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ABREEMENT

This Agreesent wade and antered ints an of 4he Bin day of November, i98¥: v ang
bebreen HERER CIIY: = Munietpni Corporntions HIDHAY CITY, = Hunicipal Corporation sad

CHARLESTON TOWN, » Hunfeoipal Corporption.
HITHESSETH,

HHEREAS, the Parties hersto have conyiractod, maintaingd ond operated €he Heber Light
g Power Plumi Purzudnt 4o the formg 'ad conditions of B evrinin wpitfen Bfrasnent dpdted
Senuary 20, IDIE shich byreraent wam smended mnd restuted on Moveabar 6, 1982 vo mm 2,
conform eith, snd veee the benefits ofs 4he Interioest Co—cporetion dct ag #ot FTordh 4

SHEREAS: the pertipy bereto dozire 4o uprTnds and wopplavent 28ld agroemapt.
0K THEREFORE, PARTIES HERERY MUTHALLY ABRTE 4% FoLLOWS,

I. Hebpy Light & Power Company iz o aeparatyg iagﬂ- entidy and ip daonsd o palitiosy
mubdivizion of ike State of Uiy,

Z. The purposs oF the Heber Light & Pouer Company iz 4o grovide siactrio pover and
anargy for locel vovernnental wnits ang loculitise pnd their citizeng end euntomers snd +o
Frevide the benefit of Tesncay of swmle, economis developrent and utilization of REtural
resources for ovargll propotion of the generel weifare of the Btats of Wian py wneder okl ny
and Finnnaing Facilition, inprovensnty o other endesvors relating o 4ha eparation s
tranemizaion ang dietribution oF alecirie pover and onergy op tublting wuch oihor seiion, op
Ehy combinmtion thereof, pe wAlR sorompidah the Eavagoing.

or hir designen, mnd Sne dember Feom Chariegton Toun who gh 12
Chariewton Toun Bozrd, or hig designeg, * Be the Frasident ot

The Mayor of Hebap City mhely sontinve ng hevetofore, &g 3
eaid Powver Beard. 4 b2 the permansnz ohairaun of

*ine 2o fime &nd axid Bompd shail heva the =3
ght. povsr andg authorfgy L= e
Taterinl 4gp BeCerynry widy whleh 4o rapmis, malfintain apg operate mmsP;m’T;%iﬂathg:;




Tha Power Boxrd shall have mnd ix bhareby expressly givan the cight, powsr and
zuthority +o conatruct,; develop or purchasze sdditional power generation facilities
incleding the Lake Creek Hydro—wlectric Project and insue revenus bonds o ey fer 4the
asma mubject to the approval of the terms thareof by the conirscting pariies harets, Tha
contracting parties hersby specifically mpprove mnd ratify esch =nd every pesclution of
the Powar Board heretofore antered with respect to the Lake Creek Hydro-eleciric P;'ojac-k.

¥. That =maid Power Bosrd rhall have and it is hersby given the right: power and
authority, am the duly constituted and appointed sgents of emfd Hebar City, Hidway City
and Town of Charleston, fo borrow momey for and in behalf of maid Heber City, Hicemy City
and Toun of Charleston for €he purpose of purchaxing waterisl, or sltering, repairing,
mzintaining, managing and operating the maid Heber Light and Power Plmni and systen, mnd
maid Power Board is herely given the right, power and suthority as the duly appointsd,
congtituted, gualifisd and acting agents, Ffor and in behnif of maid Heber City, Hidway
City and Toun of Charleston, to borrow money with which %o puy and defray exponizes
incidental or necsssary in the repairing, opsration end meintzining of ssid Power Plant
and eypiom and esch mnd every part thereof, med to sign notes or bonds and mll odher
necegsary papers,’ for the payment thereof, upon such ¢ferms and conditions me tha zaid
Board may determine and to secure the Payuent of any and all monays borrowsd for 4he
purpoze of repalring, operating and maintaining maid Power Piasnt and eyatem and the
physical propertias thereof, to pledye, zssign mnd bypethecute the net revenna derived
frem the cperation of saild Power Plant and syetem, for and in hehalf of mald Heboz ity ,
Midwvay City and Town of Charlesicn.

It iz mutuelily agreed and undersiood, howevar, that all tranemciions of said Dowsp
Board concerning the borrowing of wmorey mnd the Fladging of net revanues of maid Pewer
Plent and system, to wecure the puyment of +the same, shall receive the approval, sunctien
and confirmstion of the City Counci)l of Heber City und Hiduay and the Town Bozed of
Charlesiton. Upon the approval, sanction and confirmstion of the actions of maid Power
Board in Borrowing mcney and pledging the net revenues of mmid Power Flrnt =2nd systen by
asid respective governing bodies of ssid Heber City, Midway City wnd Town of Charleston,
then said obligation shall bs Tegally bindirg wpon the puriics bareto.

1. It iw wmgresd 40 by eack of +the contracting communities ¢hat sepureds wccounis
=hall be kept by the Power Board of the goenerating and distribuytion parts of axid zyotem,
and that the Power Board shall make an uccounting of the earninge of the iwo divinions of
the said system snd furnish 4o eech of +ha said communitier n etmtanant of 2hs Gang ,
quacterly. ) .

il. That the maid Poswer Board shall have the power to collect all revanues coming
from the xale of powsr, and to Fay all necessary obligations incurred from manzging,
operating, repairing mnd maintzining maid Powar Blant snd syatem: Including m ressonable

in proportion o ownership, emch +o participate =ms followsy MNeber City %o raceaive
siv-eighitn of mald sarning®; Midway City £o recsive one-aighth of said esrnings and
Chariwston Town to receive one~eighth of said sarnings.

12. In further considermtion of ths signing of ¢his inslrement by the respective
menicipalitier, which fora +the wmenbership herets and ms & rerervetion ang atipulntion in
eigning the same, 1+ fix heraby expressly sgreed that sither of ths municipalities =nd
i:rti.;z hereto may withdraw from thic Agreament undar the follewing termz mad sonditions,

= ]

(1} By giving to the Tenaining perties mi laart mix mionthe writte i i3
the intention to withdraw, iiten matice o

(2] By granting to the remaining pariies or rarty an
option to purchase 4ha
interest of +the withdrawing member in the cosmonly owned Property in nccitdmnce with
thz following terms: )

A. In the event parties mhall fail to agree upon the .
+he withdrawing Farty's dinterest, said Price shall Pbe fixegr;yma::rﬁsigid %::
withdrawing earty shall appoint an appralwer. Tha remnining partiex .ehali
®ppoint wh appraiser. In the «vent sald sppraigsers gphail fail 4o spres upon the
value of the withdraving Farty*s interesxt, said appraisers phall eppoint g thirg
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mppraicer. Agresment of two out of the thres eppraizers shall be binding upon
%1l pariies.

B. The continuing psrties mkell heve wp do dwo yesra 4o pay tha
wxithdrawing porty's purchese price, provided, however, anid eoum ehall bear
interest st the rate of aipht percent per wnnum from the dfads the purshase price
whell be fixad or agreed upon.

€. Tha continuing partfes shall hava one year from fhe dine the velue of
the withdrawing party®s inferest is fixed or agrsed upon in which to give notice
of itx' intention 4o exercise thiz option. Exercise ahall be by giving wrilten
natfce to the withdrawing pacty dicected to its® Mayor or President.

D. In the event thut the continuing pacty or partiez shall Fril 4o give
notice of exarcize of this option, the withdrawing pacity eheil then be frae +o
diwposs of 1fw® interext tc any third party st its determicatizn =% such 4erms
and conditions azx it may declde or it may within 4hres months of 4he daadline of
giving notice of exercias terminate itz* uwithdrawal and continue pursuant %o the
terns of Hhiz Agveexent. In no event ahall any withdrawing party dispowe of Liz
interest to other kan & public antity.

E. & withdrewsi by any pariy shall not in any nshaer alisr op vevoke the
franchise of Hebar Light 2 Fouer Company to serve 4the repidents of this
withdrawing perty. Upon withdrmwal of s1l1 msaber municipalities from <he Haber
Light & Psusr Compzny andsor demminntion of ¢his Agresmeni: ewch wenbar
nunficipality shall ba entitled to veveive itz bonaficisl intarevst in ¢he azsetz
of Reber Lipht & Power Coapany ramzining after provisicn for =il Lisbilitiss snd
obligations of Kebar Light & Power Company. .

13, All smsets scyuired pursusnt to this Agresment shall be duken in the meme of
Haber Light £ Pover Cospeny.

¥4. The appropriate DBA Affidavii !éloing' busninesz sl shall e execuisd by %he
partien hereto and filed with the Sccretary of State.

15. The Pousr Board shell have the sawme povers to scquire, adwinizter and dicstributs
slectricity sz the findividual municipalitiex would have ie their own cight.

16, Tha Power Bomrd shell bave the avthority io enter Iinfe Ghet cerimin Uiah
Associatad Apal Forers Systoms Agreement for Joint and Co-oper=idve mction, deted
October 15, IVBU." Nothihg cobtaled in Parmgraph 9 wbove shall Iixit, modify or aitfer
Articles VIII and YK or require sunicipsl approval for suid legal antity to borrow sorey
or pledye itx® nel revenues €0 secure the oan.

17. The budget for the MHeber Light 2 Power Company chell be extabliched and
naintained by the Powver Bosrd. The oparatfons of 4he Keber Light & Power Coapamy ahsll be
finonced from the revenues derived from the opaxation of the Power Plent mnd syaten asnd
any monsys received by it frow other pources. Except aw othervise egreed spon 2y a mesber
agnicipalitys ne mesber sunficipality shall be required 4o contribuie money; sorviceg o
:hr:p::*;i;: t:m'l-.hc Heber Light £ Pover Compeny. Under no circomotances shall any or all of
biar Sirivdbuvey eaznings of the Haber Light & Power Compuny inure 4o the benefid of any

18. The Hebar Light & Power Company shall have wnd i hareby given ri
and suthority 4o borrow meney or incur indebiednesx, pledge t:l;ezwes &;&;ﬁ;;; a:::
cperation of the Power Plant mnd system, imaue bonds, gevenues bonds o motes to ;xry out
itz p and plish {ta purposes izcTuding but not by wey of Limifetion refundiag of
sny or all dabt of itz wmeaber municipalitics the procaeds of whick wers wped 4o cr;agées

moquire, cona axte
Couc?pnny: trucd, nd, operste, maintain snd repaic sgsets of the Keber Light & Power

>

1%, The member eunicipalitiax bareby grant to HKeber Light & Power Company an

sxcluaive franchiss and right 4o provide lectr
aunicipalities and their Mbihnt-.l’ ¢ i° Power and enetsy to the member
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Dated me of this Bith day of November, 1987

dpproved mz to form mad compmEibility with
the I.aws :sf‘ e Stw

Byr \

Mmrm‘?'rﬁ-?éu.s me;;:j

Approved ms to form mnd cospatibility with
the laus t!u Stlh of Uiah

p( Aﬁomeﬁ“‘ﬁ%

&pproved ax to form and compatibility with
the Jaus of the State of Utah

.
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HERER CITY, = sunieirrl corporation
& ?"—1:( &"”M

et bs.qa:

HIDHAY TITY: & sunicipzl corporailien

Lo il

CMARLESTON YOWN, = ounicipal
eorporation

By: 5/;:’:’4 \éff%—m

11765787




~ HEBER LIGHT & POWER COMPANY
ORGANIZATION AGREEMENT

On September 9, 2002, Heber City, Utah, Midway City, Utah, and Charleston Town,
Utzh made and entered this organization agreement pursuant {o the Interlocal Cooperation Act,
Title 11, Chapter 13, Utah Code Anmotated 1953, as amended.

RECITALS

WHEREAS Heber City, Midway Cify and Charleston Town had previousiy created the
Heber Light and Power Company pursuant to an agreement for joint and cooperative action
wmder the Act.

WHEREAS under the original agreement for joint and cooperative action, Heher City had
2 75% interest in the Company, Midway City had 2 12.5% and Charleston Town had a 12.5%.

WHEREAS Heber City, Midway City and Charleston Town have, from time io fime,
amended the original agreement for joint and cooperative action,

WHEREAS the Parties wish to amend, modify, and restate their agreement for Jomt and
cooperative action as set forth in this Organization Agreement.

WHEREAS the Parties desire and intend for this Organization Agreement to replace and
supercede ail prior agreements among Heber C‘ity, Midway City and Charleston Town
concernimg the Company’s ereation, organization, management and powers, and concerning the
Parties” respective rights and interests in the Company or #ts assets.

NOW THEREFORE, the Parties agiee as ollows:

A, Definitions '

Capitalized terms in this Organization Agreement shall have fhe following meanings.



1. “Act” shall mean the Interlocal Cooperation Act, Title 11, Chapter 13, Utzh Code
Annotated 1953, as if may be amended from time io fime.

2. “Charleston” shall mean Charleston Town, Utah.

3. “Company” shall mean Hebsr Light & Power Company, an interlocal entity created
by the Parties under the Act to accomp]is.h the purpose of their joint or cooperative action as sei
forth in this Organization Agreement.

4.  “Heber” shall mean the Heher City, Utah.

5. “Midway” shall mean the Midway City, Utah.

6. “Organization Agreement” shall mean this agreement,

7. “Party” or “Parties” shall mean Heber, Midway and Charleston either individuaily or
collectively, |

§.  “Power Board” shall mean the governing body of the Company as provided in
Paragraph H of this Organization Agreement.

9. “Party’s Company Share™ shall mean for Heber City, a 75% interest; Midway City, a
12.5% mterest; and Charleston Town, a 12.5% interest.

B. Creation of Heber Lisht & Power Company

1. The Parties heroby confirm: (2) that the Heber Light & Power Company is an
interlocal entity crez.tted by them under the Act to accontplish the purpese of their joint or
coaperative action as set forth hercin, (b) that, as an interlocal enity, it is 2 body pofitic and
corporate and a political subdivision of the State of Utah, and (c) that #is a legal entity separate
and distinct from the Parties.

2. Pursuant to the Act, the Pariies hereby elect to make the Company an energy

sexvices inferlocal entity.
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3. The Company shali be named the Heber Light & Power Company. The Power
Board may change the name of the Company.

4. From and afier the effective dato of this Organization Agrooment, it shall
supersede, in all respects, any prior agreements of the Parties concerning the greation,
orgamzatzcn, ﬁan&gement, or powers of the Company, and concerning the Parties® respective
rights and tnterests in ther Company or its assefs.

5. The Company shall be bound by each and every resolution, comiract and
agreement, enacted by the Company or executed by the Oompany prior to the effective date of
this Organization Agreement, including, withowt lmitation, all resolutions, bond resohutions and
indentures, ewnership agreements, participation agreements, transmission service contracts,
transmissjon purchase coniracts, power sales contracts and power purchase confracts. The
Company’s present rights and obligations under such resolutions, indentures, contracts and
agresments shall in no way be affected by this Organization Agreement.

C.  Location

The Company’s offices will be in Heber City, Wasatch County, State of Utah, unless a
different location is chosen by a majority of the Power Board. |
D. Franchise

The Partics hereby individually grant io the Company an exclusive franchise and right i
provide eleciric power and energy to the Parties, thefr inhabitants, and others, during the term of
this Organization Agreement. The franchise shall not terminate if 2 Party withdraws under
Paragraph Q.

E. Purpose
L. The purposs of this Organization Agreement and of the creation the Company is

o)
2



to penmit the Parties to benefit from the efficiencies and sconomies of scale that resuli from the
Company’s operation, maintenance and acquisition of facilities, services, and improvements that
are necessary or desirable for the acquisition, generation, transmissios, managernent, and
distribution of ¢lectric energy and related services for the nse and benefit of the Parties, their
citizens, and the inhabitants of strronnding areas.

2 The Company and its operation of an electric system for the distribution of
electric enargy and related services is necessary to provide services and facilities ina manner,
and pm‘suam to a form of governmental organization, that will accord best with geographic,
economic, population and other factors influencing the nesds and development of the Parties
hereto, ang to provide the benefit of ecox;onﬁes of scale, economic development and ntilization
of naiural resources.

3. The Parties have determined that, in order to accomplish these purposes and
realize the benefits sot forth in Uiak Code Ann. § 11-13-102, it may be necessary for the
Company (upon the determination of the Power Board) to create, construct, or otherwise acquire
facilities or improvements to render services or provide benefits in excess of those reqairad to
mest the Parties’ needs or reqtﬁmmexﬁs.

F. Company’s Powers

To accomplish the purposes set forth in Paragraph E, the Company shall have all powers
conferred on an interlocal entity and on an energy services interioeal entity by the Act. In
addition, the Parties hereby delegate to the Company all powers possessed by the Parties: Do
own and operate eleciric generation, fransmission and distribution facilities that provide or
deliver electric energy and related services to persons within the Parties” mumicipal boundaries
and in the surrounding areas, and (2) to exercise, in furtherzmoe of its ﬁmpose, the power of

4



cminent domain. Without limiting the foregoing, the Company powers includs the power to:

1.

10

i1.

12.

13.

. adopt, amend, and repeal rules, bylaws, policfes, and procedures for the regulation

of its affairs and the conduct of its business;
sue and be sued;
have an official seal and alier that seal at will;

make and execuis contracts and other instruments necessary of convenient for the
performance of its duties end the exercise of ifs powers and fimctions;

acquire or dispose of real or personal property, or an undivided, fractional, or
other interest in real or personal property, necessary or convenient for fts purposes
sel, lease, or otherwise dispose of that property;

direcily or by conftract with another: {z) own and acquire facilifies and
improvements or an undivided, fractional, or other interest in. Facifities and

. Improvements; {b) construct, operate, maintain, and repair facilities and

improvements; and (o) provide the services oontemplated this Orgmnization
Agreement;

borrow money, incur indebtedness, and issue revenue bonds, notes, or other

obligations and secure their payment by an assignment, pledgs, or other
conveyance of all or any part of the revenes and receipts from the facilities,
mmprovements, or services that the Company provides;

offer, issue, and sell warrants, options, or other rights related to the bonds, notes,
or other obligations issued by the Comparny;

sell or contract for the sale of the services, ouiput, product, or other benefits
provided by the Company;

own, acquire, and, by itseff or by contract with another, construct, operate, and
maintain a facility or improvement for the generation, fransmission, and
transportation of electric energy or related fuel suppHes;

enter fnto a contract to obtain a supply of electric power and energy and ancillary
services, transmission, and transporfation services, and supplies of natirral gas and
fuels necessary for the operation of generation facilities;

sell its services within the Partics’ boundaries and in the surrounding areas, and

adopt and implement risk islauageme;at policies and sirategies and enter into
transactions and agreements to manage the risks associated with the purchase and

5




sale of epergy in competitive markets, inclnding forward purchase and sale
contracts, hedging, tolling and swap agreements, and other insiruments.

G.  Assets

1. The Company’s assets shall inchude alt real and personal property, whether
tangible or intangible, vsed in any way in the Company’s acquisition, generation, trapsmission,
management, and distribution of electric energy and related services. These assets inclnde: (a)
generators, (b) ransformess, () transmission Hnes, {d} water rights, storage facilities, and hydro
plant with related real property, (&) office, {f} accounts receivable and cash, (g) fuel supplies, (&)
easements, () distribution facilities, () equipment and inventory, (k) tradename, and (1) going
concern value.

2 ‘The Company’s assets shall be held in the name of and owned by the Company.
The Parties heréby relinguish and transfer to the Company any ownership that they may have in
the Company’s asseis.
_H. PowerBoard

I The Power Board shall manage the affairs of the Company, and shall exercise on
behalf of the Company all of the powers provided by this Organization Agreement and the laws
of the State of Utzh.

2 The Power Board shal! have ssven members selected as provided in this

Paragraph H.

(8  The Heber City Mayor will select three mensbers from the Heber City
Council.

(b)  The Midway City Mayor will sclect two members from the Midway City
Coungil,



{c)  The Charleston Town President will select one member from the
Charleston Town Council.

(d) — The Wasatch County Council shall select one member from the Wasatch
County Couneit.

For the purposes of this Organization, the Heber City Mayor, the Midway City Mayor and
the Charleston Town President shafl be considered members of their respective councils and may
be selected to .se;we on the-Power Board.

The Wasaich County Council’s membership on the Board doss not entitle Wasatch
Coundy 1o any ownership in or disiributions from the Company. |

3. The Heber City Mayor or his designse will be the permanent chair of the Board.
The Board will select the Power Board’s other officers including Vice Chair and Secretary, the
later of which need not be 2 Board Member.

4, The Board Members will serve at the pleasure of the Mayor or County Conncil
that selected them.

5. Four (4) Board members shall constitute a quornm of the Board for the purpose of
conduciing the business of the Company and exercising its powers and for all other purposes,
When & querum is in aftendancs, action may be taken by the Board upon a vote of the majority of
its members present except as otherwise provided in this Organization Agresment.

6. A Board member representing a Parfy may call for Party Only Vote on any issue. In
smch case, votes shall be cast on the issue, for which the vote was called, enly by Hober's farce
members, Charlesion’s ene memberl and Midway’s mayor or the mayor’s designes. No other
Board members may vote. A Party Only Vote shall only oceur when Heber’s three members,
Charleston’s one member and Midway’s -mayor'er the mayor’s designes are all present. I all of
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these members are not present, then Party Only Vote on the issue for which the vote was called

shall be ;:onﬁnued wti] a meeting where Heber’s three members, Charleston’s one member and
Midway’s ﬁayor or designee are all present. In the event of 2 Party Oniy Vote, the Board shal

act based upon a majority vote except as otherwisc provided in this Organization Agreement.

7. The Board may adopt and amend Bylaws not inconsistent with this Organization
~ Agreement ot the Iaws of ;he State of Utah. The Bylaws may include rules governing regnlar and
special meetings of the Pov{rer Board; quorum and voting requirements; the establishment of
offices; the indenmification of Board Members, officers, employees, representatives and agents;
complianée with open meetings laws; and for such otirer matiers as the Board may deternrine.

g No Board Member shall be lizble to the Company for breach of any fiduciary duty
owad by such Board Member, except for damages arising out of: (a) a breach of the Board
Member's duty of loyalty to the Company, {b) any act or omission not in sood faith or which
involves intentional misconduct or a knowing violation of law: or {c) any tramsaction from which
the Board Member derived an improper personal benefit.

_ 9. Moetings of the Board may be held through electronic communication, as
provided for in written procedures adopted by the Board. A Board Member participating in a
meeting through such means shall be considered present for purposes of 2 guorum and voling,

10. - Each Board Member shall make diligent efforts to inform the governing body of
the Party that he represenis of the Compa'ny’s business inclnding the Company’s operations,
long-ierm confracts, debts, and general financial condition. The Parties agree that they are
individually responsible for ensaring that their Board Member keep them properly informed of

the Company’s business.



I Budget and Financing
1. The Company’s operation and maintenance will be financed with revenue from

the sale of electric energy and related services and other available moneys.

2. The Company may also finance improvements such 2s new construction and
upgrade of existing facilities through the issuance of revenie honds, Revenue bonds may be
issned by the Company from time to time for any parpose permitted imder the Act. Auy bond
issued by the Conipany is not a éebt of any Party, and may be issued without the consent of fhe
Parties’ governing bodies.

| 3. ‘ Ammually, on or before January 1, the Company shall adopt a budget for the

ensuing year in accordance with the requirements of jts bond resolutions or indenfures. Ata
mininvom, cach anmual budget shall set forth in reasonable detail estimates of;

a revetmes and operating and mammtenance expenses;

b. debt service and reserve requirements;

c. cost of upgrade andfor replmeﬁmt of existing facilities; and

d.  amount of contingency reserves to pay imexpected energy price

flnctuations and equipment faitires or fo provide rate stabilization.

The Company will send a copy of the annual budget to clerk for each of the Parties.

4, The Company shall monthly provide the Parties® represertatives on the Power
Board with a monthly statement of revenne and EXpenses.

5. No Party to this Organization Agresment shall be liable for any bond, note,
indebtedness or other obligation incurred by the Company, nor lable for the indebtedness of any
other Party to this Organization Agreement, nor Hable for anry indebtedness or contractual or
other obligation with respect to the Company’s operations.

g
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I Disiributable Income

1. The Company may periodically pay its Distributable Income io the Parties as
provided in this Paragraph J.

2. “Distributable Income” means the amormt, i any, of the Company’s net income
that is available for distribution to the Partics after the payment of all operating expenses and
debt service costs of the Company and the finding of all rate stabilization, surplus or similar
fimds established under the Compeny’s bond inderture or tesolution, or of any contingency
reserves determined by the Power Board to be reasonably necessary to pay unexpected energy
price fluctuations and equipment friturss or to provide rate stabilization. The smount of
Distributable fncome shall noi-: exceed the available amount on deposit in the mte stabilization,
surplus or similar find established under the Company’s bond indenture or resoiution,

3. At its first meeting after the end of a quarter, the Power Board shali determine: (a)
whether Company has Distributable Income and whether it will make z distribution fiom ifg
Distributable Income, (h) when the distribution will be made, and (¢) how much of the
* Company’s Distributable Income will be available for distribution. The Power Board shall have
the sole discretion to make distributions from Distributable Income, and the Parties shall have no
right to a distribution unless the Powsr Board approves the diskibution.

4, The Power Board may adopt a policy or Bylaw for determining when distributions
will be made. |

5. Nothing in this Organization Agreement is intended nor should be interpreted to
prohibit the Power Board ﬁo;n permitting the Company to accumulate revenues from its
operation that exceed i‘r:é debt reserves and reasonable operation and contingencies reserves.

. "K the Power Board determines io make a distribution from Distributable Income,
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each Party shall be entitled to a pro rata portion of the distribution based on their Company
Share.
K.  Distribution of Assets on Termination

Upon the termination of this Organization Agreement, the Power Board will sell the
Company’s assets, pay iz_s debis and obligations and distribute the balance io each Party pro rata
based on each Party’s Company Share.

L. Transfer of Company Assets to a2 Party

1. The Power Board may authorize the transfer of Company assets to a Party when
the Power Board determines that the transfer is in the Company’s best interest, and is in
conpliamce with fhe provisions of this Paragraph L. ‘

2. Thesaleof Company assets to a Party must be approved by five Board Members.

3. Upon. approval of the Bomd, the asset will be sold to the Party for ité fair market
value as deterrained by an independent appraisal prepared at the expense of the Party purchaging
the asset. The Party purchasing the asset will pay the purchase price upou transfer of the asset,
unless-the Board unanimously agrees that payments may be made over time,

M.  Relationship and Liability of Parties

1. Nothing in this Organization Agrecment is intended nor should it be interpreted to
make the Parties liable or responsible for the actions, debts, obligations, liabilities or defaults of
the Camp;sny. -

2. ﬁoﬂajﬂg caontained in this Organization Agreement is intended nor should it be
interpreted to create an agency, partuership, joint ventore, or any other relationship between or
ameng Hebq City, Midway City, Charleston Town, the Cempany or any tv;ro or more of them
that would in ‘any way make one them Iiable for the actions, debis, obligations, liabikties or .
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defanlts of another,

3. The Company is not the agent for the Partics, sither individaally or collectively,

4, The Parties acknowledge and agree that the protection afforded to the Parties
nder the Utah Governmental Epmumity Act, Title 63, Chapter 30, Utah Code Anmotated 1953,
as amended {the “Tmmunity Act™), shall be extended io the Cm_npany and tis Board Membezs,
oﬂi;ers and employees. Tt is the express futention of the Parties that all of the protection
afforded to the Parties and their officers and employees under the fmmmunity Act shall be
extended to the Company and its Board anbsrs, officers and employees. Each of the Parties
hersby defegates to the Company and its Board Members, officers and employees, to the extent
permitted by law, all of the powers, privileges and immunities conferred by the Ymondty Act,

5. The Company shall indemnify and defend the Board Members and the Company’s
employees as provided m the Immunity Act.

N. © Amendments

1. As provided in this Paragraph N., this Organization Agreement may be amended
in any way that does not jeopardize or adversely effect any existing contracts, notes, bonds or
other evidence of indebtadness, provided that such amendment shell not subject any Party hersto
to any dues, assessments or Hability without its consent.

2. The Power Board shall apprm.ra any proposed amendment to this Organization
through a resolution proposing the amendment to the governing bodies o;f the Parties for
approval. The resolution shall only be approved by an affirmative vote of five Board Members
voting by a Party Only Vete as provided in Paragraph H 6. The voting shall be a Party Only Voie
even if 2 Party does not call for a Party Only Vote. .

3. Upon approval of at Isast two of the three Parties” governing boards, the
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amendment shall become effective.
0.  Wiihdrawal from Organization Agreement

A Party may withdraw from this Organizaiion Agreement on the following terms and
conditions:

i. The withdrawing Party shall give the Company and the remaining Parties twelve
months written notice of the Party’s intention to withdraw.

2. Within thirty days of receipt of the nofice of Withdrawal, the Power Board shall
reject the notice of withdrawal only ift {a) the Parties’ withdrawal wonld adveysely affect the
Company’s coniract rights and/os bond obligations, or (b) the withdrawal leaves only ome
remaiming Party and no Third Party wﬂl purchass the withdrawing Party’s interest.

3.  Ifthe Power Beard accepts the notice of withdrawal, the remaining Parties or a
Third Party may purchase the interest of the withdrawing Party on the following terms:

a. Within sixty days of the Power Board’s acceptence of the notice of
withdrawal, the remaining Parties would notify the withdrawing Party: (i}
of the remaining Parties” intent to purchase the withdrawing Party’s
interest or (i) of a Third Party’s futent to purchase the withdrawing Party’s
nterest.

b. The remaining Parties or the Third Party would pay the withdrawing Party
an amount equal to the withdrawing Party’s Company Share times the
Company’s net book value. For the purposes of this provision, net book

value would equal the Owner’s Equity as reflected on the Company’s most
recent andit report.

c. The remaining Parties or Third Party would pay the purchase price in
quarterly instaliments over a twenty year period. The purchase price
would accrue interest at 2 reasonsable rate not greater than he rate paid by
the Utah State Treasury Peol during sach year that a balance is dus,

a

4, The term “Third Party” as used in this Paragraph O shall mean a public apgency, as
defined in the Act, that has been selected or approved by the remaining Parties fo purchase the
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mterest of the withdrawing Party and that has acreed to become 2 party to this Organization

Agreement.

5. The withdrawing Party is prohibited from revoking or altering in any fashion the

franchise of the Company to provide elecirical service fo the withdrawing Party, its residents, or

the residents in the sumrounding areas.

P.

Terminaiion of Organization Agrecment

1. Except as provided in Paragraph P. 2 below, the Company shall cease 1o exist and

this Organization Agreement shall terminate 50 years after the date on which all Parfies®

governing bodies have adopted a resolntion approving this Organization Agreement.

2.

If all the Parties agree, the Parties may terminate this Orgam'z_aﬁon Agreement and

dissolve the Compauy after the later of:

&

five years after the Company has fully paid or otherwise discharged alf of
its indebtedn&:s;_

five years after the Company has abandorned, decommissioned, or
conveyed or transferred all of its interest in its facilities and
improvements; or

five years after the Company’s facilities and Improvements ate no longer
useftd in providing the service, output, product, or other benefit of the
facilities and improvements, as determined under the agreement governimg
the sale of the service, output, product, or other benefit.

Goverﬁing Law

This Organization Agreement is made in the Siaie of Utah, wnrder the Constitution and

laws of this State and is to be constrcd pursusnt {o such laws.

R.

Severability

Shoulé any part, term, or provision of this Organization Agreement be held by the Courts

to be illegal or in conflict with any law of the State of Utah, or ofherwise readered unenforceabie

14



pr—

- or ineffectual, the validity of the remaining portions or provisions shall not be affected by such

ruling.

8. Effective Date

This Organization Agreement shall take offeci when the governing body of each of the

Parties adopts a resolution approving the Organization Agresment,

Attest and Countersign:
Tas
Vosssimse Ooe les 20303
S Date
Attest and Comntersign:

Attest and Countersign:
Secretaxy{f D

Dated this ____ day of Scptember, 2002.

Lynn
Mayor of Heber City

Dated this___ day of September, 2002,

Pttt

Bill Probst
Mayor of Midway City

Dated this ____day of September, 2002.

/Y~

Whatmg
arleston Town President




Regoiution Ho. 2009-3

HEBER LIGHT & POWER COMPANY

PoOWER BOARD RESOLUTION
Enacted December 16, 2008

The Power Board of the Heber Light & Power Company {“Company”} hershy
enacts this Resolution pursuant to Paragraph N of the Company’s Crganization
Agreement dated September 9, 2002 (“Organization Agreement”).

WHEREAS, by resolution of their governing bodies and with the approval of
their respective counsel, Heber City, Midway City and Charleston Town (“Members™)
adopted the Organization Agreement to replace and supersede all prior agreements
among Heber City, Midway City and Charleston Town concerming the Company’s
creation, organization, management and powers, and concerning the Parties’ respective
tights and interests in the Company or its asscts.

WHEREAS, Paragraph N of the Organization Agreement provides that the Power
Board may propose amiendments to the Organization Agreement to the Members
respective governing bodies.

WHEREAS, the Power Board wishes to propose the amendments to the
Organization Agreement set forth herein.

Now therefore, the Power Board hereby resolves:

The Power Board proposes to the Member’s governing bodies the following
amendments to the Organization Agreement:

A.  Paragraph H. 2 of the Organization Agreement is deleted in its entirety
and replaced with the following:

2. The Power Board shall have six members selected as provided in
this Paragraph H.

(@)  The Heber City Mayor shall be 2 member and chair of the Board
and will select two members from the Heber City Council. The Mayor may, but
is not required fo, designate an alternate chair or members from the Couneil, to
serve when the chair or member is temporarily unable to serve.

(b)  The Midway City Mayor shall be a member and may, but is not ;
required to, designate an alternate member from the Midway City Council fo :
serve if the Mayor is temporarily unable to serve. :

(&)  The Charleston Town President shall be 2 member and may, but is
not required to, designate an alicrnate member from the Charleston Town Council
to serve if the President is temporarily unable fo serve.



td) The Wasatch County Council chair shall be 2 member and may,
but is not required to, designate an alternate member from the Wasatch County
Council to serve if the chair is temporarily unable 1o serve.

The Wasatch County Council’s membership on the Board does not entitle
Wasatch County to any ownership in or distributions from the Compary.

B. The first sentence of Paragraph H. 3 is amended to delete the phrase “or
his designee.”

C. Paragraph H. 6 is deleted in its entirety and replaced with the following:

A Board member representing a Party may call for Party Only Vote on any issue.

- In such case, votes shall be cast on the issue, for which the vote was called, only
by Heber’s three members, Charleston’s one member and Midway’s one member,
or these members’ respective designees. No other Board members may vote. A
Party Only Vote shall only occur when Heber’s three members, Chatlestor’s one
member and Midway’s one member, or their respective designees are all present.
If all of these members or their respective designees are not present, then Party
Only Vote on the issue for which the vote was called shall be continued wtil 2
meeting where Hebers three members, Charleston’s one member and Midway’s
one member, or these members® respective designees, are all present,

In the event of 2 Party Only Vote, members votes will be weighted as follow: (a)
the votes of the Heber City members shall each have a 25% weight, (b) the vote
of the Midway City member shall have 2 12.5% weight, and (¢) the vote of the
Charleston Town member shall have a 12.5% weight. In the event of 2 Party
Only Vote, the Board shall act based apon a 51% vote, except as otherwise
provided in this Organization Agreement.

D. Paragraph N. 2 of the Organization Agreement is deleted in its entirety
and replaced with the following;

2. The Power Board may amend this Organization Agreernent by
adopting an amendment as provided in this Paragraph N. 2. The voting on the
amendment shall be a Party Only Vote even if a Party does not call for a Party
Only Vote.

E. Paragraph N. 3. of the Organization Agrecment is deleted in ts entirety.

Apprq&ed this16thday of December a40g,

Chair, Power BSard




