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John Sender

Office of Surface Mining
1300 New Circle Road N.E.
Suite 102

Lexington, Kentucky 40505

Re: Sunny51de Cogeneration Associates ("SCA") - Request for
Exemption from Abandoned Mine Land ("AML") Reclamation Fees
Dear Mr. Sender:

Pursuant to our telephone conversation, enclosed please find the
following documents:

1. Bankruptcy Order approving Purchase and Sale Agreement for
Kaiser Power Corporation assets pursuant to Section 363 dated
December 23, 1987.

2. Purchase and Sale Agreement dated August 5, 1987.

3. Amendment to Purchase and Sale Agreement dated October 15,

1987.
4, Deed, Assignment and Bill of Sale dated December 28, 1987.
5. Assignment and Assumption Agreement dated March 28, 1991 by

and between Sunnyside Fuel Corporation and Sunny51de
Cogeneration Associates.

As we discussed, the Office of Surface Mining ("OSM") would like
to review some additional historical information regarding SCA’s refuse
pile located in Sunnyside, Utah ("Refuse Pile") which is the focus of
the request that the SCA be exempt from paying AML fees.

The Sunnyside Mine has been in operation since the early 1900’s.
Approximately fifty years ago, a wash plant was added to the Sunnyside
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Mine. Coal mine waste from the wash plant has been deposited on the
Refuse Pile since that time.

In discussions with the local people, many of them informed us
that various discussions had taken place over the years about utilizing
the Refuse Pile. Many of the local residents never thought anything
productive would happen with the Refuse Pile and that it would remain
there as a source of problems.

Subsequent to the passage of the Public Utility Regulatory
Policies Act of 1978 ("PURPA"), Kaiser Coal, who owned the Sunnyside
Mine and the Refuse Pile, began to 1nvest1gate the possibility of
consuming the Refuse Pile as an alternative to disposal by utilizing it
in an electric power generation facility. PURPA requires that a power
generating facility be a qualifying facility ("QF"), before it can sell
power to a local public utility at that utility’s avoided cost.

In the early 1980’s, the Public Service Commission of Utah ("PSC")
began the process of evaluating the approprlate avoided cost that Utah
Power & Light ("UP&L") should pay to any QFs in its territory. Kaiser
Coal participated in these hearings through a subsidiary Kaiser Power.
Eventually, an avoided cost amount was established. 1In 1985, Kaiser
Power approached UP&L and requested that Kaiser Power through its
subsidiaries Kaiser Systems, Inc. and Kaiser Power of Sunnyside, Inc.
in a joint venture called SCA be allowed to sign a contract at the
avoided cost price for a project. In January, 1987, after lengthy
legal proceedings and hearings, SCA signed a Power Purchase Agreement
with UP&L that would allow the use of the Refuse Pile in a QF electric
generating facility.

After the Power Purchase Agreement was signed in 1987, Kaiser
Steel Corporation, the parent company of Kaiser Coal, took out
bankruptcy. In the bankruptcy process, subsidiaries and assets of
subsidiaries were sold off and liquidated. At this point in time,
Environmental Power Corporation ("EPC") became interested in purchasing
the SCA project. The real value to the project was the signed Power
Purchase Agreement with UP&L and several million dollar of
grandfathered investment tax credits specifically associated with the
SCA project. At the time, the project also had certain environmental
permits and authorizations.

In December 1987, the Bankruptcy Court approved the sale of the
SCA project to EPC 1nclud1ng the Power Purchase Agreement, permits and
fee title to the land and the coal mine waste associated with the
Refuse Pile. 1In 1987, the Bankruptcy Trustee offered EPC other coal
mine waste piles in the area, associated with the Kaiser bankruptcy, at
no cost. EPC declined to take any additional piles, viewing these as
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environmental liabilities as opposed to assets. The Bankruptcy Trustee
sold the SCA project which included the Power Purchase Agreement, etc.
as a combined package.

After EPC purchased the SCA project, an unrelated entity purchased
the Sunnyside Mine and is operating it today.

After purchasing the rights to the SCA project in December, 1987,
EPC made several attempts to finance the construction of the project.
Finally in April, 1991, $109,500,000.00 worth of bonds were issued to
finance the construction of the power plant. Equity participation was
also obtained. These bonds were Solid Waste Disposal Refunding Bonds
which qualified under federal tax law because SCA is eliminating the
Refuse Pile which is a waste.

The Federal Energy Regulatory Commission ("FERC") found that the
coal refuse met FERC’s two part test for a "waste" material and
recertified SCA as a small power production facility utilizing a waste
material.

Construction on the SCA project began in the summer of 1991 and
the plant began to produce electricity in 1993. The SCA plant is still
undergoing some adjustments and final fine tuning. At full production,
it is anticipated that the SCA project will utilize approximately
400,000 tons of coal mine waste on an annual basis.

At the 1991 closing, the Refuse Pile was transferred into the SCA
name.

You will note in the Purchase and Sell Agreement that EPC paid
approximately $1,000,000.00 at 1987 closing, in addition to assuming
some liabilities. As I discussed earlier, the real value to the
project was the Power Purchase Agreement with UP&L, which had been
signed after a great deal of expense. The cost to begin the process of
negotiating a power purchase agreement from the beginning and starting
the permit process new would exceed the purchase price of the SCA
project. Also during that time frame, avoided costs declined
significantly. The value to SCA project of having a signed Power
Purchase Agreement at a higher avoided cost is significant. As a point
of reference, UP&L maintains that current avoided costs are
approximately one-half of what they were in 1987.

The SCA project has experienced many difficulties along the way
" and many people believed it would never be built. Because of the
financial difficulties associated with this project, including delays
and the loss of investment tax credits, etc., the SCA project cannot
afford to pay AML fees in addition to all of its other increased
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expenses. For all of the reasons I have listed in my letter to OSM
dated November 8, 1993 and those listed herein, this exemption should
be granted for the SCA project.

SCA appreciates all your efforts in reviewing our request and
hopes that you will give us every consideration in this matter. Thank
you for your cooperation in this regard. If you have any questions,
please feel free to contact me.

Very truly yours,

CALLISTER, DUNCAN & NEBEKER
Brian W. Burnett
BWB/mcm
cc: Lowell Braxton
Joe Helfrich
Randy Hardin

David Pearce
Alane Boyd

G:\COMMON\PUBL\BWB\LTR\102233-1
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¢ovi - s -KAISER STEEL CORPORATION, ) No. 87 B 01552 E
) (Jointly Administered)
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ORDER APPROVING (1) PURCHASE AND SALE
AGREEMENT FOR KAISER POWER CORPORATION ASSETS
PURSUANT TO SECTION 363, (2) ASSUMPTION OR REJECTION OF
CERTAIN RELATED AGREEMENTS PURSUANT TO S8ECTION 365, AND
- (3) APPROVING AMENDMENTS TO OR EXECUTION OF

OTHER RELATED DOCUMENTS

This matter is before the court on the motions filed
by Kaiser Coal Corporation and Kaiser Coal Corporation of
Sunnyside ("Kaiser Coal") requesting approval of the sale of
certain Kaiser Power Corporation ("Kaiser Power") assets to
Environmental Power Corporation ("Environmental Power"). It
appears that proper notice of said motions has been given, that
no objections have been filed thereto, or, if filed, the
objections have been resolved, and that good cause exists to
grant said motions.

THEREFORE, IT IS HEREBY ORDERED that

1. The Court approves the sale, lease, or grant of
certain easements over certain Kaiser Power assets to
Environmental -Power according to the terms of the Purchase and
Sale Agreement dated August 5, 1987, entered into between Kaiser
Power Corporation and Environmental Power, and any amendments
thereto, and the land lease dated March 30, 1987 pursuant to
Section 363(b) of the Bankruptcy Code, free and clear of liens
except for the liens of record of W. Jerry Ungricht in the
amount of $7,052; J.B.R. Consultants in the amount of
$28,646.15; Electrical Contractors, Inc. in the amount of
$20,984.22; and B & R Reclamation Specialists in the amount of

-+ $22,985.00, with all other liens attaching to the sale proceeds,
and further approving all instruments and documents executed by

Kaiser Coal Corporation or Kaiser Fuel Corporation pursuant to
the Agreements;

2. The Court authorizes the Kaiser Coal Corporation
Lo cure any defaults and to maintain future payments of the
Denver & Rio Grande Western Railroad Agreement and the contract
with the Royal Land Company in accordance with the purchase and
sale of real property and water rights, as more fully set forth
in paragraph 9 of the motion seeking approval of the sale filed
by Kaiser Coal on September 15, 1987 (the "Motion") ;



3. The Court authorizes Kaiser Coal Corporation of
sunnyside to reject pursuant to Section 365 of the Bankruptcy
Code as an executory contract the guarantee of the obligations
of Kaiser Fuel Corporation to deliver waste coal to Sunnyside
Cogeneration referred to in paragraphs 6 and 7 of the Motion;
and

4. Approving the amendments to or authorizing the
execution of related documents as follows:

a. Land lLease: The parties will amend the
land lease by which Environmental Power will have a
long-term lease of ‘the project development site to 1)
incorporate an option to purchase by Environmental
Power, 2) to allow Environmental Power to mortgage its
interest to facilitate project construction financing,
and 3) to grant an appropriate easement(s) to Environ-
mental Power over Kaiser Coal land for the development
of the cogeneration plant, which easement(s) will be
mutually agreed upon by the parties so as to minimize
interference with Kaiser Coal’s operation of the
sunnyside mine and related activities.

b. Deed, Assignment and Bil]l of Sale:
Kaiser Fuel Corporation and Kaiser Coal will convey by

deed, assignment and bill of sale certain gob piles,
‘waste coal, and slurry ponds to Sunnyside Fuel
Corporation.

c. Qperating Agreement: The parties will
negotiate a mutually agreeable operating agreement
that will determine the rights of the parties to
transport and deposit gob, waste coal, and slurry
dlscharge from the daily operation of the Sunnyside
mine.

d. Water Rights: The parties are preparing
amendments to the Sunnyside Purchase and Sales Agree-
ment, referred to in paragraph 9 of the Motion, that
Kaiser Coal will negotiate in good faith to transfer
additional water rights to Environmental Power if
Environmental Power determines that it needs addi-
tional water rights to develop the cogeneration
project and, further, that Environmental Power will
have a first right of refusal if Kaiser Coal transfers
any water rights associated with the sunnyside mine to
a third party.



Dated this ;z;iiday of December, 1987.

Charles E.” Matheson
United States Bankruptcy Judge
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PURCHASE AND SALE AGREEMENT

This Purchase and Sale Agreement ("this Purchase
Agreement”) is made and entered into this Sth day of August,
1987 between Kaiser Power Corporation, a Delaware corporation
("Power") and Environmental Power Corporation, a Delaware

corporation ("Purchaser").

RECITALS

(1) Power is currently developing a 45 megawatt
cogeneration plant in Sunnyside, Utah ("Sunnyside 1"), adjacent
to the Kaiser Coal Corporation ("Kaiser Coal") coal mine(s)
through its subsidiaries, Kaiser Power of Sunnyside, Inc.
("Kaiser Sunnyside") and Kaiser Systems, Inc. ("Systems"”),
under the name and style Sunnyside Cogeneration Associates
("Associates”), pursuant to the terms of a joint venture
agreement dated April 23, 1986.

‘The electric energy produced at Sunnyside 1 will be sold
to Utah Power & Light Company ("UPLC") pursuant to the terms of
(i) the Report and Tentative Order dated May 11, 1987 (Case No.
87-035-04 of the Utah Public Service Commission); and (ii) the
Power Purchase Agreement, dated January 30, 1987, between
Associates and UPLC.

(2) Power has conducted development work with regard to a.
22.5 megawatt cogeneration plant at the York Mine complex in
Colfax County, New Mexico ("York 1") through its subsidiaries,
Raiser Dower of York Canyon, Inc. ("Kaiser York") and Kaiser

Systems Two, Inc. ("System 2"), under the name and style York



Canyon Cogeneration Associates ("York Associates"), pursuant to
the terms of a joint venture agreement dated June 23, 1986.

(3) Power has proposals to develop two additional plants
which would operate as small power producers generating
electric energy using coal tailings and coal gas and known as
York Canyon Coal Tailings ("York 2"), Sunnyside Coal Gas
("Sunnyside 2") and a cogeneration plant known as Wellington
Cogeneration ("Wellington").

(4) Purchaser is purchasing all of the assets of Power
and assuming certain liabilities of Power on the terms and
conditions herein set forth.

NOW, THEREFORE, it is agreed:

SECTION 1

Definitions and Terms

Unless otherwise specified, capitalized terms shall have
the meanings set forth in this Section 1.

1.1 Affiliate(s). Any person or entity controlling,
controlled by, or undet common control with another person or
entity.

1.2 Closing: The closing of the purchase and sale on the
Closing Date.

1.3 Closing Date: The date of the Closing, which shall
be the fifth business day follcwing the date on which Purchaser
shall receive notice that the condition set forth in Section
3.16 or, if applicable, Section 3.15, has been satisfied and
which business day shall not be earlier than September 15, 1987

nor later than October 15, 1987.
2
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1.4 Development Aqreement: An agreement in the form of
Exhibit 1.4 among Kaiser Steel Corporation, Kaiser Coal and
Power granting Power the exclusive right to develop energy
projects, use waste coal from and supply power to certain
Kaiser Coal owned or controlled sites.

1.5 Fuel Agreement. Agreement for the sale of waste coal
between Kaiser Fuel Corporation ("Fuel") and Associates dated
July 11, 198s.

1.6 Governmental Authorization: Any consent, righet,
exemption, concession, permit, license, authorization,
certificate, order, franchise, determination, or approval from
any governmental body, agency. public corporation or authority.

1.7 Joint Venture: Each of Associates and York
Associates.

1.8 Land Lease: Lease agreement between Kaiser Coal and
Associates dated March 30, 1987.

1.9 ;;ggﬁ Any mortdage, pledge, lien, charge, security
interest or lease in the nature thereof (including any
conditional sale agreement, equipment trust agreement or other
title retention agreement) or other encumbrance of whatsoever
nature.

1.10 Projects: Each of Sunnyside 1, Sunnyside 2, York 1,

York 2 and Wellington.

1.11 Real Estate and Water Agreement: Agreement for the

purchase of real property and water rights between Kaiser Coal

and Associates dated March 30, 1987.



1.12 Subsidiaries: Each of Kaiser Sunnyside, Systems,

Kaiser York and Systems Two.

SECTION 2
Purchase and Sale and Closing

2.1 Purchaser shall purchase from Power, and Power shall
sell, transfer and assign to Purchaser, on the Closing Date,
all of Power's right, title and interest in and to all of its
assets, including, without limitation, the Development
Agreement, the Projects, the stock of each the Subsidiaries and
those physical assets listed on Exhibit 2.1 (collectively, the
nagsets"”) for $1,000,000 plus the assumption of certain
liabilities of Power listed on Exhibit 2.1A, which liabilities
do not, in the aggregate, exceed $250,000 ("Purchasé Price”).
The Purchase Price shall be payable by wire transfer at the
Closing in the amount of $1,000,000 and by execution of an
assumption agreement in the form of Exhibit 2.1B. For pu:péses
of this Purchase Agreement, Power's interest in the Projects
shall be deemed to include its interest and that of the
Subsidiaries and Joint Ventures in any reports, studies, data,
analyses, drawings, and computer models, any land as licensee
or tenant, their respective rights under any contracts or
proposals and their rights under any federal, state or local
certifications, permits or licenses or applications therefor.

2.2 As additional consideration, Purchaser will, upon
receipt of invoices therefor, pay Power or make advance

payments on Power's behalf, for continuing development costs



incurred by Power, up to $33,333 per month for the period
beginning on the date first above written and ending on the
Closing Date or the date upon which this Purchase Agreement is
terminated, whichever shall first occur. Purchaser agrees that
the first payment under this Section 2.2 shall be made
contemporaneously with the execution of this Purchase
Agreement. The aggregate of all payments made by Purchaser
under this Section 2.2 shall not exceed $100,000.

2.3 The Closing shall take place at the offices of
Rackemann, Sawyer & Brewster, One Financial Center, Boston,

Massachusetts at 10:00 A.M. on the Closing Date.

SECTION 3

Conditions to the Obligations of Purchaser

The obligation of the Purchaser to close on the Closing
Date shall be subject to the satisfaction of the following
conditions precedent, each of which may be waived in writing at
the discretion of the Purchaser.

3.1 This Purchase Agreement and all other agreements
entered into or undertaken in connection with the transactions
contemplated hereby shall have been duly authorized by all
necessary corporate action of Power and its Affiliates.

3.2 Purchaser shall receive evidence satisfactory to it
that the Assets, the waste coal referred to in Sections 3.14
and 8.1 and the assets of each of the Subsidiaries and Joint
Ventures are free and clear of all Liens excepting only those

liabilities listed on Schedule 2.1A.



3.3 At the Closing, Power, and where required, its
Affiliates, éhall execute and deliver or cause to be executed
and delivered stock powers, assignments, bills of sale, deeds,
and such other instruments of transfer and consents of third
parties as may be reasonably requested by Purchaser to vest in
Purchaser good title to the Assets and the waste coal referred
to in Sections 3.14 and 8.1, free and clear of all Liens.

3.4 All licenses, permits, certifications and contracts
relating to any of the Projects shall be in full force and
effect and neither Power nor any Subsidiary, Joint Venture or
any Affiliate of any of them shall be in default of any
material provision thereof.

3.5 Power shall have delivered to Purchaser a certificate
executed by its President, acting solely as a corporate officer
of Power and not as an individual, stating that the
representations and warranties of Power contained in Section S
are true and correct on and as of the Closing Date.

3.6 DPurchaser shall have received an opinion from Messrcs.
Lindquist & Vennum or Wickwire, Gavin & Gibbs as to certain
corporate and other matters, from Messrs. Wickwire, Gavin &
Gibbs as to certain Federal Energy Regulatory Commission and
other matters, and from Messts. sherman & Howard as to certain
bankruptcy matters, supported in each case where appropriate by
opinions from counsel in the states of Utah and New Mexico, as
may be appropriate, reasonably satisfactory to Purchaser and in
each case in form and substance acceptable to Purchaser.

3.7 The Purchaser shall have received such documents,
instruments and agreements relating to this Purchase Agreement

6



and the transactions contemplated hereby as the Purchaser may
request. |

3.8 Power, the Subsidiaries and Joint Ventures shall be
in compliance with the Federal Power Act and all Federal Energy
Requlatory Commission rules and requlations on and as of the
Closing Date.

3.9 The Purchaser shall have received a certificate
executed by a duly authorized officer of Kaiser Coal, the
parent of Power, acting solely as a corporate officer of Kaiser
Coal and not as an individual, that all of the representations
and warranties of Power set forth herein and all other
documents, instruments and agreements executed in connection
with this Purchase Agreement are true and correct on and as of
the Closing Date.

3.10 No material adverse change shall have occurred in
the business, financial position, results of operations or
prospects of Power, any of the Subsidiaries or Joint Ventures
since the date hereof.

3.11 The representations and warranties of FPower
contained in this Purchase Agreement and the documents,
instruments and agreements executed and delivered in connection
herewith shall be true on and as of the Closing Date.

3.12 Each of Kaiser Steel Corporation ("Kaiser Steel")
and Raiser Cdal shall have executed and delivered the
Development Adreement and consented to its assignment to
Purchaser.

3.13 The Fuel Agreement shall be terminated and the Land
Lease and Real Estate and Water Agreement shall be amended to

1



reflect the transactions contemplated by this Purchase
Agreement. All such amendments shall have been approved by and
shall be acceptable to Purchaser.

3.14 Fuel shall convey the existing waste coal referred
to in thé Fuel Agreement to Purchaser, on terms acceptable to
Purchaser (which terms shall include, without limitation,
rights of access to be granted by Fuel or an Affiliate, as
appropriate) and in any event in consideration of the payment
of the Purchase Price to Power and for no other consideration.

3.15 Kaiser Coal shall, at the request of Purchaser,
cause Power and/or Fuel to file for bankruptcy and request
consolidation with the actions involving Kaiser Steel and
Kaiser Coal in the United States Bankruptcy Court for the
pDistrict of Colorado and obtain an order of the Court directing
the sale of the Assets and the waste coal referred to in
Sections 3.14 and 8.1.

3.16 The United States Bankruptcy Court for the District
of Colorado shall have approved and confirmed the execution of
this Purchase Agreement and the consummation of the

transactions contemplated by this Purchase Agreement.

SECTION 4

Conditions to the Obligations of Power
The obligation of Power to close on the Closing Date shall

be subject to the gsatigsfaction of the following conditions
precedent, each of which may be waived in writing at the

discretion of Power.



4.1 This Purchase Agreement and all other agreements
entered into or undertaken in connection with the transactions
contemplated hereby shall have been duly authorized by all
necessary corporate action of Purchaser.

4.2 Purchaser shall pay the Purchase Price and any funds
due under Section 2.2 and not then paid.

4.3 Purchaser shall have delivered to Power a certificate
executed by its President stating that the representations and
warranties of the Purchaser contained in Section 6 are true and
correct on and as of the Closing Date.

4.4 Power shall have received an opinion, from Rackemann,
Sawyer & Brewster as to certain corporate and other matters in
form and substance acceptable to Power.

4.5 Representations and warranties of the Purchaser
contained in this Purchase Agreement and in any instruments
and/or agreements executed and delivered in connection herewith

shall be true on and as of the Closing Date.

SECTION S
Power's Representations and Warranties
Power hereby represents and warrants to Purchaser as
" follows: ‘

5.1 Power and each Subsidiary are validly existing as
corporations and. in good standing under the laws of their
respective jurisdictions of organization. Each of the Joint
Ventures is validly existing as a joint venture and in good

standing under the laws of their respective jurisdictions of

organization.
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5.2 Power, each Subsidiary and the Joint Ventures have
full corporate, or partnership as the case may be, power and
authority to own and operate their respective properties, to
carry on their businesses as presently conducted, and to enter
into and perform their obligations under this Purchase
Agreement and all other agreements entered into or undertaken
in connection with the transactions contemplated hereby.

5.3 Except for the approval contemplated in Section 3.16
(and, if applicable, Section 3.15), no Governmental
Authorization of or by, or the giving of notice to, or the
registration with or the taking of any other action in respect
of, any federal, state, municipal or other governmental
department, commission, board, bureau, agency or
instrumentality, and no filing, recording, publication or
registration in any public office or any other place, is now
required or necessary to authorize the execution and delivery
of this Purchase Agreement or any of the other agreements
entered into or undertaken in connection with the transactions
contemplated hereby. |

5.4 Subject to satisfaction of the condition set forth in
Section 3.16 (and, if applicable, Section 3.1%5), and except as
reflected in Exhibit 5.4, neither the execution and delivery of
this Purchase Agreement or any other agreement entered into or
undertaken in connection hereQith to which Power or any of the
Subsidiaries or Joint Ventures is a party. the performance of
their respective obligations thereunder, nor the consummation
by any of them of the transactions contemplated thereby will
result in the creation or imposition of any Lien upon any

10



property or assets of any of them under any applicable law,
rule, requlation, judgment or order, the charter documents of
Power or any Subsidiary or the joint venture agreements of the
Joint Ventures and, subject to Power obtaining the consents of
third parties where required, any indenture, mortgage, deed of
trust, or other instrument or agreement to which Power, the
Subsidiaries or the Joint Ventures are parties or by which any
of them may be bound or to which any of their respective
properties or assets may be subject.

s.5 The execution, delivery and performance by Power of
this Purchase Agreement and any other agreement entered into or
undertaken in connection herewith has been duly authorized by
all necessary corporate action. Assuming the due
authorization, execution and delivery thereof by each of the
other parties thereto, each such agreement constitutes a legal,
valid and binding obligation of Power, enforceable in
accordance with its terms subject to applicable bankruptcy,
insol?ency and similar laws affecting creditors' rights
generally.

5.6 None of Power, any Subsidiary or Joint Venture, nor,
to the knowledge of Power, any other party is in default under
any of the Power Purchase Agreement, Real Estate and Water
Agreement or Land Lease, except as listed in Exhibit S.6. The
defaﬁlt listed in Exhibit 5.6 will be cured by Kaiser Coal from -
the proceeds of this sale. Further, Kaiser Coal, as part of
its request to the bankruptcy court for approval of this
Purchase Agreement, will seek authorization to assume the
executory contract for the purchase of the Big Springs Ranch.

11



5.7 Except as listed in Exhibit 5.7, there are no pending
or, to the best of Power's knowledge, threatened 'suits or
proceedings against any of Power, any Subsidiary or Joint
Venture which, if determined adversely, would adversely affect
the business or financial condition of any of them or the
consummation of the transactions contemplated by this Purchase
Agreement including, without limitation, the development of the
Projects.

5.8 The Projects are in material compliance with all
laws, ordinances, rules, regulations or orders applicable
thereto, other than laws, ordinances, rules, requlations or
orders with which a failure to comply, in any case or in the
aggregate, would have a material adverse effect on the
development and operation of the Projects.

5.9 None of Power, the Subsidiaries or Joint Ventures or
any of their Affiliates is subject to regulation under the
Public Utility Holding Company Act of 1933, as amended
("PUHCA"), or is subject to regulation as a public utility
within the meaning of the PUCHA or the Federal Power Act, as
amended. |

5.10 Power has given Purchaser true, correct and complete
copies of all contracts to which Power, the Subsidiaries or
Joint Ventures are parties and which relate to the development,
management and operation of the P:ojects and which are listed
on Exhibit 5.10. No other written or unwritten contract,
agreement or understanding exists between Power, the
Subsidiaries or Joint Ventures and any other person relating to
the development, management or operation of the Projects.

12



5.11 Except as reflected in Exhibit $.11, Power has not
retained, employed or authorized any broker or finder to act on
its behalf in connection with the consummation of the
transactions contemplated hereby.

5.12 No statement of fact made by or on behalf of Power,
the Subsidiaries or Joint Ventures in this Purchase Agreement
or in any certificate or exhibit furnished to Purchaser
pursuant thereto, or otherwise delivered by or on behalf of any
of them to Purchaser contains any untrue statement of a
material fact or omits to state any material fact necessary to
make statements contained therein or herein not misleading.
There is no fact which Power has not disclosed to Purchaser in
writing prior to the Closing Date which materially adversely
affects or, so far as Power can reasonably foresee, may
materially adversely affect the Projects or the business,
prospects or financial condition of Power, the Subsidiaries or

Joint Ventures.

SECTION 6
Representations and Warranties of Purchaser

Purchaser hereby represents and warrants to Power as
follows:

6.1 Purchaser is validly existing as a corporation in
good standing under the laws of the State of Delaware.

6.2 Purchaser has full corporate power and authority to
own and operate its properties, to carry on its business as

presently conducted, and to enter into and perform its

13



obligations under this Purchase Agreement or any of the other
agreements entered into or undertaken in connection with the
transactions contemplated hereby.

6.3 Neither the execution and delivery of this Purchase
Agreement or any other agreement entered into or undertaken in
connection herewith to which Purchaser is a party, the
performance of its obligations thereunder, nor the consummation
of the transactions contemplated thereby. will conflict with or
result in any breach of, or constitute a default under, or
result in the creation or imposition of any lien upon any of
its property or assets under, any applicable judgment or order,
its charter documents or any indenture, mortgage, deed of
trust, or other instrument or agreement to which it is a party
or by which it may be bound or to which any of its property or
assets may be subject.

6.4 The execution, delivery and performance by Purchaser
of this Purchase Agreement and any other agreement entered into
or undertaken in connection herewith has been duly authorized
by all necessary corporate action. Assuming the due |
authorization, execution and delivery thereof by each of the
other parties thereto, each such agreement qonstitutes a legal,
" valid and binding obligation of Purchaser, enforceable in
accordance with its terms subject to applicable bankruptcy.
insolvency and siﬁilar 1aws affecting creditor's rights
generally.

6.5 No Governmental Authorization of or by, or the giving

of notice to, or the registration with or the taking of any
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other action in respect of, any federal, state, municipal or
other governmental department, commission, board, bureau,
agency or instrumentality. and no £filing, recording,
publication or registration in any public office or any other
place, is now required or necessary to authorize the execution
and delivery of this Purchase Agreement or any of the other
agreements entered into or undertakeﬁ in connection with the
transactions contemplated hereby.

6.6 DPurchaser has not retained, employed or otherwise
authorized any broker or finder to act on its behalf in
connection with the consummation of the transactions

contemplated hereby.

SECTION 7

General Indemnity

7.1 Power will indemnify and hold the Purchaser harmless
against and in respect of:

(a) any and all damage, loss or liability resulting from
any material misrepresentation or non-fulfillment of any
covenant or agreement on the part of Power or any of its
Affiliates to be performed or observed; and

(b) any and all actions, suits, claims, proceedings,
investigations, audits, demands, agssessments, fines, judgments,
costs and other expenses (including, without limitation,
reasonable audit and legal fees) incident to any of the

foregoing.
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7.2 Power shall satisfy any and all claims for
indemnification properly asserted by Purchaser pursuant to this
Section 7 promptly after receipt of written notice of such
claim for indemnification.

7.3 Purchaser shall notify Power of any claim or demand
by a third party which Purchaser has determined has given rise
to or could in the reasonable judgment of Purchaser give rise
to a claim for indemnification and Power shall have a
reasonable time (not to exceed ten days) after receipt of such
notice in which to retain counsel satisfactory to the Purchaser
to defend such third party claim or demand on behalf of
Purchaser. If satisfactory counsel is so obtained, Purchaser
shall make available to Power and its agents and
representatives all records and other materials which are
reasonably required in the defense of such third party claim or
demand and shall otherwise cooperate with and assist Power in
the defense of such third party claim or demand; and so long as
Power.is defending such third party claim or demand in good
faith, Purchaser shall not settle or compromise such third
party claim or demand. If Power fails to retain counsel to
defend such third party claim or demand, the Purchaser shall
have the right, but not the obligation, to defend, settle or
comp:omzse such third party claim or demand. I1f Power fails to
defend in good faith any third party claim or demand for which
Purchaser is entitled to indemnification hereunder, Power shall
pay all legal fees and other costs and expenses incurred by

Power as same become due and Power shall pay on demand any
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judgment or other resulting obligation of such third party
claim or demand.

7.4 Any claim made pursuant to this Section.7 must be
made in writing on or before the first anniversary of the
Closing Date.

7.5 Upon payment of any indemnity pursuant to this
Section 7 Power shall be subrogated to any rights of the
Purchaser in respect of the matter against which such indemnity
was given.

7.6 Nothing contained in this Section 7 or elsewhere in
this Purchase Agreement shail be deemed to confer any right in

favor of, or create any obligation of Power to anyone

whomsoever except Purchaser.

SECTION 8
Other Agreements

8.1 Kaiser Coal shall proceed with due diligence and use
its best efforts to obtain the consent of USX Corp. to the
conveyance of the waste coal located northeast of the Price
River at Wellington te Purchaser and promptly upon receipt of
such consent, Fuel shall convey the waste coal on terms
acceptable to Purchaser (which terms shall include. without
limitation, easements or other right(s) of access granted by
Fuel, an Affiliate or USX Corp.. as appropriate) and in any
event in consideration of the payment of the Purchase Price to

Power and for no other consideration.
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8.2 With respect to the waste coal referred to in the
Sections 3.14 and 8.1: (a) Kaiser Coal shall proceed with due
diligence and use its best efforts to cause the real estate on
which such waste coal is located to be excluded from the areas
described in the State of Utah Natural Resources Division of
0il, Gas & Mining Permits number ACT/007/007 and ACT /007/012,
as appropriate and (b) Kaiser Coal shall cooperate with
Purchaser in Purchaser's application for mining and reclamation
permit(s) for the waste coal from the State of Utah Natural
Resources Division of 0il, Gas & Mining including the
development of a reclamation plan.

8.3 Kaiser Coal shall proceed with due diligence and use
its best efforts to remove the plant site area covered by the
Land Lease Agreement from the State of Utah Natural Resources
division of 0il, Gas and Mining permit number ACT/007/007.

8.4 The Purchaser shall apply for mining and reclamation
permit(s), for the waste coal referred to in Sections 3.14 an
8.2, from the State of Utah Natural Resource Division of Oil,

Gas & Mining and shall. -proceed diligently to obtain the same.

SECTION 9

Post Closing Undertakings
9.1 After the Closing, Power and each of Power's
Affiliates will take such further action and execute and
deliver such further instruments and documents as Purchaser
shall reasonably request to carry out the purposes of this

Purchase Agreement.
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9.2 After the Closing Date and until the first to occur
of Purchaser obtaining financing for the construction of
Sunnyside 1 or Kaiser Steel and Kaiser Coal terminating its
operations in Colorado Springs, Kaiser Steel and Kaiser Coal
will continue to provide Purchaser with office space and
support services for personnel formerly employed by Power in
connection with the Projects without charge therefor.

9.3 To the extent any of the conditions set forth in
Section 3 have not been satisfied, or any of the undertakings
described in Sections 8.1, 8.2 or 8.3 have not been completed,
in either case prior to the Closing Date, if Purchaser does not
waive them in writing, Power or the appropriate Affiliate shall
be obliged to satisfy and/or complete them as a Post Closing

Undertaking under this Section 9.

SECTION 10

Termination by Purchaser

Purchaser shall have the absolute right, exercisable by
notice given to Power at any time prior to the Closing Date, to
terminate this Purchase Agreement and all Purchaser's
obligations hereunder. If Purchaser shall terminate this
'purchase Agreement, its only liability to Power therefor shall
be to make the payments required under Section 2.2, to the
extent not then made. which payments'shall constitute
liquidated damages and shall be the sole remedy of Power or any

of its Affiliates against Purchaser at law or in equity.
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SECTION 11

Assignment
Neither Purchaser nor Power may assign their respective
rights or obligations under this Purchase Adgreement without the
consent of the other provided that Purchaser may do so, without

such consent, if the assignment is to a wholly-owned subsidiary.

SECTION 12
Notices
Except as otherwise provided herein, all notices and other
communications required under the terms and provisions hereof
shall be in writing and shall become effective when delivered
by hand or Federal Express or by other similar courier.
addressed as follows:

If to Purchaser, at: Environmental Power Corporation
s3 State Street
Boston, MA 02109
Attn: Joseph E. Cresci, President

with a copy to: Joseph L. Serafini, Esq.
Rackemann, Sawyer & Brewster
One Financial Center
Boston, MA 02111

If to Power, at: Raiser Coal Corporation
102 South Tejon Street, Suite 400
Colorado Springs, CO 80901
Attn: Beverly Godec
President, Kaiser Power
Thomas Hopkins, Esq.. Kaiser
Coal Law Department

with a copy to: Hal Lewis, Esq.
Sherman & Howard
2900 First Interstate Tower North
633 Seventeenth Street
Denver, CO 80202

20
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SECTION 13
Miscellaneous

13.1 This Purchase Agreement shall in all respects be
governed by, and construed in accordance with, the laws of the
State of Colorado, including without limitation all matters of
construction, validity and performance.

13.2 The parties to the Purchase Agreement understand,
agree and acknowledge that Purchaser may tender offer(s) of
employment to one or more of the present officers and/or
employees of Power because of their unique expertise regarding
the Projects. Neither the tender nor acceptance of an offer of
employment shall be deemed to create a conflict of interest and
each of Power, Kaiser Steel, Kaiser Coal and Fuel hereby
expressly waive any objection or possible claim now existing or
hereafter arising against any such officer or employer or
Purchaser on account thereof and consent to any such offer
and/or acceptance.

13.3 The terms of this Purchase Agreement shall not be
altered, modified, amended, supplemented or terminated in any
manner whatscever except by written instrument signed by the
party against which such alteration, modification, amendment,
supplement or termination is sought.

13.4 This Purchase Agreement shall be binding upon and
inure to the benefit of the parties hereto and their respective ’
successors and permitted assignms.

13.%5 Section headings and the table of contents are for

convenience only and shall not be construed as a part of this
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Purchase Agreement. All references herein to numbered
sections, unless otherwise indicated, are to sections of this
Purchase Agreement. |

13.6 This Purchase Agreement may be executed by the
parties hereto in separate counterparts, each of which when so
executed and delivered shall be an original for all purposes,
but all such counterparts shall together constitute but one and
the same instrument.

13.7 If any term or provision hereof or the application
thereof to any circumstance shall, in any jurisdiction and to
any extent, be invalid or unenforceable, such term or such
provision shall be ineffective as to such jurisdiction to the
extent of such invalidity or unenforceability without
invalidating or rendering unenforceable any remaining terms and
provisions hereof or the application of such term or provision
to circumstances other than those as to which it is held
jnvalid or unenforceable. To the extent permitted by
applicable law, the parties hereto hereby waive any provision
of laé which renders any term or provision hereof invalid or
unenforceable in any respect.

Executed under seal as of the date first above written.

Environmental Power
Corporation

Kaiser Power Corporation

By:
22




Purchase Agreement. All references herein to numbered
sections, unless otherwise indicated, are to sections of this
Purchase Agreement.

13.6 This Purchase Agreement may be executed by the
parties hereto in separate counterparts, each of which when so
executed and delivered shall be an original for all purposes,
but all such counterparts shall together constitute but one and
the same instrument.

13.7 If any term or provision hereof or the application
thereof to any circumstance shall, in any jurisdiction and to
any extent, be invalid or unenforceable, such term or such
provision shall be ineffective as to such jurisdiction to the
extent of such invalidity or unenforceability without
invalidating or rendering unenforceable any remaining terms and
provisions hereof or the application of such term or provision
to circumstances other than those as to which it is held
invalid or unenforceable. To the extent permitted by
applicable law, the parties hereto hereby waive any provision
of law which renders any term OL provision hereof invalid or
unenforceable in any respect.

Executed under seal as of the date first above wricten.

Environmental Power
Corporation

By:

Kaiser Power Corporation

.

By: : P
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To the extent they have obligations under this Purchase
Agreement, including, without limitation, facilitatiag the
satisfaction of the conditions set forth in Section 3 and
completion of the undectakings described in Section 8.1, 8.2
and 8.3, and subject to the approval of and confirmation by the
United States Bankruptcy Court for the District of Colorado,
che following are parties to and have executed this Purchase
'Agreement under seal as of the date first above written.

Kaiser Coal Corporation

By:  (Cle. ki =2« (-Z= 4

Kaiser Fuel Corporation

sy: (g ‘ e ,/474:942 C/

Kaiser Steel Corporation

oy ola o 2 G
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EXHIBIT 1.4
AGREEMENT

This Agreement ls entered into <this day of , 1987,

t0 confirm certaln understandings in principal which have 3zeen

reached Letween Kalser Stesl Corporation (KSC); Raiser <cCcal
Corporaticn (XCC), a wholly owned subsidiary of KSC; and Raiser
Power Corporation (KPC), a wholly cwned subsidiary of KCC, reqarding
the develcopment of energy projects at coal miaing sites owned or
controlled by KCC:

1) KCC, it's successor(s) and or AasSsigns hereby grants KIC the
exclusive rights to develocp small power, cogeneration and/er
waste=to-energy projects, to use wasts produced by and/or 9 supply
the thermal enezgy needs and/oz the nef-utility served eleccricicy
needs of mining and related cperations at the Sunnyside Mine complex
in Utah.

2) In consideraticn for grant of rights described in Paragraph (1),
KPC shall during the term herscf and at its ocwn cost ind expense,
study the feasibility of developing small power, cogenszation and/or
wasteeto-energy projects at the described sites and shall use i3
nest efforts %o develcp any such project which, in X¥C's sole
discretion, is determined to be feasible.

3) If KXPC procseds with the developaent of any such project, K¥C
shall e solely responsible for the design, finance, censtructicn,
operation and maintenance of such project, except as atherwise

agreed by the parties.

REV ) FOR DISCUSSION 07(17/!7
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¢) Thig Agzeement will expize ten (10) years from the date Rerec?,
provided, however that the davelopment Iights provided hezeundes
shall remain in full fozce and effect with respect to any prsojecs
for which negotiations pursuant to Pazagraph (1) have cemmenced

priocr to such date.

KAISER STIREL CCRPORATION

3
“Ticiet
ATTEST: .
KAISER COAL CORPORATION
By:
L JX3IY)
ATTIST:
SUNNYSIDE COGENERATICN ASSOCIATES
By N
“$3. dodec, Duly Authozriied
Management Committee Member
WITNESS:

RQS.S! E. Sarton

REV )} FOR DISCUSSICNM e7/17/87
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EXHIBIT 2.1
::  PHYSICAL ASSETS TO BE PURCHASED
BY

ENVIRONMENTAL POWER CORPORATION

All furniture and office equipment presently owned by Power.

All engineering studies performed by or for Power on any
cogeneration or small power production projects.

All documents, studies and records relating to the business
of Power.



EXHIBIT 2.1A
POWER
QUTSTANDING LIABILITIES
AS OF JULY 9, 1987

WICKWIRE, GAVIN & GIBBS: LEGAL SERVICES
CAMPBELL & ASSOCIATES: ENGINEERING SERVICES
WOODSIDE AND ASSOCIATES: BUSINESS CONSULTANT
FABIAN AND CLENDENIN: LEGAL SERVICES

DAVID COHEN: LEGAL SERVICES

MISCELLANEQUS EXPENSES

TOTAL

$134.,410.
42,489.
54,613.
1,118.
S91.

1,302.

$234,525.

57
23
17
89
09
835

80



EXHIBIT 2.1B
ASSUMPTION AGREEMENT

ASSUMPTION AGREEMENT made » 1987 between
Environmental Power Corporation, a Delaware corporation
("Purchaser"”) and Kaiser Power Corporation, a Delaware
Corporation ("Power").

RECITAL

Pursuant to the Asset Purchase Agreement dated August S,
1987 ("Purchase Agreement") between Purchaser and Power,
purchaser has agreed to purchase all the assets of Power in
exchange for the consideration specified in the Purchase
Agreement and the assumption by the Buyer of certain
obligations of Power listed in Exhibit 2.1A to the Purchase
Agreement ("Obligations”).

NOW THEREFORE it is agreed:

1. purchaser hereby assumes and agrees to pay and perform
when due the Obligations, but does not assume any
other obligations of Power which shall continue as
obligations of Power and which Power agrees to timely
pay and perform.

2. Any obligation of Purchaser under this Assumption
Agreement is subject to and Purchaser shall have the
benefit of all terms, representations, warranties,
covenants and conditions contained in the Purchase
Agreement or in any document executed or delivered in
connection therewith including, without limitation all
rights of Purchaser to indemnification from Power.

3. This Assumption shall be binding on and shall inure to
the benefit of Purchaser or Power and their respective
successors and legal representatives.

EXECUTED as of the date first written above.

ENVIRONMENTAL POWER CORPORATION

By:

KAISER BOWER CORPORATION

By:




EXHIBIT S.4
KAISER POWER
OTHER AGREEMENTS

Power and Subsidiaries have executed the following agreements
that may give rights to third parties.

STOCK PLEDGE TO WICKWIRE, GAVIN & GIBBS

Raigser Power of Sunnyside has pledged up to 10% of the
corporate stock (100 Shares) to Wickwire, Gavin, & Gibbs in an
agreement dated February 10, 1987 as security for legal
services rendered. The payment required to satisfy this pledge
would be that amount shown in Exhibit 2.1A. A copy of the
Stock Pledge agreement is included as Exhibit S5.4A.

STOCK PLEDGE TO WOODSIDE AND ASSOCIATES.

Kaiser Power of Sunnyside has pledged up to S% of the corporate
stock (50 shares) to Woodside and Associates in an agreement
dated February 26, 1987 as security for consulting se@rvices
rendered. The payment required to satisfy this pledge would be
that amount shown in Exhibit 2.lA as of July 1987 and acquires
interest at the rate of Prime plus 2 percent. A copy of the
Stock Pledge agreement is included as Exhibit 5.4B.









EXHIBT S.4A

AGREZMENT

L3eTsueENT is dated Felruvary 16 , 1337, betwean XAISER

PCWISR OCOPSCRATION, a Falaware corperation with its princigal

s a= 1n12 Scukh Taien, Coleoraco Springs, C7 27303

lace of =uslness

‘0

"wpc"), and THE WOQODSIURE GacL?2, InWC., a Conragticus corsora-

{=he

rima witl i43 principal place of busine3s a% 733 Sumnayr Streec,

, CT 23201 (tke2 "Securad Part") .

Aslizakicn =9 Pav. ¥7C has 2 p:--eviscznq ebligarizsn

Sacured Party 559,316.62 sor cengultin

#o pav the

sarvicas randared to X2C b7 tha Securad Partv Dlus a

curilativa carrying charcge calcula=ed Ly nultiglying each

prior month's balance (includin? prinr intarest) <tites the

arima rasa plus 23 for eacn mcatit frem and after <ha date of

-

acacukticn “erenf to menth of sayment.

X2 desires to entar in®o this

2. Collateral.
ey t=a gurgose of crnating a s2curity intaress ia faver of

tka Zacured 2Party in those certain assets described in

4

v

Exhibit A hereto, ia all additions aand accessions

substiutions therefor aad all procaeds of their sal» <r

disgoesiticn ("assats").
3. Creaticn of Securitv ran=arest. XPC, in ordar to sacur

ernced by the Sacurad 2az:y's

(1) gavment of the debt avid
(2) all costs and 2xpenses incurraed in

Tae

4 (3) all future advances made ¢

cren account kalance;

collection of the debt; an

J Cee Aed Tl FALM @ ASTINCWLE 87 wakcd a9



rina Sacured 2arty (enmulacivelv zeferred to as the "Cblijza-
cicas"), heraby pledces with andl hypothrcates to the Secursd
sspky 4@ Assets 23S collaaril ssecurity. Conacurrently
:e:ewith, or as oth=rwise agreed =etween the Parties, X7C
s7all dalivag to Secured Party A certificate evidercing the
sssats, in a form transferable by delivery or tojetner wieh
s=ccl: pewarsd relating smarato, each »f such steck zcwars
seing fully axacuted in blask ard undated, to b3 hald by =he
Sacurad Party as secursity.

. XxTC's warranties ard &3gy2sacancs. KpC warrants ard

rapesents that:

(a) Titla. The Asssets are owned by XPC and are not
subiact to any security intarest, axcapt those disclosed in
s¢hibit A nereto and that cz2ated by *=his Aéree:ent, cr 9
any li2ns or encumbrances, and X7C will defend tha 1Assats

ajainst the claims and demands of all perscns other fth2n <=2
Sacured Party.

(9) Transfer. KPC will nect sall, exchange, laase,
eacumber or pledge the Assats, creata any securiﬁy iakavaest
tneraein (axcept that craated by this Ajreeman®), CvT
otharwise dispose of th2 Assats or any of K®oC's rigats
cmarein or under this Agreement wikmout the prior writIend
consent.os the Sacurad 2arcty.

(c) Maintenanca, Taxes. x9c will pay and discharss

all taxes, levies, and other impositinns levied cn tiha



Assats; Lf KPC fails to pay such s1R3, the Secured 2avt:r =may
én sO Fapr %PC's account, :dding th2 ancuat o the soacarad
c2b*%.

(&) Tilings., KFC will pav all cests »n? filing any

~cinmg, coatinuacticen, or rermination stataments with

n
H;
S}
w

ec= to tha securitv ianterest created by this Agresmsact.

-

n
(1"
w
‘0

5. Cavanants, XK3C covenants and agrees that frem the dat:

nareol:

(a) A3 majority shareholder in Xaiser Power of
sunnyside, Inc., XPC shall not, withecut the consent of ti2
Sacured 2arty, votse it3 shares in Kaiser Power of Suanysiie,
Iac. in any manner that results ia an increase in the
cutstanding shares of Xaiser Power of Sunnyside, InC.; ard

(3) To operate in the normal course of buéiness and

3

usa all reasonable aiforts to preserve intact the Dr2s2nt

rusinass and organization.

G. Sacured DParty ights. X2C <Surther agrees with o2

Sacured Party that, unless and uatil an event of defauls

cecurs rereunder, and is centinuing:

(a) ¥PC shall be antitlad to exercise all vetil
and/or ccnsansual pcwers pertaining to tit@ Assat3, Qv any
sart thereof, for all purgoses not inconsistent with t=ne
rerms of this Agreement:;

(B) xpC shall be entitled to receive and retain

and claar of the sacurity interest of the Sacured farty



wareunder all dividends (othar than 3tock cr ligquiilating
Aividerds) cn the A3sets, or any Pparc therasf, proviced,

awaver, that all stecl ov property raprasznsing stonx or

W

1iguidaring dividends or a vetura OF distrihution ol :zapical
upen or ia Eesgec: cf the Assats, Or any nar% thereof, or
resulting Srom a split-up, cevision or raclassificaticn of
#lva Assets3, cr any part rheranf, or received in exchang2 ‘or
t-a Assets, or any rpa:zt ~herec?, a3 a result of a nmerser,
consnlidation cT otherwvise, shall be paid or transzferzed
direckly to *the Secured Party imrmedia®ely upon the receist
+warens by X2C and/cr shall be rstained by the Sacured
parcty.

{¢) Tn crder €O carmitt XPC to erxercise such voting
ard/or consensial pcwers and *o receiva such dividenss
(othar %than stock or liguidating dividends), the Securac
rarty shall, if nacessary, uspen the written reguast oI X?C,
from “ime to tire, axecuta and daliver to XPC apprzepriate
sroxias, dividend ordars ard other instruments;

(3) 1In o:dc: teo permit the Secured 2arty o receiva
all grcgerty tO whica it may bBo antitled under clause (32)
asove, XPC shall, i# rnecessary, upon tha written cequest of
r=~a Secured Party, from tire to time, executs and daliver %9
the Sacured Party appropriats divideand orders;

(2) Ia crder tha& the Asseats shall bae immediately

rransferable upon the occurrence of an zvent of Dafault, 2C



ghall furnish to the Securad Party such steck powers,
Airecsecs’ resoluticrs (at intervals of not more than six
~anths) and such other instruments as may Ea rzqguired t2
2ssure such transferability.

(£) This 2greement doaes not cancel, invalidats or
~odify the agreement ZIor payment 0f pre-existing obligatisa

katwe2a S:icured 2farty and XgFC carent, Kaiser Coal

Ww

Corporaticn, sat Zortsh in that certain Kaiser Coal
Corporation latter dated May 7, 1936, a copy of waich is
artachkad hereto as Exhibit B.

7. Dafault and Rermedies. 1In the event of dafault in the

payment of the debt refarred to in paragragh l, or any past
or Suture advancss, expenditures, oc¢ liabilities hereby
sacurad, or in tha dua chservanca or performance oI any o2f
rna other conditions or agrcements hereo#®; or if any of =n2
warranties of KPC shall prova to be false or misleading ~vhan
madae; or if XPC shall becoma insolvent or shall ba adjucdi-
cated bankrupt, or if bankruptey. insolvency, or liguidation
proceadings, o£ recaiversihip procsedings in which %X2C is
alleged to be insolvent or unable %o pay its debts as =h2v
mature, shall be instituted by or against ®2C, ard X2C snhall
consent to tha same or aédmit in writing the material alleca-
tions of the getition filed in such proceedings, OT such
rrcceedings shall not be dismissed within 30 days after

their institution (collectively referced to as "Events of



Dafaul:"); then, upod rhe cccurrerce of any of the above
z.ants of Default and upon not 1253 than ten (19) days

rotica to KPC, the Secured Party may declare the unpaid
halance of th=2 dabe and all advances, exganditures, ard
liabilities immediately due and payable, and the Sacured

party may, with resgect £o9 tha Assets, procsed %o em2rcise

L

0O
)
"

orae or mora of tze rights accorded by the Uniform Cormrmer

e 3
.4
us

coda in force ia thae State of Colorado at the dat: oI thi
Agraemant. The Sacured Party, or its nominee, shall addition-
ally, upon the occurrancs of aa Evant of Cefault, have the
sole right to exercise all voting and consansual 3cwer3
gartaining to tha Assets, or any parct thereof, ird shall
axercise such powars in such manrer a3 the Sacured Party =ay
elect: all dividends and othar distributions-made < gon OF in

aspect of the Assets, or anvy part therec?, ghall be 2aid

"

directly to and retained by the Secured Party and neld v
i=, until applied, as additional collateral pledged under

this Aqraemont._Notwithstanding the foregoing, the sartiss

™

rareto agree that the Secured Party shall not A42clars

dafault or Svent of pefaul®, seae’t judgment OF avercise an'

rarady heresunder prior *o Decamber 15, 1987.

It is furthar understcod and agreed that this Agr2ement
has been made and enteared into pursuant to the Unifecrn
Cormercial Code and that the Secured Parcty has all the

=

rights and remedies accorded thereby.



g, Tarmination. twhen all duties, cbligaticas and vespensi-

yilitizs under this Agreement of %FC shall have te2n zaid cr
s=nor satisfied in full, this Agrzement shall autenatically
carminate, and the Secured Party shall forthwith ass3ign,
cransfer and daeliver to KPC tha Assats and cash, iZ anvy,

e;ran hald by the Secured 2arty hersunder.

2. ravalidiey, I£ any provision of this Agraemznt snhall

for any reason de rald to he invalid or unenforerable, suh
iavalidity or unenforcaability s23ll not affect any otnhers
peavision ~areof, bLut this Rgreemant shall ba construed as
if such iavalid or unenforceabla provisiocn had naver he2n

containad in this Agreement.

19. ZJenefit. The rights and privileges of tha Secured

parey und2r this Agrsament shall inure to the berefit ol Lt3

succassoss and assigns. All covenants, warranties, E¥otod
agzeaments of KPC contained in #his Agreement shall bind :

succassors and assisns.

4itness “ha execution neresof the day and year first above
wrgittan.

; KAISER FOWER COPRPORATIC!H

‘ ‘4'1".‘5—' '~, &

X "——-"')- / -/
‘\'\ \ \ )‘ R ’( —'(' >

THE WOOpSIDE GRrROUP, INC.




EXHIBIT 5.4 8

SECURITY AGREEMENT

This SECURITY AGREEMENT is dated February /¢, 19387,
between XKAISER POWER CORPORATION, a Delaware corporation with
its principal place of business at 102 South Tejon, Colorado
Springs, CO 80913 (the "Debtor”), and WICKWIRE, GAVIN & GIBBS,
P.C., a District of Columbia professional corporation with an
office at 1133 21st Street N.W., Washington, D.C. 20036 (the
"Secured Party").

1. Obligation to pay. The Debtor has a pre-existing
obligation to pay the Secured Party $77,378.43 for legal
services rendered by the Secured Party. |

2. Collateral. The Debtor desires to enter into this
agreement for the purpose of creating a scéﬁ:ity"tnteres:
in favor of the Secured Party in the assets described in
Exhibit A, annexed, in all additicns and accessions
thereto, substitutions therefor and all prococds‘ct their
sale or disposition (all hereinafter referred to collec-
tively as "Assets").

3. Creation of security interest. The Debtor, in order
to secure (1) payment of the debt evidenced by the Secured
Party's open account balances (2) all costs and expenses
incurred in collection of the debt; and (3) all future
advances made by the Secured Party, including but not
limited ®o Any amounts for services or disbursements not
described in section 1, and advances for taxes, levies,

insurance, and maintenance of the Assets (the



"Obligations™), hereby grants to the Secured Party a
security interest in the Assets.

4. Debtor's warranties and agreements. The Debtor
warrants and agrees that:

(a) Title. The Assets are owned by the Debtor and are
not subject to any security interest except that created
by this agreement, OTr to any liens or encumbrances, and
the Debtor will defend the Assets against the claims and
demands of all perscons other than the Secured Pazty.

(b) Transfer. The Debtor will not sell, exchange,
lease, encumber or pledge the Assets, create any security
interest therein (except that created by this agreement),
or otherwise dispose of the Assets or any of the Debtor's
rights therein or under this agreement without tH@ prior
written consent of the Secured Party.

(c) Maintenance, Taxes. The Debtor will pay and
discharge all taxes, levies, and other impositions levied
on the Assets as vwell as the cost of storage or maintce-
nance of the same; if the Debtor fails to pay such sums,
the Secured party may do so for the Debtor's account
adding the amount to the secured debt.

(d) Location. The Debtor will permit the Assets to be
held by the Secured Party at a location selected by the
Secured Party.

(e) Liens. The Debtor will not permit any other lien
to attach to any of the Assets, permit the Assets to te

lavied upon under any legal process, Or permit anything =0



ne done that may impair the value of any of t=he Assets or
the security intended to be afforded by'this agreement,

(£) Filings. The Debtor will pay all costs of filing
any financing, continuaticn, or termination statements
with respect to the security interest created by this
agreement. The Secured Party is hereby appointed the
Debtor's attorney-in-fact to do all acts and things which
the Secured Party may deem necessary to perfect and
continue perfacted the security interest created by this
agreement and to protect the Assets. A photographic or
other reproduction of this agreement, or any financing
statement signed by Debtor, is sufficient as a financing
statement.

(g) Place of business. The Debtor will Brompeiy notily
the Secured Party of any change in the location of any
place of business and residence and of the establishment
of any new plaqo of business and residence.

S. Covonant;. Debtor covenants and agrees that from
the date hereof:

(a) As majority shareholder in Kaiser Power of
sunnyside, Inc., Debtor shall not, without the consent of
the Secured Party, vote its shares in Kaiser Power of
Sunnyside, Inc. in any manner that results in an increase
in the ocutstanding shares of Kaiser Power of Sunnyside,

Inc.

(b) To operate in the normal course of business and use

-la



all reasonable efforts to preserve intact the present
business and organization,

(c) To promptly advise the Secured Party in writing of
any material adverse change in the financial conditien,
business, material properties or affairs of the Debtor.

§. The Debtor agrees that at any time, and from tirme to
time, whether before or after default, without notice, and
at the expense of the Debtor, the Secured Party in its
name or in the name of its nominee or of the Debtor may,
but shall not be obligated to:

(a) Notify the obligors on the Assets to make payment
to the Secured Party of any or all dividends, interest,
principal payments and other sums now or hereafter payable
upon or on account of said Assets, collect the same Dy
legal proceedings or otherwise, and perform any contrace
or indorse in the name of the Debtor any checks, drafts,
notes, instrumpnts or other documents which are Assets.

(b) Vote the Assets.

(¢) Enter into any extension, reorganization, deposict,
merger, or consolidation agreement, Or any agreement in
anywise relating to or affecting the Assets and in con-
nection therewith deposit or surrender control of such
Assets thereunder, accept other property in exchange for
such Assets and do and perform such acts and things as it
may deem zzoper, and any money or property received in

exchange for such Assets may be either applied to any

wde



obligation or may be thereafter held by its pursuant to
the provisions hereof.

(d) Make any compromise or settlement it deems
desirable or proper with reference to the Assets.

(e) Insure, process and preserve the Assets.

(£) Cause the Assets to be transferred to its name or
the name of its nominee,

(g) Exercise as to such Assets all the rights, powers
and remedies of an owner.

7. Default and remedies. In the event of default in
the payment of the debt referred to in paragraph 1, or any
past or future advances, expenditures, or liﬁbilities
hereby secured, or in the due observance or performance of
any of the other conditions or agreements hereofj;—or if
any of the warranties of the Debtor shall prove to be
false or misleading; or if the Debtor shall become insol-
vent or shall be adjudicated bankrupt, or if bank:uptcy,
insolvency, reorganization, agreement, debt adjustment, or
liquidation proceedings, or receivership proceedings in
which the Debtor is alleged to be insolvent or unable to
pay its debts as they mature, shall be instituted by or
against the Debtor, and the Debtor shall consent to the
same or admit in writing the material allegations of the
petition filed in such proceedings, or such proceedings
shall not be dismissed within 30 days after their institu-
tion; then, upon the occurrence of any of the above events

and upon not less than three (3) days notice to the



Debtor, the Secured Party may declare the unpaid balance
of the debt and all advances, expenditures, and liabil-
icies immediately due and payable, and the Secured Party
may enter judgment on such unpaid balance of the debt or
otherwise reduce such debt, advances, expenditures, and
liabilities to judgment, and in addition proceed to
exercise one or more of the rights accorded by the Uniform
Commercial Code in force in the District of Columbia at
the date of this agreement; provided, however, the parties
hereto agree that the Secured Party shall not declare a
default, seek judgment or exercise any remedy hereunder
prior to December 15; 1987. It is understcod and agreed
that this agreement has been made and entered into pursu-
ant to the Uniferm Commercial Code and that™ the Secured
Party has all the rights and remedies accorded thereby.

8. If any provisions of this agreement shall for any
reason be held to be invalid or un.nto:ccaﬁlo, such
invalidity or unenforceability shall not affect any other
provision hereof, but this agreement shall be construed as
i# such invalid or unenforceable provision had never been
contained in this agreement.

9. Benefit. The rights and privileges of the Secured
Party under this agreement shall inure to the benefit of
its successors and assigns. All covenants, warranties,
and agreements of the Debtor contained in this agreement

shall bind its successors and assigns.



Witness the execution hereof the day and year first

above written.

| | KAISER POWER CORPORATION

p—

— bY_';/_‘;_/@hm

WIC?WIR!' GAVIN & GIBBS, P.C.
’?”1,\_ ’W“f'-n ‘—"7-\—..
/ t/ 77

Attest ™

KHM3/22



EXHIBIT A

DESCRIPTION OF ASSETS

[0 shares of Stock in Xaiser Power of Sunnyside, Inc.

- —
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EXHIBIT S.6

.-

Kaiser Coal Corporation is the maker under a promissory
note to The Anschutz Corporation, the sole shareholder of the
Denver and Rio Grande Western Railroad Company, dated May 29,
1986, in the original principal amount of $273,000. Said
promissory note censtitutes payment for the purchase by Kaiser
Coal Corporation of the Big Springs Ranch and associated water
rights. Currently, Raiser Coal Corporation is in default in
the approximate amount of $115,000.



EXHIBIT S.7
KAISER POWER
PENDING SUITS OR PROCEEDINGS

None



EXHIBIT S.10
KAISER POWER
CONTRACTS AND AGREEMENTS EXECUTED

The following is a list of those Contracts and agreements that
have been executed by Power and Subsidiaries.

STOCK PLEDGE TO WICKWIRE, GAVIN & GIBBS

See Exhibit 5.4

STOCK PLEDGE TO WOODSIDE AND ASSOCIATES

See Exhibit S.4

DEVELOPMENT FUNDS FROM ENERGY NATIONAL, INC.

Power has received development funds for the Sunnyside project
from Energy National, Inc. as denoted in their letter of August
22, 1986. To date Energy National has advanced funds in the
amount of $246,363.74 and have been invoiced for an additional
$4072.07. Advances less $100,000 are to be repaid with
construction financing.

DEVELOPMENT FUNDS FROM MISSION ENERGY COMPANY

Power has received development funds for the York Canyon
Project from Mission Energy Company in accordance with a letter
of intent dated June 11, 1986. Power has received funds in the
amount of $105,132.70 from MEC. A $40,000 portion of that
amount was a fee and the remainder may require reimbursement
from the proceeds of construction financing if they were not a
part to the project.

LETTER AGREEMENT WITH WICKWIRE, GAVIN & GIBBS

Kaiser Power has entered into a letter agreement with Wickwire,
Gavin & Gibbs dated May 14, 1987 regarding the terms under
which Wickwire, Gavin & Gibbs would continue to provide legal
services. Kaiser Power is currently in default of the payment
portion of this Agreement.



POWER DURCHASE AGREEMENT WITH UTAH POWER AND LIGHT

Power Purchase Adgreement between Sunnyside Cogeneration
Associates and Utah Power and Light dated January 30, 1987.

MEMORANDUM OF UNDERSTANDING UTAH POWER AND LIGHT BACKUP RATES

This agreement is a letter Memorandum of Understanding between
UP & L and Sunnyside Cogeneration Associates dated September
29, 1986, regarding the providing of back-up and start-up power
to the cogeneration facility on an exchange basis.

STIPULATED AGREEMENT UP & L BACKUP RATE CASE

This is a stipulated agreement dated June l4, 1987, between UP
& L and the other interested parties to the backup rate
proceedings that were the result of a negotiated settlement
rather than the result of formal hearings.

DURCHASE AND SALE AGREEMENT OF REAL PROPERTY AND WATER RIGHTS

Agreement dated between Kaiser Coal and Sunnyside Cogeneration
Associates dated March 30, 1987. It pertains to the Big
Springs Ranch property and the associated water rights, and to
the water rights purchased by Kaiser Coal for the project from
the Royal Land Co. :

LAND LEASE AGREEMENT

Agreement between Raiser Coal and Sunnyside Cogeneration
Associates dated March 30, 1987, relating to the land upon
_which the proposed cogeneration plant will be built.

H W CAMPBELL ENGINEERING AGREEMENT

Contract between H. W. Campbell consulting Engineers and

Power dated November 13, 1983, to perform the engineering work
necessary to provide a preliminary estimate of plant costs and
the required air quality permits.

CHASE FINANCIAL ADVISOR AGREEMENT

Agreement among the Chase Capital Markets Group, Kaiser Coal
and Power. This agreement was terminated by Chase due to their
being prohibited from receiving fees from Kaiser Coal under the

bankruptcy proceedings.
JOINT VENTURE AGREEMENT -- SUNNYSIDE COGENERATION ASSOCIATES

Agreement dated 23 April 1986 between Kaiser Power of Sunnyside
and Kaiser Systems which forms the Joint Venture of sunnyside
Cogeneration Associates.



JOINT VENTURE AGREEMENT --YORK CANYON COGENERATION ASSOICATES

Agreement dated 23 April 1986 between Kaiser Power of York
Canyon and Kaiser Systems T™wo, Inc. which forms the Joint
venture of York Canyon Cogeneration Associates.

WASTE COAL SALES AGREEMENT

This is an agreement dated July 11, 1986 executed between
Kaiser Fuel Corporaton and Sunnyside Cogeneration Associates.
This agreement is being terminated.

SOUTHWESTERN PUBLIC SERVICE AGREEMENT

Kaiser Pover has received development funds for the York Canyon
Project from Southwestern Public Service in the amount of
$25,9%6.75. As stated in their letter agreement dated May 29,
1986 Kaiser Power is under no obligation to repay these funds.



EHIBIT S.11
KAISER
BROKERAGE AGREEMENT

Kaiser Steel has hired the Morgan Bank tO act as their agent in
the sale of Power and the Kaiser Coal properties. All fees due
to the Morgan Bank related to this transaction will be paid by

Kaiser Steel.



. @64964(:—1.1/16/87

AMENDMENT TO PURCHASE AND SALE AGREEMENT

Amendment made this 15th day of October, 1987 by and
petween KAISER POWER CORPORATION, a Delaware corporation with
ies principal place of business at 102 South Tejon, Suite 400,
Colorado Springs, Colorado, (“Power"”) and ENVIRONMENTAL POWER
CORPORATION, a Delaware corporation with its principal place of
business at 53 State Street, 30th Floor, Boston, Massachusetts,
("Purchaser"). Reference is made to a Purchase and Sale
Agreement dated as of August 5, 1987 (the "Adreement”) by and
between Power and Purchaser. Capitalized terms used in this
amendment not otherwise defined herein shall have the meaning
given therefor in the Agreement.

RECITAL

Creditors of the jointly-administered Raiser Steel
Corporation bankruptcy proceedings have requested modifications
be made to the Agreement, and

Each of Purchaser and Power are willing to make such
modifications and simultaneously desire to extend the Closing
Date. :

NOW THEREFORE it is agreed:

(1) Section 3.13 of the Agreement is deleted in its
entirety and the following substituted therefor:

3.13 The Fuel Agreement shall be terminated and the
Land Lease and Real Estate and Water Agreement
shall be amended to provide for additional water
rights for Purchaser and to reflect the
transactions contemplated by this Purchase
Agreement. All such amendments shall have been
approved by and shall be acceptable to Purchaser.

(2) Section 3.1% of the Agreement is deleted in its
entirety and the following substituted therefor:

3.15 Kaiser Coal shall, at the request of Purchaser.
cause Power and/or Fuel to file for bankruptcy
and request joint administration, or if there has
been a consolidation, consolidation with the
actions involving Kaiser Steel and Kaiser Coal in
the United States Bankruptcy Court for the
District of Colorado and obtain an order of the
Court directing the sale of the Assets and the
waste coal referred to in Section 3.14.



' (3) Section 7.4 of the Agreement is deleted in its
entirety and the following substituted therefor:

7.4 Any claim made pursuant to this Section 7 must be
made in writing on or before the first
anniversary of the Closing Date. Power's
liability under this Section 7 shall be limited
to the Purchase Price. Purchaser is aware that
the proceeds from the sale may be subject to a
security interest of The Chase Manhattan Bank and
that said proceeds will constitute significantly
all of Power's assets after the Closing Date.

(4) Section 8.4 of the Agreement is deleted in its
entirety and the following substituted therefor:

8.4 The Purchaser shall apply for mining and
reclamation permit(s), for the waste coal
referred to in Section 3.14 and 8.2, from the
State of Utah Natural Resource Division of 0Qil,
Gas & Mining and shall proceed diligently to
obtain the same. Purchaser is aware that the
grant of such permit(s) may require the
assumption of certain liability for reclamation
associated with the waste coal.

(S) The Agreement shall be amended to omit all references
to the Wellington waste coal as follows:

(a) Section 3.2 and 3.3 of the Agreement are deleted in
its entirety and the following substituted therefor:

3.2 Purchaser shall receive evidence
satisfactory to it that the Assets, the waste coal
referred to in Section 3.14 and the assets of each of
the Subsidiaries and Joint Ventures are free and clear
of all Liens excepting only those liabilities listed
on Schedule 2.1A.

3.3 At the Closing, Power, and where required,
its Affiliates, shall execute and deliver or cause to
be executed and delivered stock powers, assignments,
bills of sale, deeds, and such other instruments of
transfer and consents of third parties as may be
reasonably requested by Purchaser to vest in Purchaser
good title to the Assets and the waste coal referred
to in Section 3.14, free and clear of all Liemns.

(b) Séction 8.1 of the Agreement is deleted in its
entirety and the words "intentionally omitted"” substituted
therefor.

(¢) Section 8.2 of the Agreement is deleted in its
entirety and the following substituted therefor:



8.2 With respect to the waste coal referred to
in the Section 3.14: (a) Kaiser Coal shall proceed
with due diligence and use its best efforts to cause
the real estate on which such waste coal is located to
be excluded from the areas described in the State of
Utah Natural Resources Division of Oil, Gas & Mining
Permit number ACT/007/007 and (b) Kaiser Coal shall
cooperate with Purchaser in Purchaser's application
for mining and reclamation permit(s) for the waste
coal from the State of Utah Natural Resources Division
of 0il, Gas & Mining including the development of a
reclamation plan.

(d) Section 9.3 of the Agreement is deleted in its
entirety and the following substituted therefor:

9.3 To the extent any of the conditions set
forth in Section 3 have not been satisfied. or any of
the undertakings described in Sections 8.2 or 8.3 have
not been completed. in either case prior to the
Closing Date, if Purchaser doces not waive them in
writing, Power or the appropriate Affiliate shall be
obliged to satisfy and/or complete them as a Post
Closing Undertaking under this Section 9.

3l cAB
(6) Notwithstanding the terms of Sectiod 1.3 of the 7
Agreement, Power and Purchaser hereby agreg# to extend the 72!’EL\

outside date for Closing until December L¥  1987. Until the
Closing Date or the date upon which the Agreement is
terminated, whichever shall first occur, Purchaser shall make
advances on Power's behalf, for continuing development costs
currently incurred by Power, which shall not exceed up to
$50,000.00 in the aggregate. Any advances made by Purchaser as
provided herein shall, at Closing, be deducted from the
Purchase Price.

Executed under seal as of the date first mentioned above.

ENVIRONMENTAL POWER CORPORATION

KAISER POWER CORPORATION




To the extent they have obligations under the Agreement,
including without limitation, facilitating the satisfaction of
the conditions set forth in Section 3 and completion of the
undertakings described in 8.2 and 8.3, and subject to the
approval of and confirmation by the United States Bankruptcy
court for the District of Colorado, the following are parties
to the have executed the Adgreement under seal as of the date
first above written.

KAISER COAL CORPORATION

. <
By: _( S, FE— e

KAISER FUEL CORPORATION

sy: (2 //4&7@#1

KAISER STEEL CORPORATION

- - 7 7 2 /
By: C CX ,/_‘Ju..%(/

N

o
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THIS DEED, ASSIGNMENT AND BILL OF SALE is made and
entered into as of the Qﬁwday of g }cémba , 1987 by
and between KAISER FUEL CORPORATION ("Kaiser Fuel"), KAISER COAL
CORPORATION ("Kaiser Coal") and SUNNYSIDE FUEL CORPORATION, a
corporation organized and existing under the laws of the State of
utah ("Grantee").

WITNEBSSETH:

WHEREAS, Grantee's affiliate is proposing to construct
a cogeneration plant (the "Plant") near Sunnyside Mine in Carbon
County, Utah, and proposes to acquire waste coal from Kaiser Fuel
for use as plant fuel; and

WHEREAS, Kaiser Fuel is the owner of the gob, coal
tailings and waste piles which are now or hereafter located on
real property in Carbon County, Utah as more particularly
described in the attached Exhibit "A" ("Tailings"); and

WHEREAS, Kaiser Coal is the owner of the real property
upon which the Tailings are located, more particularly described
in the attached Exhibit "A" (Real Property); and

WHEREAS, Kaiser Fuel desires to transfer, convey,
assign, grant and sell to the Grantee, without warranty, the
estate in the Tailings, whether such estate is classified as real
property or personal property under Utah law; and |

WHEREAS, subject to certain reservations, Kaiser Coal

desires to grant to Grantee, without warranty, the Real Property;

679
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WHEREAS, Kaiser Coal desires to reserve to itself, its
successors and assigns the right to enter upon the Real Property
for the purpose of transporting and depositing gob, coal tailings
and slurry discharge from coal wash facilities from the Sunnyside
Mine on the Real Property and the right to use the Real Property
for any and all purposes necessary to conducting the operation of
the Sunnyside Mine subject to an Operating Agreement mutually
acceptable to Kaiser Coal and Grantee; and

WHEREAS, Kaiser Coal is permittee and owner of
environmental permits associated with the Real Property including
the Sunnyside Mine Permit ACT/007/007 ("Reclamation Permit") and
desires to assign to Grantee those environmental permits
associated with the Real Property, including that portion of the
Reclamation Permit which associated with the Real Property
subject to approval of transfer by the local, state and federal
government if any such approval is required; and

WHEREAS, Kaiser Coal owns the Sunnyside Mine adjacent
to the Real Property on lands described at Exhibit "C"
("Sunnyside Mine") and desires to grant to Grantee the right of
ingress and egress for the purpose of transporting, mining and
removing Tailings ("Access"). Grantee agrees to use the Access
in a manner reasonably calculated to minimize interference with
the coal mining activities of Kaiser Coal, its successors and
assigns at the Sunnyside Mine.

NOW, THEREFORE, for and in consideration of the sum of
Ten Dollars ($10.00) cash in hand paid to Kaiser Fuel and Kaiser

-2 -



Coal and other good and valuable consideration, the receipt and
sufficiency of which is acknowledged, Kaiser Fuel and Kaiser Coal
hereby grant, sell, assign, set-over, transfer, quit-claim and
convey to Grantee, its successors and assigns, without warranty,
the following:
REAL PROPERTY

The real property interest in the Tailings and the Real
Property upon which the Tailings are located and Access across
the Sunnyside Mine to the Real Property, provided that Grantee
agrees to use the Access in a manner reasonably calculated to
minimize interference with the coal mining activities of Kaiser
Coal, its successors and assigns at the Sunnyside Mine. Said
grant is made expressly reserving unto Kaiser Coal, its
successors and assigns the right to enter upon the Real Property
for the purpose of transporting and depositing gob, coal tailings
and slurry discharge from the coal wash facilities from the
Sunnyside Mine on the Real Property and reserving the right to
use the Reai Property for any and all purposes necessary to
conducting the operation of the Sunnyside Mine subject to and in
accordance with all governmental restrictions‘applicable to the
Real Property and subject to an Operating Agreement mutually
acceptable to Kaiser Coal and Grantee and their respective
successors and assigns or, in the absence of such operating
agreement, on terms reasonably serving the respective interests

of both parties or their successors and assigns. Said grant of



Tailings is made subject to interests identified at Exhibit "B"
hereto.

PERSONAL_PROPERTY

The personal property interest in, and only in, the
Tailings now or hereinafter located on or in the lands described
in Exhibit "A".

The Tailings transferred unto the Grantee pursuant to
this Deed, Assignment and Bill of Sale are being transferred in
an "as is", "where is"™ condition and, other than expressly
provided herein, is being transferred without any
representations, obligations or warranties whatsoever, whether
express or implied.

PERMITS

Kaiser Coal's interest in all environmental permits
associated with the Real Property, including that portion of the
Reclamation Permit located on the Real Property, subject to
approval of the local, state and federal government to said
transfer if such approval is required.

REHABILITATION AND RECLAMATION

Grantee accepts this grant, recognizing that certain
rehabilitation and reclamation work may be required resulting
from the development, extraction, removal, transportation,
storage or use of gob, coal tailings, and waste piles from or on

the Real Property.



IN TESTIMONY WHEREOF, witness the execution hereof as

of the day and year first above written.

KAISER FUEL CORPORATION

KAISER COAL CORPORATION

L st

SUNNYSIDE FUEL CORPORATION

BY ZZ’%{/I’; /9 Nﬂfm

EST:
v /52 (15 1L Taialend

[/

STATE OF ?M
COUNTY OF M{,&é)

On the 25 ig!-day of : , 1987, personally
appeared before me _ Uepece) % , who being by
me duly sworn did say thatShe is the of

Kaiser Fuel Corporation and that said inst?ument was signed in

behalf of said corporation by authority of its bylaws and said
» . acknowledged to me that said
corporation executed £he same.

Notdry Public .
Residing in WMO »

SS:

N 08 S

My Commission Expires:

6-0747




STATE OF M )
COUNTY OF W/{% ) 58

On the ozﬁgé day of zﬁzeéxhn¢4£;t¢/l987, personally

appeared before me . , who being by
me duly sworn did say thatshe is the %Efééa;zsz of
Kaiser Fuel Corporation and that said instrument was signed in
behalf of saig corg oration by authority of its bylaws and said
acknowledged to me that said

corporation executed(the same.

Nree 652

Ngtary Public

Residing in . (Z
My Commission Expires: '

4 -2 247

state oF __LUAN )
county or _Splt (ake.

On the day, of glﬂg! , 1987, personally
appeared before me -, yho being by
me duly sworn did say that he is th of

Sunnyside Fuel Corporation and that said instrument was signed in

.

behalf of sadd _grporation by authority of its bylaws and said
N " acknowledged to me that said
corporation executpd the same.

SSs:

~— e

My Commission Expires:

Zial

DAD:120887a




SCHEDULE A

FEE AREA

PARCEL B:

Describing a parcel of land located in Carbon County, Utah, which
is located in the east half of Section 6, Township 15 South,
Range 14 East, Salt Lake Base and Meridian and being more
particularly described according to the following courses and
distances, to-wit:

Beginning at the East one quarter corner of Section 6, Township
15 South, Range 14 East, Salt Lake Base and Meridian and running
thence S 0°13739" W, 1818.48 feet along the east section line of
Section 6 to the south right of way line of an existing railroad
track; thence northwesterly along a curve to the right with a
radius of 450.00 feet, through an angle of 83°37'47", for a
distance of 656.83 feet having a chord that bears N 40°27'18" W,
600.05 feet; thence N 1°21'36"™ E, 68.00 feet along the westerly
right of way line of an existing railroad track; thence S
57°11'02" W, 338.86 feet to an existing 5/8 inch rebar; thence S
66°15'45" W, 220.17 feet to an existing 5/8 inch rebar; thence S
86°11'30" W, 261.34 feet to a metal fence post; thence N 4°41'13"
W, 264.09 feet to a roof bolt on the west side of a gate in a
fence line; thence N 10°54'48" W, 189.49 feet to a metal fence
post; thence N 0°39'10" W, 254.39 feet to a metal fence post;
thence N 10°09'48" W, 315.48 feet to a metal fence post; thence N
6°32'57" W, 232.70 feet to a roof bolt in an existing fence line;
thence N 6°32'57" W, 65.24 feet to the south right of way line of
a Denver and Rio Grande Railroad as described in a certain deed
dated July 29, 1912; thence N 71°27'00" E, 1209.07 feet along the
south line of a 50 foot wide right of way for the Denver and Rio
Grande Railroad; thence northeasterly along a curve to the left
with a radius of 979.93 feet, through an angle of 9°19'48", for a
distance of 159.57 feet, having a chord that bears N 66°47'06" E,
159.40 feet to the east line of said Section 6; thence S 0°13'39"
W, 174.12 feet along the east line of Section 6, to the point of
beginning.

Containing 42.316 acres more or less.

PARCEL C:

Describing a parcel of land located in Carbon County, Utah, which
is located in the south half of Section 6, Township 15 South,
Range 14 East, Salt Lake Base and Meridian, and being more

particularly described according to the following courses and
distances, to-wit:



Beginning at the southeast corner of Section 6, Township 15
South, Range 14 East, Salt Lake Base and Meridian which is a
brass cap; and running thence N 89°57'59" W, 2646.97 feet along
the south line of said Section 6 to the south one-quarter corner
of said Section 6; thence S 89°27'53" W, 1321.87 feet along the
south line of said Section 6 to the southwest corner of the
SE1/4SW1/4 of said Section 6; thence N 59°40'32" E, 666.58 feet
to a metal fence post; thence N 44°13'S0" E, 430.53 feet to a
roof bolt; thence N 59°09'24" E, 167.86 feet to a metal fence
post; thence N 63°51'14" E, 188.13 feet to a metal fence post;
thence N 60°15'43" E, 335.60 feet to a metal fence post; thence N
21°00'31" W, 34.15 feet to an east brace post in a barbed wire
fence; thence N 81°18'59" E, 1270.98 feet along an existing fence
line to a roof bolt; thence N 36°40'17" B, 152.88 feet along a
fence line to a roof bolt; thence S 4°41'13" E, 264.09 feet to a
metal fence post; thence N 86°11'30" E, 261.34 feet to an
existing 5/8 inch rebar; thence N 66°15'45" E, 220.17 feet to an
existing rebar; thence N 57°11'02 E, 338.86 feet to the west
right of way line of an existing railroad right of way; thence S
1°21'36" W, 68.00 feet along the westerly right of way line of an
existing railroad track; thence southeasterly along a curve to
the left with a radius of 450.00 feet, through an angle of
83°37'47", for a distance of 656.83 feet having a chord that
pears S 40°27'18" E 600.05 feet to a point on the east line of
said Section 6; thence S 0°13'39" w, 818.01 feet along the
section line to the point of beginning.

Containing 79.085 acres, more or less.

ALSO:

Describing a parcel of land located in Carbon County, Utah, which
is located in the north half of Section 7, Township 15 South,
Range 14 East, Salt Lake Base and Meridian and being more
particularly described according to the following courses and
distances to-wit:

Beginning at the northwest corner of Section 7, Township 15
South, Range 14 East, Salt Lake Base and Meridian, which is a
brass cap; and running thence N 89°27'59" E, 1253.27 feet along
the north line of said Section 7 to the northeast corner of the
NW1/4NW1/4 of said Section 7; thence N 89°27'59" E, 1321.87 feet
along the north line of said Section 7 to the north one quarter
corner of said Section 7; thence S 89°57'59" E, 2646.97 feet
along the north line of said Section 7 to the northeast corner of
said Section 7 which is a brass cap; thence S 0°15'54" W, 1322.37
feet along the east line of said Section 7 to the southeast
corner of the NE1/4NEl/4 of said Section 7; thence S 89°53'03" W,
2656.91 feet along the south line of the north one half of the
northeast one quarter of said Section 7 to the southwest corner



of the NW1/4NEl/4 of said Section 7; thence S 0°41'30" W, 664.69
feet along the east line of the SE1/4NW1/4 of said Section 7 to
the southeast corner of the NE1/4SEl/4NWl/4 of said Section 7;
thence S 89°40'06™ W, 2560.98 feet aong the south line of the
north one half of the south one half of the northwest one quarter
of said Section 7 to the southwest corner of the NW1/4SW1/4NW1/4
of said Section 7; thence N 0°17'17" E, 1984.79 feet along the
west section line of said Section 7 to the point of beginning.

Containing 197.985 acres, more or less.

Less a strip of land 200 feet wide for an existing railroad right
of way lying in the west half of Section 7, Township 15 South,
Range 14 East, Salt Lake Base and Meridian, the boundaries of
which are parallel to and 100 feet distant at right angles from
the following described center line:

Beginning at a point on the north boundary line of said Section
7, which point 1s Station 102+50.0 P.O0.C. of the Railroad Center
Line Survey, said point being N 8§9°27'59" E, 633.0 feet, more or
less, along the north line of said Section 7, said point being on
a curve to the right with a radius of 572.96 feet through an
angle of 114°43' for a distance of 1147.2 feet and having a chord
bearing of S 1°24'18" E and a distance of 443.97 feet, the
tangent to curve at this point bearing § 24°12' E; thence
continuing on the same curve right 455.9 feet in a southerly
direction to Station 107+05.9 P.T.; thence S 21°23' W, 245.5 feet
to Station 109+51.4 P.C., which point is the beginning of a curve
to the left with a radius of 716.20 feet through an angle of
28°20' for a distance of 354.2 feet and having a chord bearing of
S 7°13' W and a distance of 350.57 feet to Station 113+05.6 P.T.;
thence S 6°57' E, 973.89 feet to Station 122+79.49, said point
being on the south line of the north one half of the south one
half of the northwest one quarter of said Section 7.

Containing 9.318 acres, more Or less.



EXHIBIT B

DEED, ASSIGNMENT AND

BILL OF SALE EXCEPTIONS

A Grant of Easement dated April 16, 1962, executed by
Kaiser Steel Corporation in favor of Utah Power & Light
Company recorded October 10, 1962 in Book 80 at page
608, granting a right of way and easement for the
erection and continued maintenance of electric
transmission, distribution and telephone circuits with
necessary attachments across the NE 1/4 NE 1/4 of
Section 7 and the S 1/2 SE 1/4 and SE 1/4 SW 1/4 of
Sec. 6, T15S, R14E, SLBM.

A Pole Line Easement dated March 19, 1925, executed by
Utah Fuel Company in favor of Utah Power & Light
Company, recorded April 1, 1925 in Book 3J at page 155,
granting a perpetual easement and right of way for the
erection and continued maintenance of electric
transmission, distribution and telephone circuits with
necessary attachments along a line in Section 7, T158S,
R14E, SLB&M, as therein described.

A Pole Line Easement dated December 29, 1942, executed
by Utah Grazing Lands Company, a corporation, in favor
of Utah Power & Light Company, recorded June 9, 1943 in
Book 3W at page 598, granting a perpetual easement and
right of way for the erection and continued maintenance
of electric transmission, distribution and telephone
circuits with necessary attachments along a line in the
N 1/2 NE 1/4, Sec. 7, T15S, R14E, SLB&M as therein
described.

NOTICE OF ATTORNEY'S LIEN dated November 26, 1984,
executed by W. Jerry Ungricht of Ungricht, Randle &
Deamer, recorded December 3, 1984 in Book 244 at page
589, claiming an Attorney's Lien as provided by Utah
Code Annotated 78-51-41 for services rendered on behalf
of New-Tech Mining Corporation on the matter of
New-Tech Mining Corporation v. Kaiser Steel, et al.,
Civil No. C84-0426A in the United States District
Court for the District of Utah, Central Division, and
for services relating to the permitting of the
Blackjack #1 Mine on the following described property
in Carbon County, Utah:

All coal refuse sources of New-Tech Mining Corporation
in Carbon County, State of Utah, described as follows:
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Section 7, T15S, R14E, SLB&M:

N 1/2 of NE 1/4. That portion of the N 1/2 of NW

1/4 lying East of right of way of Carbon County
railwvay.

Section 6:

S 1/2 of SE 1/4 of SW 1/4; S 1/2 of SW 1/4 of SE
1/4; S 1/2 of NE 1/4 of SW 1/4 of SE 1/4; SE 1/4
of SE 1/4.

That portion of NE 1/4 of SE 1/4 lying South of right
of way of Denver & Rio Grande Railway. That portion of
E 1/2 of NE 1/4 of NW 1/4 of SE 1/4 lying South of
right of way of Denver & Rio Grande Railway. AMOUNT OF
CLAIM: $7,052.00.

A Notice of Lien, recorded February 18, 1987 in Book
269 at pages 758-764, wherein JBR Consultants Group
claims and intends to hold a lien against Perma
Resources and/or Kaiser Steel Corporation and/or Kaiser
Coal Corporation in the amount of $28,646.15, plus
interest and attorney's fees.

Notice of Intention to Hold and Claim a Lien, recorded
February 24, 1987 in Book 270 at pages 61-78, wherein
Electrical Contractors, Inc. holds and claims a lien
against Kaiser Coal Corporation in the amount of
$20,984.22, plus interest and attorney's fees.

Notice of Intention to Hold and Claim a Lien, recorded
March 19, 1987 in Book 270 at pages 697-699, wherein B
& R Reclamation Specialists, a partnership, claims a
lien in the amount of $22,985.00, plus interest and
attorney's fees.

Excepting any portion of the old Carbon County Railway
right of way located in Section 7 of T15S, RI4E, SLB&M
and all oil, gas and minerals located in said right of
vay. .

DAD:1228874
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‘ EXHIBIT C .

I. SUNNYSIDE MINE NO. 1

A. Fee Ownership - Kaiser Coal Corporation;

Township 14 South, Range 13 East, SLM
Section 24: N/2

Township 14 South, Range 14 East, SILM
Section 7 SW7%SE/4
7

Section 17; all
Section 18: All
Section 19: All
Section 20: All
Section 21: w/2
Section 28: N/2
Section 29: N/2, N/2sw/4, SW/4sw/4,

9
N/2SE/4SW/4, N/2SE/4
Section 30: N/2NE/4, SE/4NE/4

II. SUNNYSIDE MINE NO. 3

A. Fee Ownership - Kaiser‘Coal Corporation:

Township 14 South Range 14 East, SLM
“géction fff_§72
Section 29: S/2SE/4sSw/4, S/2SE/4
Section 32: E/2, NE/4NwW/4
Section 33: All
Section 34; w/2

Township 15 South, Range 14 East, SIM
Section 3: NW/4, S72NE73
Section 4: N/2, N/2sw/4,
N/2NW/4SB/4, N/2SwW/4Sw/4
Section 5: NE/4, N/2SE/4 -

Section ‘;:Lot7; '
Section 8: Lots 1,2,3,4, SEXNEK; EVEEN; SWXSEX

Section 18: ~SHEKkEEN; s Beg. at the 8K cor;
thenge 1-238;9' Vest 526.5 feet; th.
N 20792’ East 703.2 feet; th., Bast
283.20 feet; thence South 660 feet
to b.‘o .




ASSIGNMENT AND ASSUMPTION AGREEMENT

This Assignment and Assumption Agreement dated as of March
28, 1991 ("Assignment and Assumption Agreement") is made between
sunnyside Fuel Corporation, a Utah corporation, as seller and
assignor ("Assignor"), Sunnyside Cogeneration Associates, a Utah

joint venture, as buyer and assignee ("Assignee").
RECITALS:

WHEREAS, Assignor owns certain real property more
particularly described in Exhibit A (the "Real Property") upon
which are located gob, coal tailings, coal slurry discharge and
coal waste (individually or collectively, "Coal Refuse");

WHEREAS, Assignee proposes to construct a waste coal fired
cogeneration plant (the "Plant") on a site adjacent to the Real
Property and requires Coal Refuse for use as a fuel for the
Plant;

WHEREAS, Assignor and Assignee have entered into an
Operating Agreement dated as of December 28, 1987 (the "Operating
Agreement") with Kaiser Coal Corporation ("Kaiser"), which
permits Kaiser to dispose of Coal Refuse from its mining
operations by depositing such Coal Refuse on the Real Property;
and

WHEREAS, Sunnyside Coal Company, formerly known as Sunnyside

Reclamation and Salvage, Inc. ("Operator"), has succeeded to



ownership of the mining operations of Kaiser in the vicinity of
the Real Property; and

WHEREAS, Assignor has agreed to convey, transfer, and assign
to Assignee all of its interest in and to the Real Property and
Coal Refuse now located on the Real Property and to be placed on
the Real Property in the future by Operator, pursuant to the
terms and conditions of this Assignment:and Assumption Agreement,
provided that Assignee assumes all liagilities associated with
the Coal Refuse now located on the Reai Property or which is
deposited on the Real Property by Operator from and after the
date of this Assignment and Assumption Agreement;

NOW, THEREFORE, in consideration of ten dollars ($10.00) and
covenants and agreements set forth herein, the receipt and
sufficiency of which are hereby acknowledged, the parties hereby

agree as follows:

ARTICLE I
DEFINITIONS;: INTERPRETATION
SECTION 1.1 Definitions. For all purposes of this

Assignment and Assumption Agreement, capitalized terms used
herein shall have the following meanings, which shall be equally
applicable to both the singular and the plural forms of such
terms:

"Coal Refuse" shall have the meaning set forth in the

first recital.



"confirmation of Assignment" shall mean a Confirmation

of Assignment delivered pursuant to Section 2.1.2, which
shall be substantially in the form set forth as Exhibit B.

"Confirmation of Assumption" shall mean a Confirmation
of Assumption delivered pursuant to Section 2.2, which shall
be substantially in the form set forth as Exhibitvc.

"Deed" shall mean a deed and bill of sale in the form
set forth as Exhibit D delivered to Assignee by Assignor
conveying and transferring the Real Property and the Coal
Refuse located on the Real Property to Assignee.

"Operating Aqreement" shall have the meaning set forth
in the third recital.

"Operator" shall have the meaning set forth in the
fourth recital.

"purchase Price" shall have the meaning set forth in
Section 2.3.

"purchased Documents" shall mean, collectively: (i) the
deed from Kaiser to Assignor dated December 28, 1987; and
(ii) the Operating Agreement.

"Real Property" shall mean that certain parcel of real
estate described in Exhibit A.

"rransferred Interests" shall have the meaning set
forth in Section 2.3.

SECTION 1.2 ig;g;p;ggg;igg. Unless otherwise expressly
stated, references in this Assignment and Assumption Agreement to
recitals, Sections, subsections, paragraphs, and Exhibits shall

- -



mean recitals, Sections, subsections, and paragraphs of, and
Exhibits to, this Assignment and Assumption Agreement, and all of
such Exhibits are incorporated herein by reference. References
to parties shall mean the parties to this Assignment and

Assumption Agreement.

ARTICLE II

SALE AND PURCHASE; ASSIGNMENT
AND ASSUMPTION

SECTION 2.1 Sale and Purchase of Real Property and Coal
Refuse. Subject to the terms and conditions set forth herein,
Assignee hereby agrees to purchase from Assignor, and Assignor
hereby agrees to sell, convey and transfer to Assignee, the Real
Property and Coal Refuse located on the Real Property or to be
placed on the Real Property in the future and all of Assignor's
interests in and to the Purchased Documents in consideration of
the Purchase Price.

2.1.1 cConveyance of the Real Property. Upon
satisfaction or waiver of the applicable conditions set forth in
Article III, Assignor shall sell, transfer, convey, and deliver,
or cause to be delivered, the Real Property and Coal Refuse
located on the Real Property to Assignee by a Deed in the form of
Exhibit D.

2.1.2 Sale and Assignment of Purchased Documents.

Upon satisfaction or waiver of the applicable conditions set
forth in Article III, Assignor shall sell, transfer, and assign
to Assignee all of the right, title, and interest of Assignor in

- -



and to, and obligations of Assignor under, the Purchased
Documents as though Assignee were named in place of Assignor with
respect to such Purchased Documents. Such assignment shall be
evidenced by the delivery to Assignee by Assignor of the
Confirmation of Aésignment.

SECTION 2.2 Assumption. Upon satisfaction or waiver of the
applicable conditions set forth in Article III, Assignee shall
assume all of the obligations and liabilities of Assignor under
the Purchased Documents, which assumption shall be evidenced by
the delivery to Assignor by Assignee of the Confirmation of
Assumption.
| SECTION 2.3 Purchase Price. The purchase price for the
interest in the Real Property, Coal Refuse and the Purchased
Documents transferred by Assignor to Assignee pursuant to this
Article II (collectively, the "Transferred Interests") shall be
(i) the sum of ten (10) U.S. dollars paid in cash and (ii) the
assumption by Assignee of all obligations of Assignor with
respect to the Real Property, the Coal Refuse or the Purchased
Documents which would have been obligations of Assignor had this
Assignment and Assumption Agreement not been made (such payment

and assumption, collectively, the "Purchase Price").

ARTICLE III

CONDITIONS TO CLOSING

SECTION 3.1 Conditions to Obligations 6f Assignor. The

obligation of Assignor to sell, transfer, convey, assign, and

-5



deliver the Transferred Interests as provided for herein is
subject to the compliance to the reasonable satisfaction of
Assignor with, or the waiver by Assignor of, the following
conditions:

3.1.1 Purchase Price. Assignor shall have received
from Assignee the Purchase Price as provided in Section 2.3.

3.1.2 Confirmation of Assumption. Assignor shall have
received the Confirmation.of Assumption as provided in Section
2.2.

SECTION 3.2 Conditions to Obligations of Assignee. The
obligation of Assignee to acquire the Transferred Interests by
paying the Purchase Price and delivering the Confirmation of
Assumption as provided for herein is subject to compliance to the
reasonable satisfaction of Assignee with, or the waiver by
Assignee of, the following conditions:

3.2.1 Deed. The Deed shall have been delivered to
Assignee.

3.2.2 Confirmation of Assignment. Assignee shall have
received the Confirmation of Assignment as provided in Section

2.1.2.



ARTICLE IV
MISCELLANEQOUS

SECTION 4.1 Successors and Assigns. This Assignment and
Assumption Agreement shall be binding upon, and shall inure to
the benefit of, the parties and their respective successors and
permitted assigns.

SECTION 4.2 Modifications, Amendments, Entire Agreement.
This Assignment and Assumption Agreement (i) embodies the entire
agreement and understanding of the parties with respect to the
Transferred Interests, (ii) shall not be modified or amended
except in a written instrument signed by the parties, and
(iii) terminates and supersedes any prior or independent
agreements and understandings between the parties covering the
same subject matter.

SECTION 4.3 Applicable Law. This Assignment and Assumption
Agreement shall in all respects be governed by and construed in
accordance with the laws of the State of Utah.

SECTION 4.4 Severability of Provisions. Any provision of
this Assignment and Assumption Agreement which is prohibited or
unenforceable shall be ineffective to the extent of such
prohibition or unenforceability without invalidating the
remaining provisions hereof.

SECTION 4.5 Ccounterparts. This Assignment and Assumption
Agreement may be executed by the parties in separate

counterparts, each of which when so executed and delivered shall



be an original, but all such counterparts shall together
constitute but one and the same instrument.

SECTION 4.6 Headings, Etc. The headings used herein are
for convenience of reference only and shall not define or limit
any of the terms or provisions hereof.

SECTION 4.7 Further Assurances. Assignor and Assignee
shall cooperate with each other with respect to this Agreement,
and each party shall execute such further documents as the other
party reasonably shall request from time to time to implement the

purposes of this Agreement.



IN WITNESS WHEREOF, the parties have caused this Assignment
and Assumption Agreement to be executed by their respective duly
authorized officers or representatives as of the date first above
written.

SUNNYSIDE FUEL CORPORATION
("Assignor")

By:
Title:

SUNNYSIJE/LQLENERATION ASSOCIATES
("Assignee")

By Kaiser Systems, Inc.

o O L

Title: [ | [| “"Pec/bonT

By Kai ower of Sunnyside, Inc.

2,

By . \ ’
e be ot

Title: [ |

]/




EXHIBIT A

‘fme 1ana referre? to an tnis commitment is si1tuateo irn tne Stat
of viadr, Caurty of Laraoan, ana 1s cescrined as follows: ©

Attacnec Tarce: A

At e s _ . - .
u;susq1gnt of Way/ £asemenrts as set fortn irn tre Deed, Gssigrnert
- 112 of Sal s e
é;? il ef Saie, catec December 28, 1987, reccrcec Decembper- =3
LF37 irn Boow S77 at Jages 673-69Q as follicws: o

- a gy - & P = =

e rient o IVICTrEeEssS arc ecrecs 1r a narmer reascorna ol
€ minainize intererernce witn tThe coal miraang ACT i
o s .- O 5 -, - . e
nalser Locai aver anc acrass thne attacHhec Exnioit C

Alsc, t-e faoilawinz as set Tortn in tae Amercmert to

c ene ‘ [ ! } (=3 -
= i - ece (= 4 : 4
G T Y ] T ec D maer 8, 76; ) recor o e DE\_E‘l’De' s :!8; 4]

Roow 277 at ocaues €393-72&:

L]

e rigot to use, for venicular access arc agress arnc ail « -
gses wjzcn Qub.ic aré orivate rO&CS are usec i1n the S;;t:tj?;
.Tan, .1ncluczng instailation  of utilities, striogs of larc ?f
?u;tab;e wicta tco accomccate two-way 1rdusiriail trafF;c' 'e

+eacing frgm salic c(eased Fraoperty to State Route 123 T 9:5’
foliowinp +ocations acrass tne Derver arc Ric Brarce Ripnt ;:
~av, ncluding rignts to cross raiirocag lanc aria easements;' -

f

[0}

.

-

(1) Sraom the cewneral area of the ANartnwesterly mcs:t corrner
tre property to thne cerneral area of the curve irn State Route 12
rear the Nortnwesterly Corrner of tne SW1/4 of Sec-ian €, TiSS
Risc, SLEBEM. Note: Insuradle oniy to the extent of Kaiser Coa

Corporations fee simolie nalgings 1n tnis area.

) From the center of said Section 6, Nortneriy to State Route

{111) Tne s callec "Tonxa Road'", row 1v UuSe whlcH Leacs Trom
tne Nort-easteriy Correr of the Soutneasterly Guarter, anc/cr tne
Saut teasterly Cormner of tne Nortneasterly Guarter of saio Sectiowm

€, 1rto Section S, Ti53, Ri4E, arnc thernce to Route LES.

(1v) Ari access *rom toe present Main Entrarnce to 4aiser Coal
Corporatian, tnence Scutnwesterly alornpg the sa caliec "“"Tanka
Icad" to the Frooerty set forth 1 Scheaduie C, Farcel A,

(v) The right to instaii, maintairn, repair, replace anc use a
water line aoove or pelow grouna with rnecessary alourtenarnces
tmeretos to convey water for ingustrial consumptive use into saic
arooerty #ith civersion ooints on tne Creek in Section &, arng/aor
fram rights nortn of Sunnysice Mine main entrance,

vi) The right to install, maintain, reosair, rej.lace anc use
ajowvesraunc Transm.ssiorn 11nes anc rnecessary aspurternances
rnereta Tor the Lessee’s olant to be erected on the ~roperty, anc
ieacing to tne Ltan ~ower and ciecnt Company Columdia Substat:on,
with saic lires to 2 in tne gerneral iocation of the line row
ieacing fron the Suostatior to the Surnyusice Mine, limiteo as to
wmarever 1mterest HLarser Coal Corporation, or ore of theair
cilbsiciars has at this time, A-1



FASCEL A
(10 SOUTH LINE OF R-O-W DEED)

DESCRIBING A FARCEL OF LAND LOCATED IN CARBON COUNTY, UTAH, ®HICH
IS LOCATED IN THE SOUTH HALF OF SECTION &, TOWNSHIP 1S BOUTH,
RANGE 14 ERST, GALY LAKE BASE AND MERIDIAN AND BEING MORE

FARTICULARLY DESCRIBED ACCORDING YO THE FOLLOWING COUKSES AND
DISTANCES, TO—WITs | ‘ ‘ .

FEGINNING AT THE SOUTHWEST CORNCR OF THE ‘BE1/4SW1/4 OF SECTION 6,
TOWNSKHIP 15 S0UTH, RANGE 14 EAST, SALT LAIE BASE AND MERIDIAN
WHICH 16 A BRASS CAP AND RUNNING THENCE N 59° 40° 32° E, £66.58
FEET 70 A METAL FENCE POST{; THENCE N 44° 13’ S0 €, 430.53 FEET YO
A ROOS BOLT; THENCE N 59° 09" 24" E, 167.86 FEET TO A METAL FCNCE
FOST¢ THENCE N 63° S1° 314" €, 188.19 FEEY 70 A METAL FENCE FOSTy
THEMCE N 60° 135° 43" E, 335.60 FEET TO A& METAL FENCE FOST; THENCE
N 21° 00" 31° W, 34.15 FLEY TO AN EAST ERACE POST IN A BAREWIKE
FENCES THENCE N B1° 18° S9" €, 1270.98 FEEY ALONG AN EXISTING
FENCE LINE 7O A ROOF BOLT¢ THENCE N 36° 40° 17" E, 1%2.8€ FEET
LONG A FENCE LINE TO A ROOF EBOLT{ THENCE N 10° S4° 48" M, 189.49
FEET TO A METAL FENCE POST{ THENCE N 0° 39° 10" W, 254.39 FEET 710
A METAL FENCE FOS5T; THENCE N 10° 09° 48" W, 315.48 FEET T0 A METAL
FENCE POSTy THENCE N 6° 32 S7" W, 232.70 FEET 70O A ROOF BOLT IN
AN EXISTING FENCE LINEg THENCE N 6° 32° %7" W, 65.24 FEET 10 THE
SOUTH KIGHT-OF-WAY LINE OF A DENVER AND R10 BRAMDE RAILROAD AS
DESCRIBLD IN A CLRTAIN DEED DATED JULY 29, 1912¢ THENCE
$ 71° 27° 00" W, 2€11.72 FEET ALONG THE SOUTH LINE OF A SO FOOT
WIDE RIGHT-OF -WAY FOR THE DENVER AND K]0 GFANDE RAILKOAD; THENCE
S 0° 507 04" W, 1TT.5C FEFT YO THE NORTHWCTST COFNER OF 1HE
SE1/4SW1/4 OF €4ll SECTION 6; THENCE S 0° SO° 04™ W, §1326.02 FEET
ALONG THE WEST LIND OF 1HD SE1/4SW1/4 OF SHID SECTION & YO THC
FOINT OF ECGINYING. :

COMNAINING 72.514 ACRIS, MORE OR LESS,



Tne .arnc "'f'rr"‘:‘ AN TO1S Clmmitment 1% g ateo 1r <@ S-a:za
of .tan, Cournty of Carocon, ara 1s cescrioea as foll

Rttacnea Farce. B & C
Aiss R129t of way/ Casenents as se: fcrta 1ir t-e Deec., Acsigriarc

ar: Eil. of Saie, catez Decemnser 26, 3E7, reccrcen~ Decewoer =3
1387 ir. Baow 277 at oages £73-€32 as folicows:

Tie rigot of incress arc ecress ir a marrer reascracly caicu.stec
e M iize inter‘ererce witn t-e ccail wMiviivg aAcCTiviiies  of

n&lcer TI&. IVEr arcs acrass toe attacnec Exmnioaz C,

e flliowiric as set forta 1r tae Rmericment Tt _a-g _esse
7

L]

reser: catec Decemder 28, 1387, reccrces Decenser ST, LZET i
oo~ 277 at oages E£33-72a:

7€ ri130t to use, for vesicular access arc @TreSS &NC &1L ot e
HESE  welCo JUDLIC &NG Irivéte reeEcs are MEZEC 1r The EState o~
—tan, Y3.uG1ng Instal.iaticn of utilit:ee, STrias oF Larc o
SLITAS.ZE w.C:cor T2 &Cooomocate Twe-way SrCuET 185 TraTIIe e-co,
-eazir; Truw eaice  _@maseq Froserily to S.ate Tiute I -z
followLre LIZAartions  across the Derver &N N1a ZTrance Sizat e

way, 1*olucirs rigats ts cross railrcag lava anc easemer-s:
(S From  t-e gereral area of the Nartﬂwesterly st coveer ofF

The oroderty to the cereral area of tne curve irn State Ac.te 123
rear (e \orthwesterly Correr of tne Sni/s of Secticnn €, T.S8.
RiLs, S_Em, Nase: insuradble cor.ly to tae extert of -a.ser Coai
Corocraticons fee simpie Anldings ir this area.

-
B

From tne certer of saio Section €, Northerly to State I~ute

,,.
fo =
(o) 2+
[ ]

(ii1) "ne so cailea "Tonea Roac”, row in use which leacs From
tne \ortneasterly Correr of the Scoutneasterly Quarter, arnc/or :ne

Soutneasterly Correr of the Northeasterly Ouarter of said Sectiar
€y, 1ntc Secticrn S, T1SS, R14E, ard tnerce to Route 123,

(iv) Rri access fraom the present Mairn Entrarce to Haiser Coal
Corooration, toerce Saoutwesteriy a.iong the s caiiec  "Tor~a
Road™ to the Fronesty set forth ir Schedule Cy, Farcel A,

(v) Tne rignt to instali, maintair, resair, reolace ard use a
water lire aocve or beicw ground with recessary appurterarnce:z
thereto to corvey water for irdustrial cornsumoative use irnto saic
oroperty with diversion points v the Creex irn Cection €, anc/cr
from rigats north of Surriyside Mire ma:in entrarce,

(vi) “ne right to instail, maintain, repair, replace arc use
apavegrounc iransmission lirnes ard necessanry ansourtanarces
tnereta for the Lescee's piart to be erectec on tne Froperty, ard
leaginz to tae Utah Scwer ara Lignt Coienany Colundia Suostasiorn,

wita saic ii1nes to De in tne pereral iccation of the iire tow
leacirg from tne Substation to tse Sunnyus:de Mre, iimiteg as t-
whatever 1nterest Kaiser Coal Corporation, cr one of thear

S si1claries nas at tnis time.
W A a . A_ 3
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FARCEL B :
(TO SOUTH LINE OF R-0O-W DEED)

DESCRIBING A PAKRCEL OF LAND LOCATED IN CARBON COUNTY, UTAH, WHICH
IS LOCATED IN THE EAST HALF OF SECTION &, TOWNSHIF 15 SOUTH, RANGE
14 EAST, SALT LAKE BASE AND MERIDIAN ANO BEING MORE FARTICULARLY
OrSCRIBED ACCORDING TO THE FOLLOWING COURSES AND DISTANCES, TO-
wivt.

HEGINNING AT THE EAST ONE-QUARTER CORNER OF SECTION &, TOWNSHIP 15
SOUTH, RANGE 14 EAST, SALT LAKE BASE AND MERIDIAN AND RUNNING
TRENCE S O0° 13° I9" W, 1818.48 FEET ALONG THE EAST SECTION LINE OF
SECTION & TO THE SOUTH RIGHT-OF-WAY LINE OF AN EXISTING RAILROAD
TRACK) THENCE NORTHWESTERLY ALONG A CURVE TO THE RIGHT WITH A
KADIUS OF 450.00 FEET, THROUGH AN ANGLE OF 83° 37 47*, FOK A
DISTANCE OF 656.83 FEET, HAVING A CHORD THAT BEARS

N 40° 27° 18" W, 600.0% FEET; THENCE N 1°* 21° 36" E, 48.00 FEET
ALONG THE WESTERLY RIGHT-OF -WAY LINE OF AN EXISTING RAILROAD
TRACK} THENCE S S7° 11° w2" W, 318.86 FEET TO AN EXISTING S/8 INCH
REBAR; THENCE S 66° 1S’ 45" W, 220.17 FEET TO AN EXISTING S/8 INCH
HMEEAR; THENCE S 86° 11° I0" W, 261.34 FEET TO A METAL FENCE FOST;
THENCE N «4° 41° 13* W, 264.09 FEET TO A ROOF BOLT ON THE WEST SIDE
UF A GATE IN A FENCE LINEj THENCE N 10°* S4° 48" W, 189.49 FEET Tu
A METAL FENCE FOST; THENCE N O° 39° 10" W, 2S4.39 FEET TO A METAL
FZNCE POST, THEMCE N 1u® 9° 48" W, 315.48 FEET TO A METAL FENCE
PUET; THENCE N o° 3I2° S7% W, 232.70 FEET [0 A ROOF BOLT IN AN
CX1STING FENCE LINE; THENCE N 6° 32° 7% W, 65.24 FEET T0 THE
SOUTH RIGHT-CF-wra¢ LINE GF A DENVER AND RIO GRANDE RAlLROAD

AS DESCKIBED IN 4 CERTALN DEED DATED JuLY 29, 19123

THENCE M 71° 277 00" E, 120U9.07 FEET NLONG THE

S0UTH LINE OF A %0 FOOT -WIDE KIGHT-OF-WAY FOR

THE DENVER AND K10 GRANDE RAILROAD; THENCE

HURTHEARSTERLY ALONG A CURVE TO THE LEFT WITH A

1 1US OF 979.97 FEET, THROUGH AN ANGLE UF 9°

19° 48", FOR A LISTANCE OF 159.57 FEET, HAVING

A CHORD THAT BEARS N 66° 37° 06" €, 159.40 FEET

'O THE EAST LINE OF SAID SECTION &; THENCE S O°

1T 29% W, 174,12 FEET ALONG THE EAST LINE OF

<ECTION &, TO THE FOINT OF BEGINNING.

CUNTAINING 42, T1e ACREE, MORE OR LESE.
\



PARCEL C

DESCRIBING A PARCEL OF LAND LOCATED IN CARBON COUNTY,
UTAH, WHICH 1S LOCATED IN THE SOUTH HALF OF SECTION &,
TOWNSHIF 1S SOUTH, RANGE 14 EAST, SALT LAKE BASE AND
MERIDIAN AND BEING MORE PARTICULARLY DESCRIBED ACCORDING
TO THE FOLLOWING COURSES AND OISTANCES, TO-WiT:

BEGINNING AT THE SOUTHEAST CORNER OF SECTION 6, TOWNSHIP
15 SOUTH, RANGE 14 EAST SALT LAKE BASE AND MERIDIAN
WHICH 1S A BRASS ‘CAP; AND RUNNING THENCE N 89° S7° S9+
W, 2646.97 FEET ALONG THE SOUTH LINE OF SAID SECTION &
TO TH SOUTH ONE-QUAKTER CORNER OF SAID SECTION 6%
(HENCE S 89° 27° 59" W, 1321.87 FEET ALONG THE SOUTH
LINE OF SAID SECTION & TO THE SOUTHWEST CORNER OF THE
SE1/4SW1/4 OF SAID SECTION &; THENCE N S9° 40° 32~ E,
666.58 FEET TO A METAL FENCE POST; THENCE N 44° 13° S0*
€, 430.5C FEET TO A ROOF BOLT; THENCE N S9° 09° 24~ g,
167.86 FEET TO A METAL FENCE FOST; THENCE N &3° S1° 14
E, 188.19 FEET TO A METAL FENCE POST; THENCE N 60° 1%°
43* €, 338.60 FEET TO A METAL FENCE POST; THENCE

N 21° 00° 31° W, 34.15 FEET TO AN EAST BRACE FOST IN A
BAKE WIRE FENCE; THENCE N 81° 18° 59* €, 1270.98 FEET
ALCHG AN EXISTING FENCE LINE TO A ROOF EOLT; THENCE N
T6° 40° 17% €, 152.88 FEET ALONG A FENCE LINE 10 A ROOF
BOLTy YHENCE S 4° 41° 13" E, 244.09 FEET TO A METAL
FENCE POST; THENCE N 86° 11° 30° E, 261.34 FEET TO AN
EXISTING S/8 INCH REBAR; THENCE N 66° 15° 4S5 €, 220.17
FEET TO AN EXISTING REBAR; THENCE N S7° 11° 02+ E,
338.86 FEET TO THE WEST RIGHT-OF-WAY LINE OF AN EXISTING
RAILROAD RIGHT-OF-WAY; THENCE S 1° 21° 346" W, 68.00 FEET
ALONG THE WESTERLY RIGHT-OF-WAY LINE OF AN EXISTING
RAILKOAD TRACK; THENCE SOUTHEASTERLY ALONG A CURVE TO
THE LEFT WITH A RADIUS OF 450.%0 FEET, THROUGH AN ANGLE
OF 83° 37° 47", FOR A DISTANCE OF 656.83 FEET HAVING A

. CHORD THAT BEARS S 40° 27° 18" €, 600.US FEET TO A FOINT
ON THE EAST LINE OF SAlD SECTION &; THENCE S 0° 13- 19»
W, 818.01 FEET ALONG THE SECTION LINE TO THE FOINT OF
BEGINNING.

CONTAINING 79.08S ?CRES, MORE OR LESS.

A-5-



P/RCEL C
: SECTICN 7
DESCRIBING A PARCEL OF LAND LOCATED IN CARBON COUNTY,
Utad, WHICH 168 LOCATED IN THE NORTH HALF OF SECTIGN 7,
TOWNSHIP 1S5S SOUTH, RANGE 14 EAST, SALT LAKE BASE AND
NERIDIAN AND BEING MORE PARTICULARLY DESCRIBED ACCORDING
TO THE FOLLOWING COURSES AND DISTANCES TO-WIT:

BEGINNING AT THE NORIHWEST CORNER OF SECTION 7, TOWNSHIF
1S SOUTH, RANGE 14 EAST, SALT LAKE BASE AND MERIDIAN,
WHICH 1S A BRASS CAP; AND RUNNING THENCE

N U9® 27° S9r €, 1253.27 FEET ALONG THE NORTH LINE OF
SAID SECTION 7 PO THE NORTHEAST CORNER OF THE NW1/4NWil/4
UF SAID SECTION 7; THENCE N 89°* 27° S9* E, 1321.87 FEET
ALONG THE NORTH LINE OF SAID SECTION 7 TO THE NORTH OME
GQUARTER CORNER OF SAID SECTION 7; THENCE

S G9°* S7° S9° E, 2644.97 FEET ALONG THE NORTH LINE OF
SAID SECTION 7 TO THE NORYHEAST CORNEX OQF SAID SECTION 7
WHICH IS A BRASS CAF; THENCE S O° 15° S4* W, 1322.37
FEET ALONG THE EAST LINE OF SAID SECTION 7 TO THE
SOUTHEAST CORNER OF THE NEL1/4NEL1/4 OF SAID SECTION 73
THENCE S 89° S3° 0OI" W, 2656.91 FEET ALONG THE SOUTH
LINE OF THE NORTH ONE HALF OF THE NORTHEAST ONE QUARTHER
OF 3AID SECTION 7 TO THE SOUTHWEST CORNER OF THE
NW1/4NE1/4 OF SAID SECTION 7; THENCE S 0° 41° 20" W,
&54.69 FEET ALONG THE EAST LINE OF THE SE1/4NWl/4 OF
SAID SECTION 7 TU THE SOUUTHEAST CORNER OF THE
NE1/4SE1/4NW1/4 OF SALL SFCTION 7; THENCE

S 89° 4U° we" a, 2560.98 FEET ALONG THE SOUTH LINE OF
THE NORIH ONE HALF OF THE SOUTH ONE M&LF OF THE
NORTHWEST ONE QUARTER UF SAID SECTIOM 7 TU THE SOUTHWEST
CURNER OF THE Nal/4SW.. 4NW1/4 OF SALID SECTION 7§ THENCE
N O 17 17° E, 1984.7% FEET ALONG THE WEST SECTION LINE
COF SAID SECTION ? TU THE FOINT OF BCGINNING,

CONTAINING 197.985 ACRES, MORE OR LESS.
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Parcel C
"Section 7, cont.

LESES a strip of land 200 feet wide for an existing railroad right
of way lying in the west 1/2 of Sec. .7, T15S, Rl4E, SLBM, the
boundaries of which are parallel to and 100 feet distant at rignt
angles from the following described center line:

Beginning at a point on the North boundary line ot said Sec. 7,
which point is Station 102+50.0 P.0.C. "of the Railroad Centar
Line Survey, said point being N 89 deg. 27'%59" € 623.0 feet, more
or less, along the North line of said Se¢. 7, said point being on
a curve to the right with a radius of 572.96 feet through an
angle of 114 deg. 43’ for a distance 0f°1147.2 teet and having a
chord bvearing of € 1 deg. 24°18" € and a distance of 443.97 feet,
the tangent to curve at this point bearing € 24 deg. 12°' ¢€;
thence continuing on the same curve right 455.9 feet in a

Southerly direction to Station 107+405.9 P.T.: thence S 21 deg.
23" W 245.5 feet to Station 109+51.4 P.C., which point is the
beginning of a curve to the left with a radius of 716.20 feet
through an angle of 28 deg. 20' for a distance of 1%4.2 feet and
having a chord bearing of S 7 deg. 13' W and a distance of 250.57
feet to Station 112+05.¢6 P.T.; thence € & deg. S7° € 973.89 feot
to Station 122+79.49, <aid point being on the <outh line of the
North 1/2 of the South 1/2 of the NW 1/4 of said Section 7.

z ¥ X
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EASEMENTS AND WATER RIGHTS
(Reservoir) PARCEL D

cescripbion of a parcel of lard located in Carbern County, Ltan
Which is in the SW 1/4 of Sec. 6, T13S, Rl4E, SLBM, arnd beirg
rnore particularly described according to the following courses
arnd distances, to-wit:

Eeg. at a point on the Eagt line of the NW 1/4 of tha SW 1/4
~f Sec. 6, T1358, R14E, SLBM, which point lies N O deg. 47" &
332.90 feet from the SE cormer of the NW 1/4 of the Sw 174 of
Sec. 6, T158, RI1&E, SLEM, and rurning thernce N 3 dec. 47" £
272.2% feet along tne East lire of tne NW /4 of the SW 174 of
caid Sec. 63 thence S 76 deg. 4 W 432,65 feet; therce S $ des.
49% W 844.29 feet; therce N 71 deg. @8' E 4932.57 feet ta ¢the
point of beginning.

Tazather with an access easemarnt descriced as follows:

A Strip of land in Carbon Courty, Utah, runrang from State
<ignway 123 to the resarvoir located in Lot &€, Secticon 6, TiSs,
R: 4E, SL.BM, being the same strip of lard shown ard designated as
ar "unimproved road" on that map entitled "United States
Gec.caical Survey Quadravgel Map, Surryside, Utan” dated 197Z.

w@ Casement Rrea to be of sufficient width for the reascorable
exercise wf the Easement, pravided zhat such width shali in na
avernt exceet twenty-four (24) feaet.

» # ¥ *



PARCEL E

The land referred to in thas commitaent is situated iv the State
of Utan, County of Carbaorn, and is described as folicws:

(Rseh Disoposal)

Descriptior of a parcel of lang lccated in Carbon County, Utah,
which is in the SW 1/4 SE i/4 of Sec. 1 and the N 1l/2 of Sec. iz,

158, RI2E, SLBM and being more particularly described according
o the following courses ard distances, to=wit:

Keginmming at a poant on the West lire of the N 174 of Sec.
2%, Tise, R13E, SLBM, which ocivt lies S @ deg. &5' E 16029.22
feet from the NW correr of Sec. 18, TI18S, R13E, SLBM, said beg.
oxint is alsoc located on the South right-of~way 1lirne of the
Carbon County Railway Company as cescrited in a certairn deeo
found in Book 3—-N, page 214, dated Jure 1, 1929, Carbar Courty
recorder's Office; and running thernce S 88 deg. Q' E 163,81
feet; thence along a curve to the l12ft with a radius of 148:2.33
feet, through an angle of 24 deg. 39'@7" for a distarce of 896.354
feet havimg a chord that bears N 74 deg. 20° 27" E 882.7%4 Teet;
therce N S7 deg. 92° E 2511.20 feet to the intersectiornn ¢f the
S'iy rignt-af-way lire of the Carvpor. Courty Railway and the North
‘ine of said Sec. 18, said intersection being approximately 47.
feet casterly from the N 1/4 corver of said Sec. 123 thernce N 37
ceg. @2' £ appreoximately 480 feet to the irntersection of the
Scuth bourdary of State Highway No. 124 and tne Southerly
bourdary of the Carbern County Raiiway right-of-way lire, saig
intersection is on the arc of a 427.42 feet radius nor-targent
curve as described in a certain deed found in Boaok 2-Y, page 133,
recorded March 6, 1945 in the Carbon County Recorder's Office;
thence alerg a Scutherly right-of-way iine curve of State Highway
24, SE'ly aoproximately 400 feet with a radius of 4£87.40 feet o
the North lire of Sec. 123 therce N BB deg. 2E'=8" E
aporoximately 155@ feet alorig the North lirne of Sec. lz to the NE
carrer of Sec. 1&8; thence S @ deg. 24736" € 1322.98 feet along
+m~@ Section line to the €& corrner of the NE 1/4 NE 1/4 of Sec.
:2s thernce Westerly approximately CEE3 feet along the Scuth lire
~f tha N 1/& of the NE 1/4 of Sec. 12, to tha SW corrner of the NW
/4 of said Sec. 12; therce Southerly approximately 12&é3 feet
" aiong tne East live of the Nw 1/4 of Sec. 12 to the SE corner of
the NW 174 of Sec. 12; thence Westerly approx. 2663 feet along
+ne South line of the NW 1/4 of Sec. 12 to tha W 1/4 correr of
Sec. 1&€; therice Northerly aporax. 1246 feet along the West line
»f the NW 1/4 of Sec. 12 to the paint of bhegirmning.



Exhibit B

Confirmation of Assignment

The undersigned SUNNYSIDE FUEL CORPORATION, a Utah
corporation ("Assignor"), hereby confirms for the benefit of
SUNNYSIDE COGENERATION ASSOCIATES, a joint venture organized and
existing under the laws of the State of Utah ("Assignee"), that
Assignor hereby assigns, transfers, sells, and conveys to
Assignee on the date hereof all of the right, title and interest
in and to, and the rights and obligations of Assignor under, the
Purchased Documents pursuant to the Assignment and Assumption
Agreement dated as of March:gg, 1991 (the "Agreement") between
the Assignee and the Assignor.

Capitalized terms used herein and not otherwise defined
shall have the respective meanings ascribed thereto in the
Agreement.

sunnyside Fuel Corporation

Title:

March 92_5/, 1991



Exnipit C

Confirmation of Assumption

The undersigned SUNNYSIDE COGENERATION ASSOCIATES, a Utah
joint venture ("Assignee"), hereby confirms for the benefit of
SUNNYSIDE FUEL CORPORATION, a corporation organized under the
laws of the State of Utah ("A551gnor“), that Assignee hereby
assumes on the date hereof all the obligations and liabilities of
Assignor under the Purchased Documents pursuant to the Assignment
and Assumption Agreement dated as of March.gg, 1991 (the
"Agreement") between the Assignor and the Assignee.

Capitalized terms used herein and not otherwise defined
shall have the respective meanings ascribed thereto in the
Agreement.

sunnyside Cogeneration Associates

By Kaiser Systems, Inc.

By:
Title:

By Kaiser Power of Sunnyside, Inc.

Dated: MarchtgéJ 1991



‘l’ Exhibit D

DEED AND BILL OF SALE

THIS DEED AND BILL OF SALE ("Deed") is made and entered into
as of March L5, 1991 by and between Sunnyside Fuel Corporation, a
corporation organized and existing under the laws of the State of
Utah ("Grantor") and Sunnyside Cogeneration Associates, a joint
venture organized and existing under the laws of the State of
Utah ("Grantee").

WITNESSETH:

) WHEREAS, Grantee is proposing to construct a waste coal
fired cogeneration plant near Sunnyside Mine in Carbon County,
Utah (the "Plant"); and

WHEREAS, Grantor is the owner of certain real property more
particularly described in Exhibit A attached hereto and made a
part hereof (the "Real Property") which will be used in
connection with the operation of Plant; and

WHEREAS, Grantor is the owner of the gob, coal tailings,
coal slurry and coal waste piles which are now or hereafter may
be located on the Real Property (collectively, the "Tailings");
and

WHEREAS, by Deed, Assignment and Bill of Sale (the "Kaiser
Deed") dated December 28, 1987 and recorded on December 29, 1987
with the County recorder of Carbon County, Utah in Book 277 at
pages 679-690, Grantor acquired certain rights of ingress and
egress to the Real Property across the land of Sunnyside Coal
Company (formerly Kaiser Coal Corporation) for the purpose of
transporting, mining and removing Tailings ("Access"); and

WHEREAS, Grantor desires to transfer, convey, assign, grant
and sell to Grantee the Real Property, Grantor's estate in the
Tailings, whether such estate is classified as real property or
personal property under Utah law and all of Grantor's right,
title and interest in and to the Access.

NOW, THEREFORE, for and in consideration of the sum of ten
dollars ($10.00) cash in hand paid to Grantor and other good and
valuable consideration, the receipt and sufficiency of which is
acknowledged, Grantor hereby grants, sells, assigns, transfers
and conveys to Grantee, its successors and assigns, the
following:



REAL PROPERTY

The Real Property, the Tailings and Access across the
sunnyside Mine to the Real Property as acquired by Grantor
pursuant to the Kaiser Deed.

PERSONAL PROPERTY

The personal property interest of Grantor in the Tailings
now or hereafter located on or in the land described in Exhibit
_A_O

Grantor agrees to execute such further instruments as
Grantee deems necessary to effect the transfers intended in this
Deed and Bill of Sale.

IN WITNESS WHEREOF, Grantor has executed this Deed as of the
day and year first above written.

SUNNYSIDE FUEL CORPORATION

By: 42:(:1:

Name: / Tc-:c,O‘A- (J—f\f—w
Titled | |[Pre Sda

STATE-OF: /QM

, )
) ss:
COUNEYOF: 2 )

on the Af# day of March, 1991,%;.&14/@; personally

ap red before me, who being duly stbrn’/did say that he is the
) of Sunnyside Fuel Corporation and that said

Tnstrument was signed on behalf of such corporation by authority

of its bylaws and acknowledged to me that such

corporation executkd the same.
Notary Public ]
Residing in ,(’z,—eca-n-ey——

My Commission Expires:

Qéﬁﬁm 4 o \ 50 /973
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R4S, S_Ein, noT@s insuradie orly to the extert of “a:ser Czal
Corscraticons fee si1mpie Noldincs 1rm this area.

(3:) From tne cernter of saic Section 6, Northerly to State -.te
PION .
(ii1) TNe sc cailec "Tonea Roag”, nrow in use which Leacs Feecm

tne \artneasterly Correr of the Soutneasterly Cuarter, arc/or sne

Szut-essterly Correr of the Northeasterly Ouarter of said Sectisr
€, 1rntc Secticn S, T18S§, RI4E, ard tnerce teo Route 123,

(1v) Rri access fraom the present Mairn Entrarce to Haiser Coal
Corocration, thence Scut westeriy aicong tne s$5 caiiec “"Tor-a
Road® to the Frooer~ty set forth irn Scnedule C, Farcel A,

{(v) Tne rignt to instali, maintain, resair, renlace ard use a
water line aocve or beicw crournd with recessary apourterarce:z
thereto to cornvey water for irdustrial consumsitive use intc saic
orzperty with diversion points or the Creex ir. Sectiom €, arc/c»
from ri1gits north of Surryside Mire ma:in entrarce,

(vi) “ne raght to instail. maintain, redair, replace arc use
apovegrounc irarsmission iires ard necessary Ad2urtariarces
tnerets for the Lescee’s piant to be erectec on tne Froperty, ary
leacairz to tne Utah ~ower arng Lignt Cownany Columbia Suostazion,

wit™ Sai1Cc i17nes to D@ in tne gererai iccation of the lire row
leacirg from tne Substation to the Shnnyusxde mre, liwmiteo as t:
whatever 1interest Kaiser Ccal Corocoration, or cre of toeir

S438iE1ar1es nas at this tiwe,
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FARCEL B
(TO SOUTH LINE OF K-0-W DEED)

Y N, ' P

DESCRIBING A PAKCEL OF LAND LOCATED IN CARBON COUNTY, UTAH, WHICH
1S LOCATED IN THE EAST HALF OF SECTION &, TOWNSHIFP 135 SOUTH, RANGE
14 EAST, SALT LARE BASE AND MERIDIAN AND BEING MORE FARTICULARLY
OrSCKIBED ACCORDING TOQ THE FOLLOWING COURSES AND DISTANCES, T0-
Hl'.

FEGINNING AT THE EAST ONE-QUARTER CORNER OF SECTION &, TOWNSHIP 15
SOUTH, RANGE 14 EAST, SALT LAKE BASE AND MERIDIAN AND RUNNING
TRENCE S O° 13° 19" W, 1318.40 FEET ALONG THE EAST SECTION LINE OF
GECTION & TO THE SOUTH RIGHT-OF~WAY LINE OF AN EXISTING RAILKOAD
TRACKY 1HENCE NOKTHWESTERLY ALONG A CURVE TO THE RIGHT WITH A
HALIUS OF 450.00 FEET, THROUGH AN ANGLE OF 83° 37° 479, FOR A
D1STANCE OF 656.87 FEET, HAVING A CHORD THAT BEARS

N 4°® 27° 18" W, 600, W% FEET) THENCE N 1°* 21° 36" €, 68.00 FEET
ALONG THE WESTERLY RIGHT-QF ~WAY LINE OF AN EXISTING KAILROAD
TRACK; THENCE S S7° 11" 2" W, 318.86 FEET TO AN EXISTING S/8 INCH
REBAR; THENCE S 66° 1S’ 45" W, 220.17 FEET TO AN EXISTING S/8 INCH
HEEMR; THENCE S 86° 11° I0" W, 261.34 FEET TO A METAL FENCE FOST;
THENCE N «° 41° 13" W, 264,09 FEET TO A ROOF BOLT ON THE WEST SIDE
UF fA GATE IN A FENCE LINE} THENCE N 10° S4° 48" W, 189.49 FEET TU
o\ METAL FENCE FOST3 THENCE N O° 3I9° 10" W, 254,29 FEET TO A METAL
 14CE FOST, THENCE N tu® 09° 48" W, 315.48 FEET 10 A METAL FENCE
pr,EiTy THENCE N o 32° S7* W, 232.70 FEETY 10 A ROOF BOLT IN AN
CX1STING FENCE LINER THUNCE N 6° 312 7% W, 65.24 FEET T0 THE
SOUTH RIGHY=CF-wa¢ LINE UF A DENVER AND R10 GRANDE RAILROAD

AS DESCKIBED IN ~ CERTALN DEED DATED JULY 29, 19123

[MENCE M 21° 277 ©o" €, 1209.07 FEET NLONG THE

SOUTH LINE OF A S0 FOQT -WIDE RI1GHT-QF -WAY FOR

IHE DENVER AND K10 GRANDE RAILROAD} THENCE

riur THEASTERLY ALONG A CURVE 10 THE LEFT WITH A

) 1US OF 979.9% FEE!, THRUUGH AN ANGLE UF 9°

19 48", FOR A LISTANCE OF 199,57 FEET, MAVING

A CHORD THAT BLEARS N &6° 37° 06" E, 199.40 FEET

‘0 THE EAST LINE OF SAlD SECTION &3 THENCE S O°

1T 9% w, 174.12 FEET ALONG THE EAST LINE OF

-ECTION o, TO THE FOINT OF BEGINNING.

CUNTAINING 42.1e ACRES, MORE OR LESE.



FPARKCEL C

DESCKIBING A PARCEL OF LAND LOCATED IN CARBON COUNTY,
UThM, WHICH 1S LOCATED IN THE SOUTH HALF OF SECTION &,
TOWNSHIF 1S SOUTH, RANGE 14 EAST, SALT LAKE BASE AND
MERIDIAN AND BEING MORE PARTICULARLY DESCRIBED ACCOKDING
TO THE FOLLOWING COURSES AND OISTANCES, TO-WIT:

BEGINNING AT THE SOUTHEAST CORNER OF SECTION &, TOWNSHIP
1S SOUTH, RANGE 14 EAST SALT LAKE BASE AND MERIDIAN
WHICH 1S A BRASS 'CAPy AND RUNNING THENCE N 89° S7° sq«
W, 2646.97 FEET ALONG THE SOUTH LINE OF SAID SECTION &
TO TH SOUTH ONE-QUARTER CORNER OF SAID SECTION 64
fHENCE S B89° 27° S9° W, 1321.87 FEET ALONG THE SOUTH
LINE OF SA1D SECTION & TO THE SOUTHWEST CORNER OF THE
SE1/45W1/4 OF SAID SECTION &; THENCE N S9°¢ 40° 32= g,
666.58 FEET TO A METAL FENCE FOST; THENCE N 44° 13 So=
€, 430.53 FEET TO A ROOF BOLT; THENCE N S9° 09° 24~ g,
107.86 FEET TO A METAL FENCE FOST; THENCE N 63° S1° 14"
E, 188.19 FEET TO A METAL FENCE POST; THENCE N 60° 1S°
43" €, 335.80 FEET TO A METAL FENCE FOST{; THENCE

N 21° 00' 31 W, 34,15 FEET TO AN EAST BRACE FOST IN A
BAKE WIKE FENCE; THENCE N 81° 18° S9* €, 1270.98 FEET
ALCNG AN EXISTING FENCE LINE TO A ROOF EOLT; THENCE N
I6° 40° 17 €, 152.88 FEET ALONG A FENCE LINE 10 A KOOF
BOLT; THENCE S 4° 41° 13* E, 264.09 FEET TO A METAL
FENCE POST; THENCE N 86° 11° 30* €, 261.324 FEET TO &N
EXISTING S/8 INCH REBAK; THENCE N 66° 1S° 4S° €, 220.17
FEET TO AN EXISTING REBAR; THENCE N S7° 11° 02* E,
328.86 FEET TO THE WEST RIGHT-OF-WAY LINE OF AN EXIST ING
RAILROAD KIGHT-OF -WAY; THENCE S 1°* 21° 36" W, &8.00 FEET
ALONG THE WESTERLY RIGHT-OF-WAY LINE OF AN EXISTING
R&ILKOAD TRACK; THENCE SOUTHEASTERLY ALONG A CURVE 10
THE LEFT WITH A RADIUS OF 450.170 FEET, THROUGH AN ANGLE
OF 83° 37° 47", FOR A DISTANCE OF &56.83 FEET MAVING A
.CHORD THAT BEARS S 40° 27° 18~ €, 60U.US FEET TO A FOINT
ON THE EAST LINE OF SAID SECTION &; THENCE S 0° 13- 19"
W, 818.01 FEET ALONG IHE SECTION LINE TO THE FOINT OF
BEG INNING.

CONTAINING 79.08%5 QCRES. MORE OR LESS,
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. PRRCEL C

. SECTION 7 ‘

' DESCRIBING A PARCEL OF LAND LOCATED IN CAREON COUNTY,
UTAH, WHICH 1S LOCATED IN THE NORTH HALF OF SECTION 7,
TOWNSHIP 13 SOUTH, RANGE 14 EAST, SALT LAKE BASE AND

MERIDIAN AND BEING MORE PARTICULARLY DESCRIBED ACCORDING
TO THE FOLLOWING COUKSES AND DISTANCES TO-wIT:

BEGINNING AT THE NORTHWEST CORNER OF SECTION 7, TOWNSHIF
1S SOUTH, RANGE 14 EAST, SALT LAKE BASE AND MERIDIAN,
Wi1ICH 1S A BRASS CAP; AND RUNNING THENCE

N U9° 27 S9r E, 12353.27 FEET ALONG THE NORTH LINE OF
SAID SECTION 7 PQ THE NORTHEAST CORNER OF THE NW1/4NWl1/4
OF SAID SECTION 7; THENCE N 89 27° S9% E, 1321.87 FEET
ALUNG THE NORTH LINE OF SAID SECTION 7 TO THE NORTH ONE
GUARTER CORNER OF SAID SECTION 73 THENCE

S G9° 87 %9 E, 2644.97 FEET ALONG THE NORTH LINE OF
SA1D SECTION 7 TO THE NORTHEAST CORNER OF SAID SECTION 7
WwHICH 1S A BRASS CAF; THENCE S O° 1S° T4 W, 1322.37
FEET ALONG THE EAST LINE OF SAID SECTION 7 TO THE
SOUTHEAST CORNER OF THE NEL/4NEL1/4 OF SALD SECTION 7
THENCE S 89° S3° 03" W, 2656.91 FEET ALONG THE SOUTH
LINE OF THE NORTH ONE HALF OF THE NORTHEAST ONE QUARTHER
OF SAID SECTION 7 TO THE SOUTHWEST CORNER OF THE
NWi/4NEL/4 OF SAID SECTION 7; THENCE S 0O 41° 30“ w,
6864.469 FEET ALONG THE EAST LINE OF THE SE1/4NWLi/4 OF
SAID SECTION 7 Tu THE SUUTHEAST CORNER OF THE
NE1/4SEL1/4NWL1 /4 OF SALL SECTION 73 THENCE

S 89° 4U° Ve" w, 23860.98 FEZT ALONG THE SOUTH LINE OF
THE NORTH ONE HALF OF THE S0UTH ONE HaLF OF THE
NORTHWEST ONE QUARTER OF SAID SECTIOM 7 TO THE SOUTHWEST
CUANER OF THE Nal/ASW. ANWL/4 OF SAL1D SECTION 73 THENCE
N 9° 17° 17 E, 1984.7%9 FEET ALONG THE WEST SECTION LINE
GF SAID SECTION ? TO THE FOINT OF BCGINNING.

CONTAINING 197.985 ACRES, MORE OR LESS.

LEES a strip of land 200 feet wide for an existing railroad rignt
of way lying in the West 1/2 of Sec. 7, T15S, Rl4E, <SLBM, the
boundaries of which are parallel to and 100 teet distant &t right
angles from the following described center line:

Beginning at &« point on the North boundary line of said Sec. 7,
which point is Station 102+50.0 P.0.C. of the Railroad Center
Line Survey, said point being N 89 dag. 27'5%" E 623.0 feet, more
or less, along the North line of saig Sec. 7, said point being on
a curve to the right with a radius of 572.96 feet through an
angie of ll4 deg. 43’ for a distance of 1147.2 fteet and having a
chord vearing of € 1 deg. 24'18" E and a distance of 443.97 fezet,
the tangent to curve at this point bearing $ 24 dadeg. 12°' E;
thence continuing on ths same curve right 455.9 feet in J

Coutherly direction to Station 107+05.9 P.T.: thence S 21 dJdey.
23" W 245.5 feet to Station 109+51.4 P.C., which point is the
beginning of a curve to the left with a radius of 716.20 feet
through an angle of 28 deg. 20' for a distance of I54.2 feet and
having a chord bearing of S 7 deg. 13’ W and a distance of 250.57
feet to Station 112+05.¢ P.T.: thence S & deg. S7' € 973.89 feet
to Station 122+79.49, said point baing on the South line of the
North 1/2 of the South 1/2 of the NW 1l/4 of said Section 7.
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