. of Water Resources
2148 4th Avenue East

Twin Falls, ID 83301

Phone: 734-~3578

Sincerely,

%MO 74/(-—4—-_

LOREN HOLMES %E\j
Southern Region Supervisor
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N DEPARTMENT OF WATER RESOURCES
OCT 3 1385
PROOF OF BENEFICIAL USE
Department of Water Resources
The Idaho Department of Water Resources will consider this form as a statement that the permit holder(s) has

completed development under this permit and that water has been applied according to the provisions of the permit
for the beneficial use(s) described below:

Permit No. 01-7009

Name(s) of Permit Holder: BONNEVILLE PACIFIC CORPORATIQON

Post Office Address: 200 E. TEMPLE SUITE 300
SALT LAKE CITY, UTAH 84111 Telephone No. 801- 363-1900
Source ofwater: SNAKE RIVER - LOW LINE CANAL

Extent of Use:

Domestic {number of households)
Stockwater (number and type of stock)
Irrigation (acres)
Other/ Remarks _ POWER GENERATION [ 500 CFS

Indicate the date water was first diverted and beneficially used under this permit: _ DECEMBER 1984

Measuring Device: Required? @ Yes O No
Installed? @ Yes O No

Flow Measurement Port: Regquired? O Yes [ No
Installed? O Yes O No

Person to contact to accompany the Department representative during the field examination:

MR. ORLIN CLEMENTS

(Name)
834 FALLS AVE, TWIN FALLS, TIDAHO 83301 208-734-0551
(Address) {Telephone Number)

The above information is a true statement of the extent to which the above numbered permit has been developed.

Q3,585 R M@um_iﬁ_ﬁz&am—ﬂ
Date Signature of Permut Holder (and Title, if appropriate) j)b
S o f’“@
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1daho Department of Water Resources

Statehouse Mail
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Siute of Idaho

DEPARTMENT OF WATER RESOURCES

STATE OFFICE, 450 W. State Street, Boise, Idaho

Mailing address:
Statehouse
Boise, Idaho 83720

A, KENNETH DUNN (208) 334-4440

Direcror

SEPTEMBER 1, 1985

DEAR PERMIT HOLDER:

ACCORDING 7O OUR RECORDS, YOU ARE THE HOLDER OF A WATER PERMIT ON WHICH PROOF OF
BENEFICIAL USE OF WATER WAS NOT SUBMITTED BEFORE JULY 1, 1985, WHICH INDICATES YOUR
PROJECT IS NOT COMPLETE. THEREFORE, YOU NEED TO BE AWARE OF CHANGES IN IDAHO LAMW,
EFFECTIVE JULY 1, 1985, WHICH IMPACT ALL WATER PERMITS ISSUED BY THIS DEPARTMENT.

SPECIFICALLY, PURSUANT TO SECTION 42-203D, IDAHO CODE, THE DEPARTMENT MUST REVIEW ALL
PERMITS FOR WHICH DEVELOPMENT OF WATER USE WAS NO COMPLETED ON OR BEFORE JULY 1, 1985, TO
DETERMINE IF THEY MEET THE NEW REQUIREMENTS OF CHAPTER 2, TITLE 42, IDAHQ CODE. RULES
AND REGULATIONS GOVERNING THE RE-EVALUATION OF PERMITS ARE NOT YET FINALTZED.  HOWEVER,
IF YOU COMPLETED THE DEVELOPMENT UNDER YOUR PERMIT BEFORE JULY 1, 1985, YQU SHOULD SUBMIT
A PROOF OF BENEFICIAL USE STATEMENT, STATING THAT THE PROJECT WAS COMPLETED BEFORE JULY
1, 1985 SO THAT YOUR PERMIT WILL NOT BE SUBJECT TO THE REVIEW REQUIREMENTS OF SECTION
422030, WHICH READS AS FOLLOWS: '

42-203D, REVIEW OF PERMITS - OPPORTUNITY FOR HEARING. - (1)THE DEPARTMENT SHALL
REVIEW ALL PERMITS ISSUED PRIOR TO THE EFFECTIVE DATE [JULY 1, 1985] OF THIS
SECTION, EXCEPT TO THE EXTENT A PERMIT HAS BEEN PUT TO BENEFICIAL USE PRIOR TQ
JULY 1, 1985, TO DETERMINE WHETHER THEY COMPLY WITH THE PROVISIONS OF CHAPTER 2,
TITLE 42, IDAHO CODE. IF THE DEPARTMENT FINDS THAT THE PROPOSED USE DOES NOT
SATISFY THE CRITERTA OF CHAPTER 2, TITLE 42, IDAHO CODE, THEN THE DEPARTMENT
SHALL EITHER CANCEL THE PERMIT OR IMPOSE THE CONDITIONS REQUIRED TO BRING THE
PERMIT INTO COMPLIANCE WITH CHAPTER 2, TITLE 42, IDAHO CODE., IF THE DEPARTMENT
FINDS THAT THE PERMIT SATISFIES THE CRITERIA ESTABLTSHED IN CHAPTER 2, TITLE 42,
IDAHO CODE, THEN THE DEPARTMENT SHALL ENTER AN ORDER CONTINUING THE PERMIT.
(Z)THE DEPARTMENT SHALL PROVIDE AN OPPORTUNITY FOR HEARING IN ACCORDANCE WITH
SECTION 42-1701A, IDAHO CODE, AND SECTIONS 67-5209 THROUGH 67-5215, IDAHO CODE,
FOR EACH HOLDER OF A PERMIT THAT IS PROPOSED EITHER TO BE CANCELLED OR MADE
SUBJECT TO NEW CONDITIONS.

YOU MAY OBTAIN PROOF OF BENEFICIAL USE FORMS FROM THE DEPARTMENT. IF YOU HAVE ANY
QUESTIONS, PLEASE LET US KNOW.

SINCERELY,

L. GLEN SAXTON :

CHIEF, OPERATIONS BUREAU

ﬁ?ﬁiﬂwi ikf\am
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DEPARTMENT OF WATER RESOURCES

STATE OFFICE, 450 W. State Street, Doise, Idaho

Mailing address:
Statehouse
Doise, Idaho 83720 -

A. KENNETH DUNN (208) 334-4440

Direncror

May 28, 1985

Bonneville Pacific Corporation
200 East South Temple, Suite 309
Salt Lake City, UT 84111

Prudential Interfunding Corp.

Attn: Vice President, Corporate Finance
Four Embarcadero Center, Suite 2750

San Francisco, CA 94111

Re: Security Agreement
Affecting Permit No. 01-7009

Mesdames and Gentlemen:

This office has received the Security Agreement dated May 15, 1985, between
Bonneville Pacific Corporation (the owner by assignment of Permit No. 01-7009)
and Prudential Interfunding Corp., as well as a release by First Interstate
Bank of Utah, N.A., of a prior security interest held by First Interstate
Bank of Idaho, N.A., as Trustee.

Based on our understanding of the information in said Agreement, fSennevil¥e
Pacific Corporation has granied a security interest in the Assigmment of
Permit No. 01- d&fed"ﬁms’t 3, 1984 | - between Bonnevi Lle- Pucti¥e Corpbr-
ation and Twin Falls: Canal tonptmy 2o Prudential Interfunding CoWp. to have
and hold as partial security for the performance by Bonneville Pacific Corpor-
ation of certain obligations to Prudential Interfunding Corp. in connection
with fi?Sncing the Low Line Drop Hydroelectric Project described in Permit

No. 01-7009.

The letter confirms that this office has reviewed the Security Agreement

and has found that it conforms to and complies with the requirements of
Sections 42-206 and 42-207, Idaho Code, and that Prudential Interfunding
Corp., a Delaware corporation qualified to do business in Idaho, is an entity
qualified to hold said water right. An Assignment of Permit No. 01-7009 from
Bonneville Pacific Corporation to Prudential Interfunding Corp. is therefore
effective as of May 24, 1985, (S(canl-, Ih{-q—est)

Sincerely,

NORMAN C. YOUNG
Administrator
Resources Administration Division

cc: Kaye L. O'Riordan




LAUREL E. ELAM (1888-1974)
CARL A. BURKE (1898-1961)
CARL P. BURKE

PETER J. BOYD

M. ALLYN DINGEL, JR.
JACK 5. GUORDING

JOHN MAGEL

DAVID 8. LINCOLN
RICHARD C. MELLON, JR,
ROBERT M. TYLER, JR.
JAMES D. LARUE

RANDALL A. PETERMAN
WILLIAM J, RUSSELL

KAYE L. O’'RIORDAN

RYAN P, ARMBRUSTER

EraM, BurkEe AND BoyDp
ATTORNEYS AND COUNSELORS AT LAW
SUITE 1010 FIRST INTERSTATE BUILDING
POST OFFICE BOX 1559
BoisE, IDAHO 83701

TELEPHONE 208-343-5454

May 24, 1985

DAVID E, COMSTOCK
MELVILLE W. FISHER II
WILLIAM G, DRYDEN
TODD J. WILCOX

PETER €. MARSHALL
TRUDY HANSQN FOUSER
D. ALAN KOFOQED

BRIAN D. HARPER

SCOTT L. CAMPBELL
BOBBI KILLIAN DOMINICK
W, DALLAS BURKHALTER
ALAN P, CONILOGUE
JOHN K. DAVIS
LAWRENCE GEORGE SIRHALL, R,

HAND DELIVERED

Mr. Norman Young
Idaho Department of
Water Resources
450 W. State Street
Boise, Idaho 83702

RE: Assisnment of Permit No. 01-7009
Dear Norm:

Enclosed are original financing statements reflecting
the termination of the security interest of First
Interstate Bank of Idaho, N.A., and First Interstate
Bank of Utah, N.A. Also enclosed, at your request,
is a form of the letter we desire from the Department
of Water Resources authorizing the assignment to
Prudential Interfunding Corp.

Please call me when the copy of the signed letter is
available, and I will send someone to pick it up.

Very truly yours,

O'Riordan

KLO:bhb
Encl.




May 24, 1985

Bonneville Pacific Corporation
200 East South Temple, Suite 309
Salt Lake City, Utah 84111

Prudential Interfunding Corp.

ATTN: Vice President, Corporate Finance
Four Embarcadero Center, Suite 2750

San Francisco, California 94111

RE: Security Agreement
Affecting Permit No. 01-7009

Mesdames and Gentlemen:

This office has received the Security Agreement dated May 15, 1985,
between Bonneville Pacific Corporation (the owner by assignment of
Permit No. 01-7009) and Prudential Interfunding Corp., as well as

a. release by First Interstate Bank of Utah, N.A., of a prior security
interest held by First Interstate Bank of Idaho, N.A., as Trustee.

Based on our understanding of the information in said Agreement,
Bonneville Pacific Corporation has granted a security interest in
the Assignment of Permit No. 01-7009 dated August 3, 1984, between
Bonneville Pacific Corporation and Twin Falls Canal Company to
Prudential Interfunding Corp. to have and hold as partial security
for the performance by Bonneville Pacific Corporation of certain
obligations to Prudential Interfunding Corp. in connection with
financing the Low Line Drop Hydroelectric Project described in
Permit No. 01-7009.

The letter confirms that this office has reviewed the Security
Agreement and has found that it conforms to and complies with

the requirements of Sections 42-206 and 42-207, Idaho Code, and that
Prudential Interfunding Corp., a Delaware corporation gqualified to
do business in Idaho, is an entity qualified to hold said water
right. An Assignment of Permit No. 01-7009 from Bonneville Pacific
Corporation to Prudential Interfunding Corp. is therefore effective
as of the date of this letter.

Sincerely,

NORMAN YOUNG
for the Idaho Department
of Water Resources




'
is , sented to filing officar for ‘ No. of addi‘ional 3. Maturity date
filing pursuant to fhe Uruform Commercial Code. sheets aresentec [F any): J11]v

1. Debtors): {last name first, and mailing address{es) 2. Secured Parfy(ies) and addressies! 4. FOR FILING OFFI E&? ﬁ
1Date, time, 'ﬂé
Bomeville Pacific Corp, and irst Interstate Bank of Idalrxa

tegic Valley Hydroelectric N A,

_Partners, Ltd. 700 West Idaho St, ST, T L
200 East South Temple #300 Boise, Idaho 83702 ' , Cre oy 2 L0
Salt Lake City, U 8411l Attn: George Telford ‘ - C

\..7:1-."[:_:;1: Wiy

3. This Financing Statement cavers the following types {or items) of property:
{Use this space for Real Property legal description and name of record ownaer, if required.)

6. Assignee(s) of Secured Party{ies)

The collateral referred to in that certain Mortgage Trust and address(es)
Indenture and Security Agreement dated September 7, 1984,

and attached hereto. 1&0
£ ATTACHMENT FILE Te““\“h

CHECK [ IF COVERED£] Proceeds of collateral are also covered [ Products of collateral are also covered NE1

Filed withy 3% Secretary of Stere [ County Recorder of County. SV Al

[J The collateral described herein is brought into this state aiready subject fo a security interest in another jurisdiction.

[T The collateral described herein is proceeds of the original collateral described above in which a security inferest was pe

Bormeville Pacific Corp. and
Mgt .

BY: S
signature(s) of Dabtor(s)

TSt OFSCER--ALPHABETICAL

Idaho Form UCC-1 3 ALK , RY QF STATE



. I is presented to filing officer for

fling pursuant fo ﬂle Uniform Commercial Cade.

!, Debtoris}: (last name first, and mailing address{es]

Bammeville Pacific Corp. and

_Magic Valley Pydroelectric
_Partners, Ltd,

200 East South Temple #300

Salt Lake City, UT 84111

No. of additional 3. Maturity date

sheets presented: . [-F any):
_2. Secured Party(ies) and address{es): | 4. FCR FILING OFFICER NLY jaNe

| iate, time, number and filing office)

First Interstate Bank of -
Utah, N,A, ibaj

180 South Main St. o B9 f} 5

Salt Lake City, UT 84111
Attn: Kemneth W. Bell ., N

]

5. This Financing Statement cowers the following types (or items) of property:
{Use this space for Real Property legal description and name of record owner, if required.)

6. Assignee(s) of Secured Party(ies}

The collateral referred to in this certain Assignment and and " addressfes)

Security Agreement dated September 7, 1984, and attached

hereto,

TED

SEE ATTACHMENT FILE

CHECK [ IF COVEREJDQ@LPrmeds of collatera! are also covered [ Products of collateral are also covered

Filed with:: -3 Secretary of State [J County Recorder of County.

% J

] The collateral described herein is brought into this state already subject to a security interest in another jurisdiction.

[ The coilateral described herein is proceeds of the original collateral described above in which a security interest was perfected.

normev:.lle Pacific Corp. and

Hydroelectric Partners, Ltd.

. S BY,

IGN.;’URE(S) OF SECURED PARTY(IES) OR ASSIGNEE OF RECORD

idaho Form UCC-1 FORM APPROVED BY PETE T. CENARRUSA, SECRETARY OF STATE
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LAUREL E. ELAM {1B8&8-1974)
CARL A. BURKE (1898-1961)
CARL P. BURKE

PETER J, BOYD

M, ALLYN DINGEL, JR.
JACK 5. GUORDING

JOHN MAGEL

DAVID 8, LINCOLN
RICHARD C. MELLON, JR,
ROBERT M, TYLER, JR,
JAMES D, LaRUE

RANDALL A, PETERMAN
WILLIAM J. RUSSELL

KAYE L. O'"RICRDAN

RYAN P. ARMBRUSTER

ErLaM, BurgE aND BoyD
ATTORNEYS AND COUNSELORS AT LAw

SUITE QIO FIRST INTERSTATE BUILDING

FPOST OFFICE BOX 1559
BoisE, IbaHO 83701

TELEPHONE 208-343-5454

May 15, 1985

DAVID E. COMSTOCK
MELVILLE W, FISHER I
WwILLIAM G. DRYDEN
TODD J. WILCOX

PETER C. MARSHALL
TRUDY HANSON FOUSER
. ALAN KOFOQED

BRIAN D, HARPER

S5COTT L. CAMPBELL
BOBBI| KILLIAN DOMI|NICK
W. DALLAS BURKHALTER
ALAN P. CONILOGUE
JOHN K, DAVIS
LAWRENCE GEORGE SIRHALL, JR.

Mr. L. Glen Saxton HAND DELIVERED

Operations Bureau Chief A/ RTRTIRP
Department of Water Resources i0ylh '\}:_.xal\:’j %
450 W. State Street li _

Boise, Idaho 83702 5 )
MAY 156 1985

RE: Permit No. 01-700%
Dear Glen: Department of Water ResOUTCES

Enclosed is the executed Security Agreement between Bonneville
Pacific Corporation and Prudential Interfunding Corp. I have

also enclosed a Certificate of Good Standing from the Idaho

Secretary of State's office showing that Prudential Interfunding
Corp. is qualified to do business in Idaho. It is my understanding
that First Interstate Bank sent a letter to you clarifying that

First Interstate is dpaid out of the proceeds of the Prudential-
Interfunding loan so that First Interstate will no longer have a
security interest in the water permit.

I trust that the enclosed information will satisfy the requirements
of the Department of Water Resources and that a letter effectuating
the assignment of Permit No. 01-7009 will be forthcoming to Bonne-
ville Pacific Corporation, 200 East South Temple, Suite 309, Salt
Lake City, Utah 84111, and to Prudential Interfunding Corp., Four
Embarcadero Center, Suite 2750, San Francisco, California 94111,
ATTN: Vice President, Corporate Finance, with a copy to me.

We are now scheduled to close the transaction on May 21 or 22, 1985.
Please contact me or David Lincoln of this office if you have any
questions regarding this matter or need further information.

Very truly yours,

AND BOYD

L./0'Riordan

KLO:bhb
Encl.
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SECURITY AGREEMENT

This Securjty Agreement (the "Agreement'), is made and entered
into as of this /§=* day of d@@fzc , 1985, between BONNEVILLE
PACIFIC CORPORATION, a Utah corpooftion qualified to do business in the
State of Idaho (herein referred to as ''Bonneville'), and PRUDENTIAL
INTERFUNDING CORP., a Delaware corporation authorized to do business in
the State of Idaho (herein "Lender™).

WITNESSETH:

WHEREAS, Magic Valley Hydroelectric Partners, Ltd. 1984 (the
"Partnership"), of which Bonneville is corporate general partner, and
Lender have entered into an agreement {herein "Loan Agreement"),
promissory note (herein ''Note"), deed of trust, assignment of rents,
security agreement and fixture filing (herein "Deed of Trust"), and
certain other documents, all of even date herewith, whereunder Lender has
agreed to lend to the Partnership the original principal amount of
$10,200,000 with interest thereon payable at the times set forth in the
Loan Agreement and the Note; and

WHEREAS, as additional collateral for the Note, the Loan
Agreement requires Bonneville to gramt, assign and convey to Lender a
security interest in and to all of Bonmneville's right, title and interest
under that certain Assignment of Water Rights and Permit (herein the
"Assignment") dated August 3, 1984, between Bonneville and Twin Falls
Canal Company, an Idaho corporation, a copy of which is attached herete
as Exhibit A and by this reference made a part herecf; and

WHEREAS, Bonneville desires hereby to grant, convey and assign
to Lender a4 security interest in the Assignment, and Lender desires to
accept the same, all in accordance with the terms of this Agreement and
the Loan Agreement.

NOW, THEREFORE, for good and valuable consideration, the
receipt and adequacy of which are hereby acknowledged, the parties hereto
agree as follows:

1. Bonneville hereby grants, conveys, and assigns to Lender a
security interest in and to all of Bonneville's right, title and interest
under the Assignment, together with all rights, easements, rents,
profits, issues, income, tenements, hereditaments, privileges and
appurtenances thereunto belonging (all of the foregoing rights and
interests being hereinafter collectively referred to as the




"Collateral'), to have and to hold the same as additional security for
the Partnership's performance under the Loan Agreement and Note.

2. For so long as the Partnership is not in default under the
Loan Agreement or Note, Bonneville shall have the right to use the
Collateral in connection with a hydroelectric project known as the Low
Line Drop Hydroelectric Project, to be owned, operated and maintained by
the Partnership upon certain real property located in Twin Falls County,
State of Idaho, more particularly described in Exhibit B attached hereto
and by this reference made a part hereof.

3. Lender shall have the right to notify any party other than
Bonneville obligated on the Collateral tc make any required payments
thereunder directly to Lender, and Lender may take control of all
proceeds arising from the Collateral, which rights Lender may exercise
any time whether or not Bonneville is then in default under the Note or
the Loan Agreement. Lender's costs of collection and enforcement,
including attorneys' fees and out-of-pocket expenses, shall be borne
solely by Bonneville.

4. All payments received by Lender pursuant to this Agreement
shall be applied when the funds are available against the principal or
interest of the Note, the order and method of such application to be in
the discretion of Lender. Any portion of the payment which Lender elects
not so to apply shall be paid over to the Partnership.

5. Bonneville will at all times keep accurate and complete
records of Bonneville's performance under the Collateral and Lender, or
any of its agents, shall have the right to call at Bonneville's place of
business or where the Collateral is located at intervals to be determined
by Lender, and without hindrance or delay, to inspect, audit, check and
make extracts from the books, records, journals, orders, receipts,
correspondence, and other data relating to the Collateral.

6. Bonneville warrants that as of disbursement under the Loan
Agreement, there shall be no financing statements on file in any public
office covering the Collateral or any cof the proceeds thereof except in
favor of Lender, and so long as the Partnership is indebted pursuant to
the Note, or credit thereunder is available to the Partnership,
Bonneville will not execute a financing statement or security agreement
covering the Collateral or the proceeds thereof with anyone other than
Lender. Bonneville agrees to sign and deliver one or more financing
statements or supplements thereto or other instruments as Lender may from
time to time require to comply with the Idaho Uniform Commercial Code or
other applicable law to preserve, protect, and enforce the security
interest of Lender and to pay all costs of filing such statements or
instruments.




7. Bonneville shall perform all acts required of it by said
portion of the Collateral which requires performance by it.

8. Bonneville shall: keep in effect all licenses, permits
and franchises required by law or contract relating to Bonneville's
business, property or to the Collateral; be responsible for any loss or
damage to the Collateral; at all times warrant and defend Bonneville's
ownership and possession of the Collateral; keep the Collateral free from
any liens, encumbrances and security interests other than these consented
to in writing by Lender; pay when due all taxes, license fees and other
charges upon the Collateral; not misuse, conceal, or in any way use or
dispose of the Ceollateral or any of the proceeds thereof without the
prior written consent of Lender; or take any action which is unlawful or
contrary to the provisions of this Agreement or of any insurance
coverage.

9. If Bonneville fails to make any payments or perform any
acts required by this Agreement, or which Lender deems advisable to
preserve the Collateral or any part thereof or the priority or perfection
of Lender's security interest, Lender may advance funds for the same and
such advances shall be one of the obligations secured hereby and shall be
immediately payable with interest thereon at Lender's Cost of Funds Rate
(as def:ned in the Loan Agreement) plus 3.625% per annum. In protecting,
exercising or assuring its interest or the interest of Lender under this
Agreement, Lender may execute, sign and endorse on behalf of and in the
name of Bonneville negotiable and other instruments for the payment of
money, documents of title, other evidences of title, payment, shipment or
storage relating to the Collateral or the proceeds thereof.

10. Upon the occurrence of any default hereunder or under the
Loan Agreement, and at any time thereafter, all of the obligations under
the aforesaid Note shall, at the election of Lender, become immediately
due and pavable and Lender shall have the remedies of a secured party
under the Idaho Uniform Commercial Code or other applicable law, and;

a. Lender shail have the right to enter the premises
under the control of Bonneville where the Collateral or any records
pertaining thereto may be and take possession of such Collateral and
records.

b. Bonneville shall, if requested by Lender, assemble
the Collateral and the records pertaining thereto at a place designated
by Lender.

c. Lender may dispose of the Collateral and, after
deducting the expense incurred by Lender and Bemeficiary, including
reasonable attorneys fees and expenses, apply the revenue to pay the
obligations under the Note.




11. Rights, powers, and remedies given to Lender by this
Agreement shall be in addition to all rights, powers and remedies given
to Lender by virtue of the Idaho Uniform Commercial Code or other
applicable law. Any forbearance, failure, or delay by Lender in
exercising any right, power or remedy hereunder shall not be deemed to be
a waiver of such right, power, or remedy and any single or partial
exercise of any right, power, or remedy hereunder shall not preciude the
future exercise thereof. Every right, power, and remedy of Lender shall
continue in full force and effect until such right, power, or remedy is
specifically waived by an instrument in writing executed by Lender.

12. Bonneville hereby agrees that from time to time, without
notice or demand and without affecting or impairing in any way the rights
of Lender with respect to the Collateral or the obligations of Bonneville
hereunder, Lender may (a) renew, compromise, extend, accelerate or change
the time for payment or the terms of the obligations secured hereby, or
any part thereof, (b) take and hold other security for the payment of
such obligations, and exchange, enforce, waive, release, apply and direct
the order or manner of sale of such security as Lender, in its
discretion, may determine, and/or (c) release or substitute any one or
more endeorser or guarantor. Bonneville waives any right to require
Lender to (a) proceed against the Partnership, (b) proceed against or
exhaust any security held from Bonneville or the Partnership, or
(c) pursue any other remedy in Lender's power whatsoever. Bonneville
waives any defense based upon or arising out of the disability or other
defense or the cessation of liabiltiy of the Partnership or any other
persen, and, until payment in full of such obligations, waives any right
of subrogation or to proceed against the Partnership or any other person
or to participate in any security for such obligations.

Executed the date and year first above written,
LENDER:

PRUDENTIAL INTERFUNDING CORP.,
a Delaware corporation

By /1 A /‘57&‘—{,

BONNEVILLE :




BONNEVILLE PACIFIC CORPORATION,
a Utah corporation




STATE OF(_AKNI FORN ¢ r¥
)} ss.
county onbosFvecse >
Lrl- 5
On the /2 day of MA , 198&%, personally appeared
, who, being by me duly sworn, did say

before me

q < ' - ol , and that the foregecing
instrument was 51gned in behalf of said corporation by authority of its
Bylaws or a resolution of its Board of Directors, and said

&Q;_-ﬂ!u, Bere )g duly acknowledged to me that said corporatlon
executed the same as Lender.

OFFICIAL SEAL
BARBARA L. PHILLIPS
NOTARY PUBLIC-CALIFORNIA

PRINCIPAL OFCE I NOTARY PUBLIC

Residing at:

My Commission Expires:

STATE OF f7A4LL )
SSs
COUNTY OESger E9ke )

On the £ ﬁ , 1988, personally appeared

Z, ‘5'0, being by me duly sworn, did say
of
Wow P , and that the foregoing
1nstrument was sigHed in behalf of said corporation by authority of its
Bylaws or a resclytion of its Board of Directors, and said

7 ] duly acknowledged to me that said corperation

NOTARY PUBLL

Residing at:

-——-/ .
Expires:

F20-87

My CommI
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ASSIGNMENT OF WATER RIGHTS AND PERMIT

THIS ASSIGNMENT made and entered into this Znef day
of /¢Lcu4f7 1984, by and between TWIN FALLS CANAL COMPANY, an
Idaho corporation (hereinafter referred ﬁo as "“Assignor”), and
BONNEVILLE PACIFIC CORPORATION, a Utah corporation qualified to
do business in the State of Idaho (hereinafter referred to as

“"Assignee"),

WITNESSETH:

WHEREAS, Assignor has obtained an approved Application
for Permit to Use Water Resources in the State of Idaho, Permit
No. 01-7009 (hereinafter referred to as the "Permit™), a copy
of which 1is attached heretc as Schedule *I" and by this
reference made a part hereof:; and

WHEREAS, in connection with that certain Lease and
Assignment Agreement between Assignor and Assignee, dated March
16, 1984, incorporated herein by this reference, Assignor
desires hereby to assign to Assignee all of its right, title
and interest in and to said Permit for the purpose of holding
said Permit for and on behalf of the Low Line Drop Hydro-
electric Project, a hydroelectric project located on the Low
Line Canal, being part of the Northwest Quarter of the South-
west Quarter of Section 1, Township 11 South, Range 18 East of
the Boise Meridian and the North 1/2 of the southeast Quarter
0of Section 2, Township 11 South, Range 18 East of the Boise

Meridian, Twin Falls County, Idaho.

EXHIBIT "A“




c -

NOW, THEREFORE, for TEN DOLLARS {$10.00) and other
good and valuable consideration, the receipt and adequacy of
which are hereby acknowledged, the parties hereto agree as
follows:

1. Assignor hereby assigns to Assignee all of its
right, title and interest in and to the Permit as contained in
Scheéule *I1" attached hereto, to hold and-use the same for and
on behalf of said Low Line Drop Hydroelectric Project during
the entire term of the project as more specifically set forth
in said Lease and Assignment Agreement.

2. Assignee hereby accepts the assignment of said
Permit as contained in Schedule "“I" in accordance with the
terms hereof.

3. Assignee agrees to allow the rights and interésts
referred to in said Permit to be used in connection with the
Low Line Drop Hydroelectric Project in accordance with said
Lease and Assignment Agreement.

4. To induce the Assignee to accept this assignment
and the rights and obligations pursuant thereto, Assignor
hereby represents to the Assignee as follows:

(a) Said Permit is in full force and effect; and
(b) Upon approval of the Department of water
Resources, State of Idaho, said Permit is assignable.

5., That in consideration of the Assignor executing

and delivering this Assignment, Assignee covenants with

Assignor as follows:




- c

(a) That the Assignee will duly keep, observe
and perform all of the terﬁs, conditions and provisions of the
Permit that are to be kept, observed and performed by the
Assignor;

(b} That Assignee will not further assign the
rights or Permit conveyed hereunder without the prior written
consent of the Assignor and the prior written consent of the
Director or Administrator of the Department of Water Resources,
State of Idaho; and

(c) That at the end of the lease and assignment
term as described in the Lease and Assignment Agreement,
Assignee will assign the Permit to Assignor and this Agreement
shall thereafter become null and void.

IN WITNESS WHEREOF, the parties hereto have set their
hands the day and year first above written.

ASSIGNOR:

TWIN FALLS CANAL COMPANY, an
Idaho corporation




-

ASSIGNEE:

BONNEVILLE PACIFIC CORPORATION, a
Utah corporation qualified to do
business in the State of Idaho

its__ Sezpecmny =
STATE OF I1DAHO . )
) ss.

County of Twin Falls)

On thisja/ day of '%»654-5’ ., 1984, before me,
a Notary Puplic, 1n and for said County and State, personally
appeared parncece V. [(lnns ., known or identified to
me to be the £?4£;EZ§4,1‘ of Twin Palls Canal

Company, an Idaho corporation that executed the foregoing
instrument or the person who executed the instrument on behalf
of said corporation, and acknowledged to me that such
corporation executed the same. '

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my official seal the day and year in this certificate

first above written.
%o;'d ZQ . él‘l“ ‘f_
NOTARY PUBLIC FOR IDAHO

Residing at Twin Falls

STATE OF &paneUTAH )

} ss.
County of Salt Lake)

On this day of A{ué y 1984, before me,
. . a

or said’ County and State, personally .

a Notary Pu in r

appeared C [0/0.4 » known or identified to me
to be the Tée“ﬂm of Bonneville Pacific
Corporation, a— Utah corporation that executed the foregoing
instrument or the person who executed the instrument on behalf

of the corporation, and acknowledged to mne that such
corporation executed the same,




-

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my off:cial seal the day and year in this certificate
first above written.
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SCHEDULE "1*

TWIN FALLS CANAL COMPANY APPROVED
APPLICATION FOR PERMIT NO. 01-7009
AND REQUEST FOR EXTENSION OF TIME RELATING
TO APPLICATION NO. 01-7009
(Attached)




SCHEDULE

HI.

I Namwe nl appligant |

S a1 (| A

g 1A

v 57ATE UE WDAHO

kirarsbw sion Lip

Apphcation Np 01-700}
-1 S

Pant A

DEPAR'IMENT OF WAIER ADMINISTRATION
APPLICATION FOR PERMIT ADD vy
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q"‘\\\‘_g - STATE OF sDAHb

& DEPAR]’MENT OF WATER HESOURCES
% » “REQUEST FOR EXTENSION OF TIME 'i,-‘

5‘5‘ +$¢",  To provide additiona! time in which to submit
"e proof of beneficial use on & water right permit,

ﬂ..-0
L
Maurice Klaas, President

Ivin Falls Canal Corpany of _wmmg Idaty; £330)
(Name) _ (A.ddussi

State of Tdaho . deposes snd kays: _ e

That he i3 the holder-. or the duly authori;ed agent of the holder®, of Permit 10 Appi’ﬁpfiau the Publi

" - Waters of the State of fdaho No. 01-70089 .

That under the tetms snd conditions of taid permit, work thersunder was required tu be completed on oc

before July 1 ‘ J19_82. - oo

- Thathe hs hereloiore pecformed the {ollowing work du:nbed under u-d permit:

The Company has obtained F.E.R.C. exemption to ccnstruct. The Corpany has sccures most

of needed right of ways,- The Comany has negotiated a ccntra:t. H= sale c." t.he pmzr

and is presently working en plans, spec:.f:.:aums and deszqns

‘:«4

_ Coing 810900200

That he is unable to complete 1he remeinder of the work within the required time for the ioilomng

teasons, to-wit:  After plans are campleted, oonstruction can beg:.n during r---:rnm*'r-r -

season beginnina in the fall of 19E2.

b —




. F. t First Interstate Bank
of Utah, N.A.
8 s P.O. Box 30169 Pamela T. Greenwood
. Interstate Salt Lake City. UT 84142 Vice President

Bank 801 350-7043 & General Counsel
AT

Dept. of Water Resources
450 West State Street

Boise, Idaho 83702 /4}}4</'

Attn: Mr. L, Glen Saxton
Chief Operations Bureau

Department of Water Resources

fﬂbrmnlﬂf

Re: Release of Security Interest Relating to Pesmamert”
No. 01-7009

Dear Mr. Saxton:

Please refer to your letter of September 11, 1984,
wherein David R. Tuthill, Jr. of your office and on your
behalf approved the Assignment for Security of the above-
referenced Water Permit in favor of First Interstate Bank of
Utah and First Interstate Bank of Idaho (as Co-Trustees).

It is our understanding that Bonneville Pacific Corpo-
ration intends to refinance the Low Line Drop Hydroelectric
Project to which said Water Permit relates. This refinanc-
ing will be with Prudential Interfunding Corp. and is
scheduled to close May 15, 1985.

I have prepared and will be delivering to our agent,
Safeco Title Insurance Company of Idaho, UCC-3 Termination
Statement releasing this Water Permit as collateral for our
loan. I will instruct Safeco Title to file this Termination
Statement with the Idaho Secretary of State upon receipt by
First Interstate Bank of Utah of the outstanding balance of
our loan through this refinancing.

Upon the filing of the UCC-3 Termination Statement by
Safeco at closing of the refinancing, the security interest
of First Interstate Bank of Idaho in and to the Water Permit
will be completely discharged and you will be free to
approve a like security interest in the name of the new
lender.




Mr. L. Glen S5Su.zton
May 9, 1985
page 2

Please contact me with any questions or comments which
you may have regarding this matter.

Sincerely,
-

s e
S o - Z
[ (-—{;;f<:‘fé //J_ %C*a.—-z-t,f t, e

Pamela T. Greenwood
Vice President
& General Counsel

ce: David B. Lincoln
David M. Wilf, Esq.
David P. Herschi, Esq.

PTG :wp

PTGLT:83




May 6, 1985

Kaye L. O'Riordan
ELAM, BURKE AND BOYD
P. 0. Box 1559
Boise, ID 83701

Dear Ms. 0'Riordan:

Re: Permit No. 01-7009 - Twin Falls Canal Co.

As a follow-up to your phone conversation with L. Glen Saxton of this
office and your request, please find enclosed a copy of a letter addressed
to the Bonneville Pacific Corporation, First Inters:ate Bank of Utah and
First Interstate Bank of ldaho dated September 11, 1984.

1f this office can be of further assistance, please feel free to contact
us.

Sincerely,

RITA 1. FLECK
Secretary/Records Manager

Enclosure
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LAUREL E. ELAM (1888 -1874)
CARL A. BURKE (1898-196))
CARL P. BURKE

PETER L. BOYD

M. ALLYN DINGEL, JR,
JACK 5. GUORDING

JOHN MAGEL

DAVID B. LINCOLN
RICHARD C. MELLON, JR.
ROBERT M. TYLER, JR.
JAMES D. LARUE

RANDALL A, PETERMAN
WILLIAM J. RUSSELL

KAYE L. Q'RIORDAN

RYAN P. ARMBRUSTER

ErLaM, BURKE AND BoyD
ATTORNEYS AND COUNSELORS AT LAw
SUITE IOIO FIRST INTERSTATE BUILDING
POST OFFICE BOX 1559
BOISE, ipaRC 83701

TELEPHONE 2068-343-5454

May 2, 1985

ﬁa m\/@J

MAY 2 1985

DAVID E. COMSTOCK

BepahRiBit o WeteeReSources

ODD J. WILCOX
FETER C. MARSHALL
TRUDY HANSCN FOUSER
D. ALAN KOFOQED
BRIAN D, HARPER
SCOTT L, CAMPBELL
BOBBI KILLIAN DOMINICK
w. DALLAS BURKHALTER
ALAN P, CONILOGUIE
JOHN K. DAVIS
LAWRENCE GEORGE SIRHALL, JR.

HAND DELIVERED

Mr. L. Glen Saxton

Chief, Operations Bureau

Idaho Department of Water Resources
450 W. State

Boise, Idaho 83702

RE: Prudential Interfunding Corp./Bonneville Pacific Corporation
Dear Mr, Saxton:

Enclosed is a copy of the proposed security agreement., Please
review it and let me know if it meets the requirements of
Section 42-207, Idaho Code, provided that we provide the
Department with evidence that Prudential Interfunding Corp. is
qualified to do business in Idaho and that Twin Falls Canal
Company has consented to the Assignment.

I would appreciate your comments as soon as possible so that any
necessary modifications can be made to the security agreement prior
to the closing of the transaction scheduled for May 10, 1985.
Thank you for your assistance.

Very truly yours,

ELAM, BURKE AND BOYD

Lie 2

Kaye L 0O'Riordan

J e
/i_//u Wy . S /7(/@

SIGNED IN HER ABSENCE
TO AVOID DELAY

KLO:bhb
Encl.
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RIMEN: ¢ ite of Idaho

e?v./(\ e

AN DEPARTMENT OF WATER RESOURCES

*@#\_ﬁ{. / STATE OFFICE, 450 W. State Street, Boise, !daho
RE

JOHN V. EVANS Mailing address:
Germmon Statehouse
Boise, Idaho 83720

A. KENNETH DUNN (208) 334-4440

Director

September 11, 1984

Bonneville Pacific Corporation
200 East South Temple, Suite 300
Salt Lake City, Utah 84111

First Interstate Bank of Utah, N.A.
180 South Main Street
Salt Lake City, Utah 84101

First Interstate Bank of Idaho, N.A.
700 West Idaho Street, 3rd Floor
Boise, Idaho 83702

RE: Mortgage Trust Indenture and Security Agreement
Affecting Permit No. 01-7009

Gentlemen:

This office has received the Mortgage Trust Indenture and Security Agreement -
dated September 7, 1984, between Bonneville Pacific Corporation (the owner

by assignment of Permit No. 01-7009), First Interstate Bank of Idaho, N.A.
and First Interstate Bank of Utah, N.A.

Based on our understanding of the information in said Agreement, Bonneville
Pacific Corporation has granted a security interest in Permit No. 01-7009

to First Interstate Bank of Idaho, N.A., as Trustee, to have and hold as
partial security for the performance by Bonneville Pacific Corporation of
certain obligations to First Interstate Bank of Utah, N.A. in connection with

financing the Low Line Drop Hydroelectric Project described in Permit No.
01-7009

The letter confirms that this office has reviewed the Mortgage Trust Indenture

and Security Agreement and has found that it conforms to and complies with
the requirements of Sections 42-206 and 42-207, Idaho Code and that

3% B4 m
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TO: Bonneville Pacific Corporation, First Interstate Bank of Utah,
N.A., and First Interstate Bank of Idaho, N.A.

DATE: September 11, 1984

PAGE: 2

the Trustee, First Interstate Bank of Idaho, N.A. is an entity qualified
to hold said water right. An Assignment of Permit No. 01-7009 from Ronne-.
ville Pacific Corporation to First Interstate Bank of Idaho, N.A. is there-
fore effective as of the date of this letter.

Sincerely,
L. GLEN SAXTON 4‘
(f”'Operations Bureau Chief

LGS/1s

sitonut i MED




MORTGAGE TRUST INDENTURE &@

AND

-}
L~1
S

SECURITY AGREEMENT

This Mortgage Trust Indenture and Sécurity Agreement
{(the "Agreement"), made and enterd into as of this _%Hv4  day
of September, 1984, by and among, BONNEVILLE PACIFIC CORPORA~-
TION, a Utah corporation qualified to do business in the State
of Idaho (herein referred to as "Borrower"), FIRST INTERSTATE
BANK OF IDAHO, N.A., a national banking association authorized
toc do business in the State of Idaho (herein “Trustee"), and
FIRST INTERSTATE BANK OF UTAH, N.A., a national banking

association (herein "Beneficiary").

WITNESGSETH:

WHEREAS, Borrower and Beneficiary have entered into a
Construction and Permanent Loan Agreement (herein "Loan Agree-
ment"), Floating Rate Promissory Note (herein "Note"), and Real
Estate Mortgage (herein "Mortgage"), all of even date herewith,
whereunder Beneficiary has agreed to lend toc Borrower the
original principal amount of $10,200,000.00 with interest
thereon payable at the times set forth in the Loan Agreement
and the Note; and

WHEREAS, as additional collateral for the Note, the
Loan Agreement requires Borrower to grant, assign and convey to

Trustee in Trust with the power of sale, a security interest in

MICROFLLED




and to all of Borrowers right, title and interest under that
certain Assignment of Water Rights and Permit (herein the
“Assignment”) dated August 3, 1984, between Borrower and Twin
Falls Canal Company, an Idaho corporation, a copy of which is
attached hereto as Exhibit "A" and by this reference made a
part hereof; and

WHEREAS, Borrower desires hereby to grant, convey and
assign to Trustee a security interest in the Assignment, and
Trustee desires to accept the same, all in accordance with the
terms of this Agreement and the Loan Agreement.

NOW, THEREFORE, for good and valuable consideration,
the receipt and adequacy of which are hereby acknowledged, the
parties hereto agree as follows:

1. Borrower hereby grants, conveys, and assigns to
Trustee in trust, with powers of sale, a security interest in
and to all of Borrower's right, title and interest under the
Assignment, together with all rights, easements, rents,
profits, issues, income, tenements, hereditaments, privileges
and appurtenances thereunto belonging (all of the foregoing
rights and interests being hereinafter collectively referred to
as the "Collateral"), to have and to hold the same as addi-
tional security for Borrower's performance under the Loan
Agreement and Note.

2. For so long as Borrower is not in default under
the Loan Agreement or Note, Borrower shall have the right to

use the collateral in connection with a hydroelectric project




known as the Low Line Drop Hydroelectric Project, to be
constructed, operated and maintained by Borrower upon certain
real property located in Twin Falls County, State of 1Idaho,
more particularly described in Exhibit "B" attached hereto and
by this reference made a part hereof.

3. Trustee shall have the right to notify any party
other than Borrower obligated on the Collateral to make any
required payments thereunder directly to Trustee, and Trustee
may take control of all proceeds arising from the Collateral,
which rights Trustee may exercise any time whether or not
Borrower is then in default under the Note or the Loan Agree-
ment. Trustee's costs of collection and enforcement, including
attorney's fees and out-of-pocket expenses shall be borne
solely by Borrower.

4. All payments received by Trustee pursuant to this
Agreement shall be applied when the funds are available against
the principal or interest of the Note, the order and method of
such application to be in the discretion of Trustee and Bene-
ficiary. Any portion of the payment which Trustee or Benefi-
ciary elect not to so apply shall be paid over to Borrower.

5. Borrower will at all times Xeep accurate and
complete records of Borrower's performance under the Collateral
and Trustee, or any of its agents, shall have the right to call
at the Borrower's place of business or where the Collateral is
located at intervals to be determined by Trustee, and without

hindrance or delay, to inspect, audit, check and make extracts




from the books, records, journals, orders, receipts, correspon-
dence, and other data relating to the Collateral.

6. Borrower warrants that there are no financing
statements on file in any public office covering the Cgllateral
or any of the proceeds thereof and so long as Borrower is
indebted pursuant to the Note, or credit thereunder is avail-
able to Borrower, Borrower will not execute a financing state-
ment or security agreement covering the Collateral or the
proceeds thereof with anyone other than Trustee. Borrower
agress to sign and deliver one or more financing statements or
supplements thereto or other instruments as Trustee may from
time to time require to comply with the Idaho Uniform Commer-
cial Code or other applicable law to preserve, protect, and
enforce the security interest of Trustee and to pay all costs
of filing such statements or instruments.

7. Borrower shall perform all acts required of it by
said portion of the Collateral which requires performance by it.

B. Borrower shall: keep in effect all 1licenses,
permits and franchises required by law or contract relating to
Borrower's business, property or to the Collateral; be respon-
sible for any loss or damage to the Collateral; at all times
warrant and defend Borrower's ownership and possession of the
Collateral: keep the Collateral free from any liens, encum-
brances and security interests other than those consented to in
writing by Bank:; pay when due all taxes, license fees and other

charges upon the Collateral; not misuse, conceal, or in any way




use or dispose of the Collateral or any of the proceeds thereof
without the prior written consent of Trustee and Beneficiary;
or take any action which is unlawful or contrarx to the
provisions of this Agreement or of any insurance coverage.

9, If Borrower fails to make any payments or perform
any acts required by this Agreement, or which Trustee deems
advisable to preserve the Collateral or any part thereof or the
priority or perfection of Trustee's security interest, Trustee
may advance funds for the same and such advances shall be one
of the obligations secured hereby and shall be immediately
payable with a finance charge thereon at the rate of Benefi-
ciary’'s Prime rate plus 2% floating per annum. In protecting,
exercising or assuring its interest or the interest of Bene-
ficiary under this Agreement, Trustee may execute, sign and
endorse on behalf of and in the name of Borrower negotiable and
other instruments for the payment of money, documents of title,
other evidences of title, payment, shipment or storage relating
to the Collateral or the proceeds thereof.

10. Upon the occurrence of any default hereunder or
under the Note or the Loan Agreement, and at any time there-
after, all of the obligations under the aforesaid Note shall,
at the election of Trustee or at the direction of Beneficiary,
become immediately due and payable and Trustee shall have the
remedies of a secured party under the Idaho Uniform Commercial

Code or other applicable law, and:




a. Trustee shall have the right to enter the
premises under the control of Borrower where the Cocllateral or
any records pertaining thereto may be and take possession of
such Collateral and records. ]

b. Borrower shall, if requested by Trustee,
assemble the Collateral and the records pertaining thereto at a
place designated by Trustee,

c. Trustee may dispose of the Collateral ang,
after deducting the expense incurred by Trustee and Benefi-
ciary, including reasonable attorneys fees and expenses, apply
the revenue to pay the obligations under the Note.

1l. Rights, powers, and remedies given to Trustee by
this Agreement shall be in addition to all rights, powers and
remedies given to Trustee by virtue of the 1Idahc Uniform
Commercial Code or other applicable law. Any forbearance,
failure, or delay by Trustee in exercising any right, power or
remedy hereunder shall not be deemed to be a waiver of such
right, power, or remedy and any single or partial exercise of
any right, power, or remedy hereunder shall not preclude the
future exercise thereof. Every right, power, and remedy of
Trustee shall continue in full force and effect until such
right, power, or remedy is specifically waived by an instrument

in writing executed by Trustee.




Executed the date and year first above written.
TRUSTEE ¢

FIRST INTERSTATE BANK OF

L e - 0 Qe
N L 0D TSl d— )

BORROWER:

BONNEVILLE PACIFIC CORPORATION, a
Utah corporation

N e

1ts__ <czperray
BENEFICIARY:

FIRST INTERSTATE BANK OF UTAH, N.A.

)
By *-fgi%({; e e

Its /7 ce Focsrelonl




STATE OF IDAHO )

t B8.
COUNTY OF _ A\ )

Oon the \\\v, day of . 1984, personally
appeared before me ~ ' 0, being by me dyly sworn,
did say that he is the N:i.. Oceidenr of FIRST INTERSTATE

BANK OF IDAHO, N.A., and that the foregoing instrument was
signed in behalf of said corporation by authority of its Bylaws
or a resolution of its Board of Directors, and said

duly acknowledged to me that said corpora-
tion executed the same as Trustee.

\WL Q - Qm
NOTARY PUBLIC

Residing at:_ ..y, T AN

My Commission Expires:

X/A-D-2&

STATE OF UTAH )
H 88 .
COUNTY OF SALT LAKE )

on the 17 day of Sepdcatbe, , 1984, personally
appeared before me KeancshedBr/ , who, being by me duly sworn,
did say that he is the Ulee - fresidey 7 of FIRST INTERSTATE
BANK OF UTAH, N.A., and that the foregoing instrument was
signed in behalf of said corporation by authority of its Bylaws
or a resolution of its Board of Directors, and said
Keasnin W . Be/ duly acknowledged to me that said corpora-
tion executed the same as Beneficiary.

Residing at{#

My Commission Expires:

£20.57




STATE OF UTAH

)
t 88,
COUNTY OF SALT LAKE )

on the 7% aday of Sepienses
appeared before me fpped b WoeD
did say that he is the Secredo of BONNEVILLE PACIFIC CORPO~-
RATION, and that the foregoing instrument was signed in behalf
of said corporation by authority of its Bylaws or a resolution

of its Board of Directors, and said Koba+(.(JDos;)acknowledged to
me that said corporation executed the same as Borrower.

. 1984, personally
» who, being by me duly sworn,

My Commission Expires:

Sfo0-87

38704




EXHIBIT "A"

Assignment of Water Rights

(Attached)




EXHIBIT "B"

Real property located in Twin Falls County, State of
Idaho, described as follows:
PARCEL I

A parcel of land being situated in a portion
of the NW1/4SWl/4 of Section 1, Township 11
South, Range 18 East of the Boise Meridian,
Twin Falls County, Idaho, being more
particularly described as follows:

BEGINNING at the Northwest corner of said
NW1/4SW1/4; thence along the Westerly boun-~
dary of said Section 1 South 0°25°'00" East,
1094.50 feet (Recorded as South 0°25' East,
1081 feet in a deed dated Feb. 18, 1933 and
recorded as Instrument No. 247618 in the
Records of Twin Falls County, Idaho) to a
point on the approximated centerline of the
Low Line Canal; said point being the True
Point of Beginning; thence along the
Southerly boundary of said deeded property
North 48°41'45" East, 1050.00 feet (Recorded
as North 48°05' East, 1069 feet):; thence
South 73°53'04" East, 96.00 feet (Recorded
as South 68°39' East, 96 feet) to the common
property corner o©f lands owned by the
Pringle Estate and recorded as Instrument
No. 247618 and lands owned by the Twin Falls
Canal Company and recorded as Instrument No.
306650 in the records of Twin Falls County,
Idaho; thence along the Easterly property
line of the Pringle Estate North 46°44'54"
Bast, 128.00 feet (Recorded as North 45°16"
East); thence North 44°'°41'08" West, 79.03
feet: thence South 84°21'52" West, 158.07
feet; thence South 53°35'00" West, 906.19
feet; thence South 78°47'00" West, 34.60
feet to a point on the Westerly boundary
line of said Section 1; thence continuing
along said line South 0°25'00" East, 250.10
feet to the True Point of Beginning.

PARCEL Il

A parcel of land being situated in a portion
of the N1/2SEl/4 of Section 2, Township 11




38704

South, Range 1B East of the Boise Meridian,
Twin Falls County, Idaho, being more
particularly described as follows:

BEGINNING at the Northeast corner of said
N1/2SEl1/4; thence along the Easterly boun-
dary line of said Section 2 South 0°*25°'00"
East, 1094.50 feet to a point on the
approximate centerline of the Low Line
Canal, said point lies North 0°25'00" West,
1560.60 feet from the Southeast corner of
said Section 2 and is the True Point of
Beginning; thence along said Easterly boun-
dary line of Section 2 North 0°25'00" West,
215.46 feet; thence South 54°35'00" West,
275.00 feet; thence South 84°38'47" West,
1098.80 feet; thence South 0°25'00" East
152.40 feet to a point on the approximate
centerline of the Low Line Canal; thence
continuing along said canal centerline North
83*00'00" East, 359.70 feet; thence continu-
ing along said canal centerline North
85°49'00" East, 833.70 feet:; thence continu-
ing along said canal centerline North
54°05'46" East, 160.59 feet to the True
Point of Beginning.




state of ldaho

DEPARTMENT OF WATER RESOURCES

STATE OFFICE, 450 W. State Street, Boise, Idaho

JOHN V. EVANS Mailing address:
Govemor Statehouse
Boise, ldaho 83720
A. KENNETH DUNN (208) 334-4440
Direcror

August 9, 1984

’;Bonnev111e Pacific Corporation
‘¢/o David P. Hirschi

Parsons, Behle & Latimer

185 South State Street

P.0. Box 11898

Salt Lake City, UT 84147

RE: Assignment of Permit No. 04-7009 (Twin Falls Canal Company)

Gentlemen:

This office has reviewed the Assignment of the above referenced permit dated
August B, 1984 between Twin Falls Canal Company, Assignors, and Bonneville
Pacific Corporation, a Utah corporation qualified to do business in the State
of Idaho, as Assignee.

This office has also reviewed the Lease and Assignment between Twin Falls
Canal Company and Bonneville Pacific Corporation dated March 16, 1984 and
certain loan agreements between Bonneville Pacific Corporation and First
Interstate Bank of Utah, N.A. (the construction lender), relating to the
proposed Low Line Drop Project.

This letter confirms that this office has received the documentation needed
to process the assignment of the above referenced permit from Twin Falls
Canal Company to Bonneville Pacific Corporation. The material submitted
satisfies the requirements of Sections 42-206 and 42-207, Idaho Code for
the Assignment to Bonneville Pacific Corporation, and saxd Assignment is
effective as of the date of this letter,

CE?g?LLEN SAXTON
Chief, Operations Bureau

LGS:sc




MEMORANDUM

T0: File 0 -7009
FROM: Jim Johnson
DATE: August 9, 1984

RE: Assignment of Permit from Twin Falls Canal Co. to Bonneville
Pacifif Corp.

On this day, I reviewed the documents provided in the letter from David
P. Hirschi dated 8/7/1984.

My review of said information determined that neither an affidavit of residency
nor a statement of ownership of facilities had been enclosed.

I reserached Dept. records and found that Bonneville Pacific Corporation
had submitted Incorperation documents showing that they were qualified
to conduct business in the State of Idaho in an assignment of permit

of 37-7922. A copy of this document is now on file with this right.

A statement of ownership of facilities is not required from Bonneville
Pacific Corporation because Twin Falls Canal Co. is the owner of the
facilities and the Lease and Assignment Agreements state that Bonneville
Pacific Corporation is using the canal facilities.

H "3 i . ". ¥.— 1: . _7,
e
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LAW OFFICES COF

SPENCER E. AUSTIN

AL 81984
PARsSONS, BEHLE & LATIMER
KEITH E. TAYLOR A PROFESSIONAL CORPORATION
ja:ﬁsAB;a:iis-rnom 185 SOUTH STATE STREET, SWITE 700 Derartment of Wa

GORDON L. ROBERTS
F. ROBERT REEOER
wiLLIAM L. CRAWFORD
LAWRENCE E. STEVENS
DANIEL M. ALLRED
HOWARD J, MARSH

YAN M. ROSS

ERIE V. BOORMAN
DaviD S, DOLOWITZ
KENT W. WINTERHOLLER
BARBARA K. POLICH
RANDY L, DRYER
CHARLES H. THRONSON
DAVID R, BiRD

RAYMOND J. ETCHEVERRY

FRANCIS M, WIKSTROM
DAVID W, TUNDERMANN
KREGE B. CHRISTENSEN
JAMES M. ELEGANTE
DAVID P, HIRSCH|

VAL R, ANTCZAK
PATRICK J, GARVER

CALVIN A, BEHLE

POST CFFICE BOX 11898
SALT LAKE CITY, UTAH 84147-08898
TELEPHONE [801) 532-1234
TELECOPIER (BOl) 521-9868

NO1 SIXTEENTH STREET, N.W.
WASHINGTON, D.C, 20036-4803
TELEFPHMONE {202) 659-0862

FORMERLY
DHCRSON, ELLIS, PARSONS & McCREA
1882-i958

C.C, PARSONS
P07 1968

QOF COUNSEL

GEQRGE W. LATIMER

CONSTANCE K. LUNDBERG

WILSON

st Red@HER \voe
CTRAIG B. TERRY
OAvID A, ANDERSON
KENT Q. ROCHE
PATRICIA J, WINMILL
JAN P. BENSON
RANDY M, GRIMSHAW
J. STEPHEN RUSSELL
T. PATRICK CASEY
ALICE L- HEARST
HENRY 0. MARSH

D. R. CHAMBERS
BYRON W, MILSTEAD
LOIS A, BAAR

JAMES E. MORTOHN
MICHAEL L. LARSEN
JONATHAN K. BUTLER
SUSAN R. POULTER
JuULla C, ATTWCOD

August 7, 1984

Mr. David Tuthill
Department of Water Resources

FEDERAL EXPRESS

Statehouse
Boise, Idaho 83720
Re: Assignment of Permit No. 01-7009 (Twin Falls Canal
Company as Assignor, to Bonneville Pacific

Corporation, as Assignee).
Dear Mr. Tuthill:

As you are aware,
Corporation in
Southern Idaho.

this firm represents Bonnevile Pacific
connection with its hydroelectric projects in

Bonneville Pacific Corporation has entered into a Lease and
Assignment Agreement with Twin Falls Canal Company dated March
16, 1984, a copy of which is enclosed herewith for your review.
Under the Lease and Assignment Agreement, Twin Falls Canal
Company has agreed to assign to Bonneville Pacific Corporation
its approved Application for Permit No. 01-7009, a copy of which
is also enclosed herewith for your review.

Bonneville Pacific Corporation is finalizing its
construction loan for the project and it is necessary to have a
consent from the Department of Water Resocurces to the Assignment
prior to closing that 1loan. In connection with the loan, I am
enclosing for your review the Loan Commitment dated August 1,
1984 from First Interstate Bank of Utah and a copy of the
Construction Loan Agreement to be entered into by First
Interstate Bank ¢of Utah and Bonneville Pacific Corporation at the
time of closing the loan.

weRer ME




Mr. David Tuthill
August 7, 1984
Page 2

Based upon the foreging, we are requesting the Idaho
Department of Water Resources to formally approve the Assignment
of Water Rights and Permit, an original copy of which is enclosed
herewith. We suggest that that approval take the form of the
draft letter which I have enclosed herewith for your convenience.

Please contact me should you have any questions or comments
concerning the request. We will appreciate receiving the consent

of the Department o¢f Water Resources at vyour —earliest
convenience.

Very truly yours,

PARSONS, BEHLE & LATIMER

DPH/ms
Enclosures




ASSIGNMENT OF WATER RIGHTS AND PERMIT

THIS ASSIGNMENT made and entered into this Jes” day
of Agsfﬂ, 1984, by and between TWIN FALLS CANAL COMPANY, an
Idaho corporation (hereinafter referred to as "Assignor"), and
BONNEVILLE PACIFIC CORPORATION, a Utah corporation qualified to
do business in the State of Idaho (hereinafter referred to as
"Assignee"),

WITNESSETEH:

WHEREAS, Assignor has obtained an approved Application
for Permit to Use Water Resources in the State of Idaho, Permit
No. 01-7009 (hereinafter referred to as the "Permit"), a copy
of which is attached hereto as Schedule "I" and by this
reference made a part hereof; and

WHEREAS, in connection with that certain Lease and
Assignment Agreement between Assignor and Assignee, dated March
16, 1984, incorporated herein by this reference, Assignor
desires hereby to assign to Assignee all of its right, title
and interest in and to said Permit for the purpose of holding
said Permit for and on behalf of the Low Line Drop Hydro~
electric Project, a hydroelectric project located on the Low
Line Canal, being part of the Northwest Quarter of the South-
west Quarter of Section 1, Township 11 South, Range 18 East of
the Boise Meridian and the North 1/2 of the southeast Quarter
of Section 2, Township 11 South, Range 18 East of the Boise

Meridian, Twin Falls County, Idaho.

VICROFLMED




NOW, THEREFORE, for TEN DOLLARS ($10.00)} and other
good and valuable consideration, the receipt and adequacy of
which are hereby acknowledged, the parties hereto agree as
follows:

1. Assignor hereby assigns to Assignee all of its
right, title and interest in and to the Permit as contained in
Schedule "I" attached hereto, to hold and use the same for and
on behalf of said Low Line Drop Hydroelectric Project during
the entire term of the project as more specifically set forth
in said Lease and Assignment Agreement.

2. Assignee hereby accepts the assignment of said
Permit as contained in Schedule "I" in accordance with the
terms hereof.

3. Assignee agrees to allow the rights and interests
referred to in said Permit to be used in connection with the
Low Line Drop Hydroelectric Project in accordance with said
Lease and Assignment Agreement.

4. To induce the Assignee to accept this assignment
and the rights and obligations pursuant thereto, Assignor
hereby represents to the Assignee as follows:

(a) Said Permit is in full force and effect; and
(p) Upon approval of the Department of water
Resources, State of Idaho, said Permit is assignable,

5. That in consideration of the Assignor executing

and delivering this Assignment, Assignee covenants with

Assignor as follows:




(a) That the Assignee will duly keep, observe
and perform all of the terms, conditions and provisions of the
Permit that are to be kept, observed and performed by the
Assignor;

(b) That Assignee will not further assign the
rights or Permit conveyed hereunder without the prior written
consent of the Assignor and the prior written consent of the
Director or Administrator of the Department of Water Resources,
State of Idahe:; and

(c) That at the end of the lease and assignment
term as described in the Lease and Assignment Agreement,
Assignee will assign the Permit to Assignor and this Agreement
shall thereafter become null and void.

IN WITNESS WHEREOF, the parties hereto have set their
hands the day and year first above written.

ASSIGNOR:

TWIN FALLS CANAL COMPANY, an
Idaho corporation




ASSIGNEE:

BONNEVILLE PACIFIC CORPORATION, a
Utah corporation qualified to do
business in the State of Idaho

Bym

1ts SereeTr

b

STATE OF IDAHO )
) ss.
County of Twin Falls)
On this é;q/ day of LK-HJ” . 1984, before me,
a Notary Public, in and for said County and State, personally
appeared Atawcniee V. [/ aas . known or identified to
me to be the Lpsifear 7 of Twin Falls Canal

Company, an Idaho corporation that executed the foregoing
instrument or the person who executed the instrument on behalf
of said corporation, and acknowledged to me that such
corporation executed the same.

IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my official seal the day and year in this certificate
first above written.

Devsd. Loserac ™

NOTARY PUBLIC FOR IDAHO
Residing at Twin Falls

STATE OF IpAHOUTAH
} ss,.
County of Salt Lake)

on th].s M day of qs}' . 1984, before me,
a Notary Pub and aid County and State, personally
appear ed r + known or identified to me

to :&C Citﬁ%‘ of Bonneville Pacific
Corporatlon, a Utah corporation that executed the foregoing
instrument or the person who executed the instrument on behalf
of the <corporation, and acknowledged to me that such
corporation executed the same.




IN WITNESS WHEREOF, I have hereunto set my hand and
affixed my official seal the day and year in this certificate
first above written.

nmnmﬁm \nm
L T
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SCHEDULE "I"

TWIN FALLS CANAL COMPANY APPROVED
APPLICATION FOR PERMIT NO. 01-7009
AND REQUEST FOR EXTENSION OF TIME RELATING
TO APPLICATION NO. 01-7009
(Attached)

WIDROEILMED




PETE T CENARRUSEA

. SECHETAﬁWSTATE’y
r STATE CAPITAL 4

-

BOISE, IDNAHO
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p§or

% I, PETE T. CENARRUSA, Secretary of State of the State of Idaho and
K b custodian of the Seal of said State, do hereby certify that the annexed is a full,
E"”- true and complete transcipt of the articles of incorporation of BONNEVILLE

PACLFIC CORPORAT!ION, a Uiah corporation, received and filed in this office

on the 30th day of November, 1982, as appears of record in this office as

A AN,

f of this date.

-
> > 4 5,

IN TESTIMONY WHEREOF, I have
hereunto set my hand and affixed the
Great Seal of the State of Idaho.

Done at Boise, Idaho, this 30th  day of
November AD-,IQ 82.

G oo G

Pete T. Cenarrusa

Secretary of State
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Siate of Idaho

DEPARTMENT OF WATER RESOURCES

STATE OFFICE, 450 W. State Street, Boise, idaho

JOHN V. EVANS - Mailing address:
Govemer ‘ © Statehouse
_ Boise, Idaho 83720
A. KENNETH DUNN . ' (208) 334-4440
Director

June 10, 1982

Maurice Klaas, President

Twin Falls Canal Company

P.0. Box 326

Twin Falls, ID 83301

Dear Mr. Klaas:

Re: Permit No. 01-7009

Enclosed is a copy of the approved request for extension of time. The
time within which to submit the statement of beneficial use is extended
to July 1, 1987.

Enclosed is Receipt No. 23689 in the amount of $15.

Sincerely,

RITA I. FLECK
Sr. Secretary

Enclosures
cc: John Rosholt




PAYEE: DETACH THIS STATEMENT BEFORE DEPOSITING NELSON, ROSHOLT, ROBERTSON, TOLMAN AND TUCKER, CHARIERED
TWIN FALLS, IDAHO

DATE INVOIGE NO ( L_A:;;TD ESCRIPTION AMOUNT T D;“ﬂi‘;’j*g?"‘ l NET AMOUNT
] o
|
5/19/82 L /5147 File Request for Extension of Time. |
{ 2,010, TFCC/Low Line. $15.00 | ‘ $15.00
|
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NELSON, ROSHOLT, ROBERTSON, TOLMAN & TUCKER
ATTORNEYS AT LAW
IDAHO FIRST NATIONAL BANK BUILDING
RO, BOX 1906
TWIN FALLS, \DAHO 83301
(208) 734-0700

S o
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NELSON, ROSHOLT, ROBERTSON, TOLMAN & TUCKER




BEGEYE)

L
- N HOLT, ROBERTSON, TOLMAN & UJCKER
e NELSON, %O5 ATTORNEYS AT LAW 0CT 20 1381
B O, BOX 1906 0 . D
T A o ot €partment of Water Resources
THOMAN G NEISON S5UN VALLEY_KHCP’:;}NS(())XF%%
A ROBER TSN SUN VALLEY, FOAHQ 83153
STEVEN K. TOLMAN TELEPHONE (208) 726-4491
JAMES C. TUCKIR October 16, 1981 =
To Date | initial i
Director Lr)
] ] ; | Devuty Dir. =
TO: Canyon View Irrigation Company "} Reso. Adm e Wf*'l
John Hepworth #£.1- ¥/ o0 | Reso. Aniyers ; N
Tom Schafer L~ | Oper. Buraau -7 _
SalmonﬁFalls Frol Stud Bu. -
Bureau of Reclamation " | Rep Off. Bu. 7 ior
Lloyd Webb Tech. Serv. By, "
Bill Lanting
Tuana Mutual Irrigation Company -
Bob Weaver o1~ 118/
Keith Munsee 35 9. 9, %22 e
Bill Blass 7 V/‘FM'INFI;M Falls (erad)Co
Yahoo Irrigation Company File wily per 1T77-81
Harry LeMoyne O/~ 7863
Grindestone Butte Mutual Canal Company Yy
Bill Ringert - ¢2-7265 O 7 oogler ‘:
James R. Kent 2 o203y
Little Pilgrim Irrigation-Company /-
Steven Lund o/- /0’/

Chuck Brockway
Mountain View Irrigation Company
Don Potucek
Randy Quigley i
Bell Rapids ]
Darrell Savage

Re: Water Conveyance

Gentlemen:

The Twin Falls Canal Company Board of Directors are .
concerned about proposals for the conveyance of water through I
their system. The Board has one lawsuit presently pending
seeking the condemnation of such right. One formal proposal
has been presented for their consideration. They have been
advised by two other addressees of this letter that they will
present formal proposals for water conveyance. The Board is
also aware generally that others of you may well be at some
point in preparing a proposal for the Company. Recognizing
that litigation of these issues may well be fruitless and so
that we might discuss the interests of each of you, the Twin
Falls Canal Company has scheduled a meeting for October 28,

er g

AMEMBERS OF THE FIRM ARE PROFESSIONAL CORPORATIONS




01981, at 1:30 o!clock p.m., in the Mini-Auditorium

Page 2
October 16, 1981

in the

College of Southern Idaho Vocational Tech Building in Twin

Falls.

It would be the Board's hope at this meeting that
each of you could identify your interests and freely discuss
your plans. Feel free to invite your entire Board and other
groups that you know are similarly situated.

We look forward to seeing you on October 2Bth,

Respectfully submitted,

//— /éZ$AJ¢n¢7—~

HN A ROSHOLT
Attorney for Twin Falls
Canal Company

JAR:bg




CERTIFIED MAIL
#138737

Apivl 30, 1982

Twin Falls (anal Company
P. 0. Box 326
Twin F211g, ID 83201

Gentlemen:

One of the conditions of 2nproval of your water parmit Mo, 01-700% was +that
syidence of the extent of development must he submitted tn *kis officz on or
hafora July 1, 1%82. ({See last page of your approved permit). Enclosed ig a
poestcard which may be ysed to submit the required proof of beneficial usn.

If you have not fully complatad your project, and vou have not nreviously
received an extension of time, you may reauest an extension of time provided
the delay is for reasonable rcause as indicated in Section 42-204, Idahg Code,
amended. 1f you have heen prevented from proceeding by a governmental agency
or by litigaticn, mors than one extension of time can bhe granted. A reguest
for extension of time form is enclosed for your convenience. Please note that
a fer of £15.00 must be submitted with *this farm.

Either the beneficial use postcard ar a request for an extension of time myst
he recejved hy this department an or before the zbova-mentiored date,
ntherwise, the permit will lapnse and be of no further force or effact within
sixty davs,

Sincerely,

RITA I, FLECK
Sr. Secretary

Enclinsyures
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NELSON, ROSHOLT, ROBERTSON, TOLMAN & TUCKER
ATTORNEYS AT LAW
IDAHO FIRST NATIONAL BANK BUILDING
RO. BOX 1906
TWIN FALLS, IDAHO 83301
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NELSON, ROSHOLT, ROBERTSON, TOLMAN & TUCKER
ATTORNEYS AT LAW
P O. BOX 1906
TWIN FALLS, IDAHO 83301

Mr. Jim Johnson

Department of Water Resources
Statehouse

Boise, Idaho 83720
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S e of Idaho
DEPARTMENT OF WATER RESOURCES

STATE OFFICE, 450 W. State Street, Boise. Idaho

JOHN V. EVANS
Govemor

Mailiqg address:
Statehouse
Boise. Idaho 83720

A. KENNETH DUNN (208) 334-4440

Moo it
1)

LRm LT

Director

November 23, 1981

RE: Permit No. 01-7009

John Rosholt

NELSON, ROSHOLT, ROBERTSON, TOLMAN & TUCKER
P.0. Box 1906

Twin Fails, ID 83301

Dear John:

I received the request for extension of time in which to submit proof to beneficial
use of water under Permit No. 01-7009 which you submitted on 10/29/1981.

Normally we do not accept requests for extension that are submitted six months
prior to the beneficial use date unless there is a reasonable cause for doing so.
[f we were to process this request in November we could not extend the proof due
date past 5 years from the date of the request. This would make the proof due
for this permit on November 1, 1986, rather than July 1, 1987,

The Department will send the permit holder a notice that either proof to beneficial
use is due or an extension of time request is necessary 60 days prior to July 1,
1982. Therefore, I am returning the extension request form with Check No. 4324,

92-39/1241., If you wish to have us process the request now, please return it with
an explanation.

If you have any questions, please let me know. Have a happy Thanksgiving.

Sincerely,

JIM JOHNSON
Water Distribution Supervisor

JJ:kw
Enclosures




NELSON, ROSHOLT, ROBERTSON, MEN@‘ E@é g E @
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Department of Water Resources
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August 1, 1977

Re: Permit No. 01-7009

Twin Falls Canal Company
P. 0. Box 326
Twin Falls, ID 83301

Gentlemen:
Enclosed is a copy of your approved Application for Permit No. 01-7009 . We direct
your attention to the conditions of approval as listed on the fourth page.

Be sure to note that a special condition requiring you to either install and maintain
a measuring device at your point of diversion or to provide the Department a certified
measurement of the systems diversion capacity prior to submitting proof of beneficial
use of water, We have enclosed a letter describing the different types of measuring
devices accepted by this office.

Sincerely,

BOBBY. D. FLEENOR
Chief, Operations Bureau

BDF/cah
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FEDERAL POWER COMMISSIC i T LT
REGIONAL OFFICE

U. 8. CUSTOM HOUSE A
SAN FRANCISCO, CA. 24111 De ot af Waler R

July 12, 1977

Mr. Verl G. King

Chief, Permits, Loans & R
Land Grant Section .02

State of Idaho o

Department of Water Resources

Statehouse

Boise, Idaho 83720

Dear Mr. King:

Thank you for letter of June 30, 1977, advising of' '
Application No. 01-7009 filed on March 30, 1977, by the
Twin Falls Canal Company for a permit to divert water from
the Snake River for power purposes.

On the basis of the limited information contained in
the application, it appears that the proposed project
would require a license by the Federal Power Commission.
In any event, the Federal Power Act (Section 23(b))
requires that the proponent of a project, such as the one
in question, file with the Commission a declaration of
intention before undertaking construction. Upon receipt
of the declaration of intention the Commission will insti-
gate an investigation to determine if the interests of
interstate or foreign commerce would be affected by the
proposed project and if an application for license should
be filed.

Twin Falls Canal Company is being informed of the
action it should take regarding the proposed project by
our letter of July 12, a copy of which is enclosed for
your information.

Very truly yours,

< GeorgeVR. Bell
[ Regional Engineer
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FEDERAL POWER COMMISSIO.
REGIONAIL OFFICE

U. 5, cusToM HOUSE
SAN FRANCISCO, CA. 24111!

July 12, 1977
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Mr. Jose Baringa
President

Twin Falls Canal Company
P.0. Box 326

Twin Falls, Idaho 83301

Dear Mr. Baringa:

The State of Idaho, Department of Water Resources, has
furnished us a copy of Application No. 01-7009 by which
Twin Falls Canal Company seeks a permit to divert 1,500 cfs
of water from the Snake River for the purpose of developing
hydroelectric power.

From information provided in the application it appears
that Twin Falls Canal Company should apply for a license
from the Federal Power Commission to construct, operate,
and maintain the proposed project. If you question the
Commission's licensing jurisdiction, you are required,
nevertheless, to file a declaration of intention with the
Commission before construction. Upon the filing of a
declaration of intention the Commission will instigate an
investigation to determine if the interests of interstate
or foreign commerce would be affected by the proposed
project and if a license is required.

Since the capacity of the proposed project, as stated
in the application, would be 13,500 hp, the project would
be classed as a major project. Applications for license for
major projects should be prepared and filed in accordance
with Section 4.40 of the Regulations Under the Federal Power
Act (18 CFR 4.40). A copy of 18 CFR 4.40 and pertinent
regularions which are cross-referenced in Section 4.40 (Sec-
tions 2.80, 2.81(a), 4.30, 4.31, 4.32, 4.33, 4.41, 4.42,
131.2, 131.3, and 131.4) are enclosed for your comvenience.
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Mr. Jose Baringa -2 - July 12, 1977

Also enclosed for your convenience are copies of Section
23(b) of the Federal Power Act and Part 24 of the Regula-
tions Under the Federal Power Act (18 CFR 24) regarding the
filing of declarations of intention.

If you have any question regarding this matter, feel
free to contact this office.

Very truly yours,

il B oy
George R. Bell

Regional Engineer

Enclosures

cc: Verl G. King, Chief
Permits, Loans & Land Grant Section
State of Idaho, DWR
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I, PETE T. CENARRUSA, Secretary of State of the State of Idaho and
custodian of the Seal of said State, do hereby certify that the annexed is a full,

true and complete transcipt of antickes of inconponation, as amended, of TWIN

FALLS CANAL COMPANY, an Idaho corporation, recedlved and 4iled in this office

as appeans o4 record {n this office as of this date. /g
g
<3
)

IN TESTIMONY WHEREOF, I have , ()

hereunto set my hand and affixed the
Great Seal of the State of Idaho.

Done at Boise, Idaho, this 11th day of

?& A.D., 1977
Pete T. Cenarrusa

Secretary of State

z%poration Clerk

Certificate of Certified Copy
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CERTIFMT ATE. OF AMENTA™NT TO ARTICLZES OF INCORPORATION OF

T%I5 FALLS CANAL COMPANY. - o ;

-'-n--—_---

: _-.-(""""L‘Si" i
; holdera cf tha Mn I'alls-c:anal Company,.f a corporation, ozga.ni%é ﬁ
T L on e f Lo SONEERS -1 N JuEEER

.—/hald st Twin. ]?ana,

z =?L;:Ax-’-4:m‘:t"l‘f":_=h_-k.i~;-i'."-hai;«.L-'v (A

ey o e e e,

et et

3 3y ';Article 6 of the Articles 01’ Imorpor-
ation of’ Tw:l.n Palls Cansl Company provides, in rpart,
P ‘followss -!The businass of this corporation
. shell’be- mana.ged. ard its affairs conducted by a
“Board& oF five (B}:directors, who shall appoint
---from:‘their own nnmber the following officers, to- _—

‘ . & President; a. Vice-President, a Seoretary = = -1l
gy Mresasurer. = Ona parson may hold the office I
; of - Sacreta.ry and Treasurer.’

i +And, WEEREAs, it is believed that a ch&nge

: , is tlesired 80 that the Secretary shall not be a

‘ directfor but shall be chosen by the Board of Di- L

- reetcn:s* eutside of the membership of zald Board: ST
50W, THER.FPORE, be it HE30LvED: that Articls :

e Articles of Incorporation, be, and the
o - game-is hereby smendsd as to the part above sat

e Q‘_forth“’_.to read and provide a&s follows:

o *The business of this corporation shall he
S mnageﬂ:i&ad—its- affairs conductad by & bosrd of .

_ .five:{ 56} directors, who shell appoint from their

' . pumber “the foIlowing officers, to-wit:; a Presi-

dent, and a Vice-President, and shall appoint or

o eoeleet e Seorstary and Tressarer not a mesmber of  ©

-.,,_'.'_aa'.iif.f‘boari" O'f‘directors. One person may hol:i the

et it
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And it appearing that more than two-thirds of the stock rspre-

sentad at said regular meeting voted in ZTuvor of the resolution as

ragquired by Chapter 46, Laws of Idsho for the year 1917; it was

TR IR T LTI fepa e

FON

f..o “read as .:follows., '

fi"Th& buainess of "his corporation shall be men- .
'aged apd 'its affairs conducted by a board of five di~ .- .
rectors, who shall appoint from their number the fol-
1owing officers, to-wit: & President and Vice-Preasi~ -
‘dent,; and shall appoint or elect & Secrastary and a

AR A A O _=Trea.sn.rer not a member of the said Board of Directors. -
e, by, QnerpoTson my hold the Ofﬂce of Seorstary and Treas- .
t1:1.11:1:. s |

q _
ﬂ / 7
o D MT i
ER . T Chairman of buDCK.hOlu‘SI‘S Heeting.
&z/sm W%/
dacratary of” Stockhoider
?f'_'SmATE 0'3 mmo, y TR _ A
.- i B : SS. .-7. o o 7 -‘--..
"f'Conntyofi'meana.}— S R B
O Go Zuck, being duly sworn deposes and says; T ‘

— R That- he -is the 0+ G+ Zuck who was Chazirman of the regu.lar ,
-~ - meeting of the stockholders of the Twin Fslls Canel Company, & = .
~ corporation organized under the laws of the State of Idsho, . ...

i held at Twin-Palls, Idaho, on-Janwary 14, 1919; that he has sub-~
¢ geribed his name to- the foregoing eertificate as Chairman of said
{ gtockholders meeting; that he has read the goregoing certificate
§ and knows the contents th, raof and that the ﬁacts theram st&ted
1 are ftrus. -;.3::-

: o [ﬂ /é/ Z (/ac;yﬁ
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et SUBSCRIBED ard S70RN to before me thia /N day of February,
ST Ul AL D. 19195 —

‘ o1 ‘ = - o ) ,' .
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A B I SISO Bota.ry Tablic in and TorF THlm .
1 S LI SRR : ‘Palls County, State of. Idaho,
fokn . Residing at.

- g‘._‘ 7‘ ‘. ] : [ g

lar’ meet.tng of the stockholders of $he.- ‘Twin Falls Canal Cmpany,
¥ corporation,ozgani.zad ‘undexr the laws of the State of Idaho, .
held at Twin Palls, Idaho, on Jamsry 14, 1919;  {hat ho has gub=";
- gseribed his name to the Toregoing certificate aa Secretary of sald- |-
1 'gtockholders meeting; thet he has read the foresgoing certificate .
4. and. knm 'bha- cuntenta thareof and - ths,t the facta therein ata..ed ol

){ ' D gg?gCRI'BED and S"!O?:‘.J to be*ore me this _/'JQ—JG y of February,
:‘l 5 L' -a-. - »

IR WITRESS E’EEREO?. we, the msority of the Boarﬁ of Dimctors
- of the Twin: Falla:Canal Compeny, & corporation orgenlzed under the
A ‘T laws of"the ?ma“of Jaeho;- have-hereinto set our hafds. this TR
: R day of Pebruary, A.D. 1919. _
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STATE OF IDAKO, ) i
. ) S3 P
County of Twin Palls.) ‘

L dayof Wéfﬂ
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= . E}otary Public, Pe
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con e BN A :

and’ </ ‘(7 ‘ﬂ/ e b knom‘ to ‘me’ tu he a ma.;}ority of
the oar‘ f Directors of the. Twin Falls Canal Gompany,a gorpora- . i
tion-organized under the laws of the State of Idaho, and to be g
the persons whose names are: subseribed to the within 1nstrummt ‘ '
and aclmowledgod. te m that,. theay. execn‘ba& tha sams «
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IR wxmss WEE‘HEOE', X lhava herauntoz set my hand ani aﬁ'md
oﬂieial geal the. day and yaar first a'bava written.
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State ot Ida.ho
88,
County o! Twm Falls i
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as the same appears-on recordin
Twin Fali; Co:mty, State of Idaha < SR
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IN TES TIAIONY I'VHER'EOF I have kereunto set my hand and affixed my offzczal Seal this
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'CERTIFICATE OF AMENDMENT OF
ARTICLES OF INCORPORATION

I, JAS. H. YOUNG Secretary of State of the Stute of I(]:lhO and legal custodian of the

-

corporatlon records of the State of Idaho, do hereby certify that the

TWIN PALLS CANAL COMPANY

a corporation organized and existing under and by virtue of the laws of the State of Idaho; filed
in this office on the ‘ 22nd déy of October 19 57T,
orizinal articles of amendment, as prrovided by Sectiond 30-1L7 end 33‘160: Idaho Code,

ax*.:ending the corporate existence to parpetual

and that the said articles of amendment contain the statement of facts required by -law, and are

recorded on Film No. . 100 of Record of Domestic Corporations of the State of Idaho.

1 THEREFORE FURTHER CERTIF‘Y That the Articles of Incorporation have been '

amended accordmgly-.

IN TESTIMONY WHEREOF, I have hereuh_f'_c'o?'
set my hand and affixed the Great Seal ofu;t.he .
State. Dlone ut Boise City, the Capital of Idaho,
this 22nd day of Octobher

A. D. 19 57.

Secretary of State
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!\ and that Alfred Kramer is and continuously since before éprii__,w

1957, has been the duly elected, quallfled and actlng Secretary ofr

which meeting the following resolution was adopted by unanimous

CERTIFICATE OF EXTENIION CF CORPORATE EXISTENCE

O TWIN FALLS CALAL COMPALY
3TATE CF 1DAIC g
County of Twin Falls )

FAY FRAHM and ALFQED KRAMER do hereby certify: 3 b

1., 7That the aald Fay Frahm is and contlnuously 31nce

Twin Falls Canal Company, an Idaho corporation.

2. That on the 9th day of April, Nineteen Hundred and
Fifty-Seven, a special meeting of the Board of Dlrectors of the
Twin Falls.Canal Company was held at the company offices in Tw'ux:E

Falls, idaho, at which meeting all directors were present and at T

vote of the members of the Board:

WHEREAS, this corporaiion was duly incorporated under the
laws of Idaho on or aboui October 25, 1909, for a period of fifty:
years which at the time of such incorpora»;on was the maxinum a
period for which corporations coulid be orgaunized 1n tnls bu&te ;

MHLREAS since its incorporation this cownaqy has e
081ved and nOW holds in trust for its shareholders certain water-=:.
rights and irrigation. works anpurtﬂnant‘to the lands of such -

- ~1

sﬁareholders, and - ) h

WHEREAS, this corporation now maintains and operaues for__
its shareholders said irrigation works, and . '

WHEREAS, it would be of great detriment tce the: share-
holders of this company if this corporation ceased to exist and
would for that reason be unable to perform the services which %
renders to its shareholders in connection with the ownership: cf
said water rights and the ownership, operation aad malntenance O
said irrigation works. L

NCW, THEREFOREZ, be it resolved by the Board of Directors
of Twin Falls Canal Company, more than twec-thirds of the membership
of said Board concurring, that this Board finds that it will be
for the best interests of the stockholders of this corporation A
that the corporate existencs of this corporation be extended per-
petually and hereby proposes to make such extension; that for the
purpose of making such extension a special meeting of the Board of
Directors of this corporation shall be held at the company officed .
in the City of Twin Falls, County oi Twin Falls, State of Idaho, .
on Tuesday, the 14th day of May, 1957, at the hour of ten o clock Bt
a.m., at which time and place the Board of Directors, unless . . -
shareholders representing more than one~third of - the outstandlng
:tock of the corporation. obJact thereto, will con51der the propos




I AND BE IT FURTHER RESOLVZD that the question of extend-
ing salia corporate 2xistence at sald speclal meeting shall be de-

© termined by the Board of Directors upon aifirmative and negative

‘votes to be cast upon the adoption c¢f the following resolution,

o to-wit:

Ik "BE IT RLEZSCLVED by the Board of Directors cf Twin

' Falls Canal Company, an Idaho corporation, at least two-
thirds of the members of such Board coancurring, that the
term oi corporate existence of this corporation be and the.”

special meeting, -
once -a week for four consecutive weeks prior to said meetlnngn ey
the Times-~News:, a newspaper oi general circulation in Tw1n-fa1‘”
Courtiy where the registered office of this corporation is 51tuatr,
sald notlce to be substaqtlally in the follow1na form-- L -

R A

X

NOTICE OF PROPOSAL TO EXTEND THE CORPORATE . R
. \-EXISTENCE OF TWIN FALLS CANAL COMPANY '

oy

ﬂ - Notlce is hereby given to the stockholders of Tw1n rails;
Canal Company, an Idaho corporation: Liy B

pod

. That_ongthe ch day of April, 1957, the Board of Directors -
of Twin®PFalls Canal Company, having found by vote of
more than two-thirds of the membership of said Board
that the best interests of the shareholders of this
corporation would be served by extending the ferm of
corporate. existence of this corporation perpetually,
have proposed sc to exiend such corporate existence
and for the purpose oi so doing nave fized Tuesday, o
the 14th day of May, 1957, at the hour of ten o’clock
a.m. at the office of the corpcoration in the City of

‘ Twin Falis, Countiy of Twin Falils, Ztate of Idaho, as

... #- . the time and place for & special meeting ¢f sazid Board .

coomei oo of Directors for the consideratioa of said proposal -to S

S extend the existence of said corporation perpetually. '

i W o b W e 5 8 T Min s e bamr e

—
Mﬂfxi‘?g'%ﬂf"!‘ o ANy

{ 2. Thati any stockhoclder who objects to zuch proposad ' C o
] extension may make such objection in writing, which _ :

4 written opjection may be malled o the corporation -
i

Chuin 4

at the-registered office in Twin Falis, Idaho, by
registered; certified or regular mail, or such

written objectioson may e perscnally served upon tae
President or Secretary of said corporation; likewise, ™’
any stockholder may appear at such Directors' meeting -
in person or by writiten proxy filed at the time of -
tae meeting and make objection to such proposed extension

R Pt

3. That unless stockholders representing one-third of the
cvutstanding capital stock of the corporation make ob-
jection to such proposed extension at or prior to said
meeting in one or more of the methods above specified,
then the Board of Directors will proceed to consider -
such proposal by votiag upon the adoption of the '
following resolution, to-wit:

Ry
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‘members of said Board, the following resolution was adopted, to—witr

- purpose of conSLdeolng the prooo&al menuloned therelp to extend..

‘- been personally-Served upon the--President or

PrE IT RESCLVED by the doard of Directoro of the
TJia #Falls Canal Company, ao idabe corpowatlion, at
least iwo-thirds of the membership of such Board
concirring, that the term oi corporate existence =
of tnis corporation ke and the same is hereby ex-

gended perpetually.”

Dated this 9th day of April, 1957.

/s/ ALFRED KRAMER
cecretfary

(3EAL)

Notice of Proposal to extend the corporate existence of Twin‘Falla;w
Canal Company,,to EaCh shareholder of said corporatlon at his las—}
known malling address and caused such notice to be publlshed in tho
Times—New;j-afneyspaper of general circulation in Twin Falls Countv,
ﬁheoe the¢fe§i$féred offico of said corporation is situated; suoh
publication‘boing'mode in said newspaper on April 1llth, 18th, gﬁth"
and May 2nd- and 9th 1957.

3. That on the 14th day of May, 1957, at the hour oz

10:00 o'clock A.M., the Board of Directors of Twin Falls Canal

Company, held a special meeting at the company ofifices in Twi.s

Falls, Idano, pursuant to the foregoing resolution and for the

— e - - .

the corporateqexlstencerof sald corporatlon That prior to =aid

meeting, no”objections to such said proposed extz2nsion had been

received by said corporation by mail nor had any such objeéfiomé?hwy

said meeting no one appeared in person or by g

jection to such proposed extension. That at
May 14, 1957, four-fifths of the members of the Board of Directors |
of Twin Falls Canal Company, were present, and by unanirous vote

by said members of said Board, being more than two-thirds of the

.

WHEREAS, heretofore on the 9th day of April, 1957,
the Board of Directors of Twin Falls Camal Company, ) ,
an Idaho corporation, at a special meeting of said B
Board at - -which all- Dlrectors were present. adopted a :




;Twin Falle Canai Comoan;, on April 2 1957, and Hay 14, 1357,

P h ey I Ry e o ARt o ¢
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ﬂ“eferred to above the said Fay Frahm as Presideni of said corporad
tlon served as Chairman and the said Alired Xramer as Secretary of

sald corporatlon se*ved as Secretary.

tion this V?J day of May, 1357,

\

resclutisa By unanimous vote ol the members of said
Soard provosing to extend ithe existeuce of this cor- .
poration perpetually; and whereas, thirty days notice i
of sucn proposal has been given to all of the share-
holders of this corporation by mailing to each such ;
shareholder on or before the 14th day of dprii, 1357, :
at his last known maliling address, a notice that such
propesal would be considered by this Board on this
lith day of May, 1957, which notice was likewise .. -
pubiished on April 1lth, 18th, 25th, and May Znd and
S3th, 1957, in the Tlmes-wews, a newspaper with a :
genera1 c1rculatlon in Twin Falls County where the:
registered office of this corporation is situated, . ;ﬁh
which notice also set forth the rights of stocknolders
to object to such proposal; and, whereas, no person.: ;
whatsoever has made any objection in any manner what--: %
soever to such proposal or to the extension of the -
corporate existence of this corporation. -

NOW THEREFORE, Be it Resolved by the Board of
Directors of Twin Falls Canal Company, an Idaho
corporation, at least two-thirds of the members of
such Board concurring, that the term of corporate
exlistence of this corporation be and the same is
hereby extended perpetually; and,

Be it Further Resolved that the President of this T
corporation, as chairman of this meeting of this '
Board of Directors, and the Secretary of this cor-
poration as secretary of this meeting of this Board
of Directors, be and they are hereby authcrized and
directed to sign and deliver to the Secretary of State,
State of Idaho, and other public officials, all such
certificates -and other documents as may be necessary
to complete and to make a matter of record the
verpetual existence of this corporation.”

L iem . tegmamaa meomedens

4. That at the meetings ofi the Loard of Directors of

L e L

]

IN WITNESS WHEREQF, the said Fay Fraum and ﬂl*red Kramer

S ”s-; St

‘have hereunto set their hands -and affixed the seal of sald corpora—ﬁ‘




STATE CF IDAHEC )
} ss.
County of Twin Falls ) :
FAY FRANN and ALFRED {RANMER, each duly sworn, deoncse ‘

and say that they are respectively the DPresident and 3ecrstary of

B
Twin Falls Canal Company, an Idaho corporation, and the persons

, ;
] 1957. , . N
3 . - . L , o DA ke
'/- ’ ' ' @ -‘i :
. otary Public ., |
: Residing at Twin Falls, Idahos




DI JO 3P0 3.
u? 'payy ‘pasciddy




DEPARTMENT OF WATER RESOURCES
- STAFF ANALYSIS -

Item Initial Date 7009
Application No.0l-#886-Twin Falls Canal Co.
|é . Source
Point of Diversion
v~ County
L~ Quantity of Water and Period of Use
A / _Description of Diverting Works
Time required for B/U of water
|~ Place of Use or Acres Irrigated
v Map
v~ Signature
Fee
(1) A“{U 414_"’77 In form to receipt
(2) Send Copies to:
Idaho State Health Department
Idaho Fish and Game Department
Bureau of Land Management
. 2 g&’(i&“ Ce A //é‘{u..(_,( &:71/\’71-’/c LT —
(3 Request Special Use Permit from U.S.F.S.
Request Easement from B.L.M.
Request Information from Applicant
(4) AD[E! f]: "2‘8 '77 In form for advertising
{5) Platted on Map No.
(6) Located within Water District No.
{(7) Critical groundwater area: yes no &~
(8) Groundwater levels:
Declining, L Stable, Increasing
(comment)
§))] Other rights on the same place of use
(10} Comments:
(11) Affidavit of Publication received(date) f;f //é - 7 )
(12) ‘;;E; S '23 ) ) Final date for protests 5//2—%/,?,)
‘ Protests received: yes no -~ ’
(13) All requested information received from agencies or
applicant: ves no
(14) )MJS ) ')-&?? Action recommended:

'T-}‘e -Permnl l’lo dﬂf Muﬁ‘!{ Co ‘
u-".ilta ‘H"&- FOTJ

.

Approve Deny
Proposed Priority

____ Reason for Reduction

4 J-4L41 ‘Q\\‘H;jk::;_measuring device required
remenh

— __See attached sheet for other conditions of

Coderal Fouwer 631{5'5“'( T approval

(15}

yéézgtzﬂ ______ No special cgnditions for approval
District {%0\/7\_) By }m{mw Matej{'z-j "')?
Co L T f Lece o5 s




NOTICE OF APPLICATION FOR WATER PERMIT

Notice is hereby given that ~win Falls Canal Company

Tuwin Falls, Tdahe 53301 ?
2090
has on &7 3?6&2/357 submitted Application No. D R acaiail

for a permit to appropriate 1,50 cubic feet per second AEFETLARE BET NRAUR

of water from Snake Piver, tributary of the Columbia River

by means of headworks, nenstock, KEWNENEK pover plants

within the SThsTh, Sec. 29, Twp. 108, Rge. 21T, T, Twin Falls County
to be used from Jar. 1 to Nee. 31

for novier

within the AT Tea, 2 e 118, Mipe, 18T,

If issued, this‘permit will be subject to all prior water rights. Protests

against the granting of the permit must be filed with the Idaho Department of

Water Resources, 1041 Blue Lakes Blvd., North, Twin Falls, Idaho, 83301 on or be-

fore May 23, 1977

REZKEXEHSHERETRESN
Director

Published in the Tinag Yous

on 5/5 and 5/12/77




foril 27, 1977

T

rines .ews
.. Box 543

Tuin Talls, Tdaho 33301

gt

K07
“Ee o Application for Trrmit #01-#886-Twin Falls Canal Company

Gentlemen;

Enciosed you will find a legal notice which we wish to have pubTished once a
week for two consecutive weekly issues of your newspaper. MWe have inserted

the publication dates allowing ample time for you to submit us a galley proof
for review before publication.

After sending us a galley proof, proceed with the publication on the dates

we have inserted, assuming the notice is correct. If we have any corrections,
we will notify you before the first publication. If you cannot publish the
notice on the proposed dates, please contact us immediately.

In order to receive payment, an affidavit of publication must be submitted to
the Department along with the publication bill.

Sincerely,

iechael L. Steele
Southern Region Supervisor

LS :sb

imclosure

Bill submitted:




