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'TOE emus7 CORPOPAVONs
VOI~rRAaoT =z

THIS EMENT (this mAgreernent-) is made and entered into as
of this2 Sday of 200 by and among PAvate Fuel Storage L.L.C., a
Dclaware limited Uiabity company (together with its successors and assigns,
bPFSt)J and Tooele County, a body corporate and politic of the State of Utah
(together with its successors and assigns, the M CounW). The County and FF
are coiective4l referred to herein as the u, and individually as a Lparl.>

WWHEREAS, PFS intends to develop, construct, own, operate and
maintain an independent storage installation (the 'Fpdlit, fr the temporaiy
storage of spent nuclear fuel on approximately 820 acres of land that 1PFS has
leased from the Skull Valley Band of (Goshute Indians (the 'And') on the Skull
Valley Indian Reservation (the Reservations), and to transport spent nuclear
fuel to and from the Facility (the 'Prole 1 );

IVHE1YEAS, PPS has applied to the United States Nuclear
Regulatory Commission (the "'M') for a license permitting it to transfer,
receive and pDSseSS spent nucicar fuel for storag: at the Facility (the Li ng7);

WHEREAS, the County has determined that the Project-would
servc the best interests of the County by providing economic development, job
creatlon and financial rcevnue the County while creating little if any risk to the
health and safety of the County or its residents;

WHEREAS, PFS recognizes that the County has deployed County
rcsourcts over the past several months to analyze the potential effects of the
development of the Project on the County and its residents, and In this regard
it Is expected by the Parties that the County and its departments and agencies
have incurred and will continue to Incur administrative costs and expenses In
connection with such analysis, disseminating accurate Information about the
Proje-ct to the public and addressing the public's comcerns about the' Project;

WHEREAS, the County has entered Into a Cooperative Law
Enforcement Agreement with the Band and the Bureau of tndIan Affairs,
pursuant to which the County has agreed to provide law enforcement services
on the Reservation;

WHEREAS, the Parties expect that should the Facility be
succcessfully developed, the County may have to anticipate and make
appropriate adjustments In the services which It provides for projects and
residents within itsJurisdiction and on the Reservation;
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WHEREAS, PFS wishes to partially compensate the County for the
additional adndnistrative costs and expenses described above and, as a good
corporate citizen, to contribute flnancially to the public revenues of the County
of which it will bc a part If the Facility Is successfully developed and
constructed;

WHEREAS, the Parties considered a number of factors in
determining the appropriate amount to be paid by PFS, including the taxes and
mitigation fees paid by the existing capital facilities located in the County; and

WHEREAS, the Parties wlsh to enter into a mutually beneficial
agreement as more fully set forth herein1

NOW, THEREFORE, in consideration of the foregoing and of the
mutual covenants and agreements hereinafter set forth, the Parties hereto
hercby agree as follows:

1. MRITZTXQON OF POTENTIAL IMhPACT ON COUVN'lS EXI8TING
30UOIRCES

1.1. Pre-D3rsationrl Payments

As a contribution for mitigation of additional administrative costs
and expenses which the County has incurred or will incur ii connection with
studying the impact of the Project, planning for the proposed needs of the
Facility and its employees, assessing the Impact of the Facility on the County's
existing resources and othcrwise responding to the public's concerns in the
areas of emergenty response, improvement of roads, additional fire protection,
health care and law enforcement scrniccs, PS agrees to pay to the County a
pre-opctational fee of Five Thousand Dollars ($S,000) per month (the bpre
operational Fee"), The Pre-Operational Fcc shall be paid in arrears on or
bcforc the last business day of each month, commencing on the last business
day of the month immediately following the date of this Agi ccment and enrding
on the date on which the first Canister containing spent nuclear fuel is
accepted by PFS for storage at the Facility (the "o mmerclal Operations Dater).
The Pre-Operational F~c for any partial month shall be proanrrtonally reduccd.
P'or purposes of this Agreement, Canistef mcans an NRC approved container
that is used to stow spent nuclear fuel.

1.2. 7g5 Dudng OperptFon

As a contribution for mitigation of expenscs which may be Incurred
by the County In connection with providing the Facllity and its employees with
emergency response services and other governmental services, such as fire
protection and law enforcement serviccs, as more fully described in Section S
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and in order to further PFS's desire to be a good corporate citizen and
contribute to the public revenucs of the County, PFS agrees to make the
following payments to the County:

(a) On JUly 3 I of each year commencing with the July 31
immediately following the Commnercial Operations Date until PPS Is no longer
3toring spent nuclear fuel at the Facility, a canister fee (the Clanistrr Fee')
equal to: (i) Two Thousand Six Hundred Dollars ($2,600) multiplied by the
number of Canisters containing spent nuclear fuel owned by Eligible Members,
as defined below, stored at the Facility on June 30 of such year and ({i) Three
Thousand TAoio Hundred and Fifty Dollars ($3,250) multiplied by the number of
Canisters containing spent nuclkar fuel owned by persons or entitles which are
not Eligiblc Members stored at the Racility on June 30 of such year. The
Canister Fec shall be adjusted every two (2) years based upon the Inflation
escalator used by PS to adjust the price of the Canisters charged to its
customers. For purposes of this Scction 3,2 (a), EI~gIble dember" shall mean
any person or entity which has become or becomes a errmber of PFS on or
before January 1, 2001.

(b) On June 30 of each year commencing wvith the June 30
Irnmediately.following the Commercial Operations Date until PPS is no longer
storing spent nuclear fuel at the Pacility, an annual fee (the 'Annual Pree)
equal to Five Hundred Thousand Dollars ($5oo,000); proided, however, that In
the event the aggregate amount of spent nuclear fuel accepted for storagz at
the Facility during the immediately preceding calendar year is less than 500
netric tonnes of uranium (MTU), then the Annual Fee Bhall be equal to thc

number of MTU acceptcd for storage at the Facility during such year multiplied
by On: Thousand Dollars ($1000).

The fes provided in this Section 1.2 are based on a good faith
ffort on the part of the Parties to determine the costs of the impacts of the

Facilty on the County and Its residents and the expected revenue of PFS from
the operation or the Facility. The Parties acknowledge that the expected
revenue of PFS is based on the number of Canisters stored at the Facility, and,
therefore, have determined that a fee structure based on the number of
Canisters stored at the Facility is appropriate.

I.a.

Each of the Parties agree that the fees paid by PFS hereunder are
in lieu of taxes and any taxes, licensing or registration fees or any other fees,
assesments, penalties or sinilar charges of any type of thc County or any
commission, agency or departnent of the County, whether existing as of the
date hereof or becoming effective at any time hereafter (collectively, 7a es1),
due or payable by PPS or its customers, vendors or contractors shall be
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deemed to be included in, and shall be satisfied solely through paymcnt to the
County of, the payments set forth in 8-emtions 1.1 and 1.2 hereof. 'The County
shall not, and shall not permit any commission, agency or department of the
County, at any thnie, to irmipose, directly or indirectly, any Caxes upon PFS, its
customers, vendors or contractors, the Project, the Facility or any acfivity or
action directly or Indirectly related to PFS, the Project or the Facility, Including,
without limitation, transportation of spent nuclear fuel to and from the Facility;
provided, however, that vendors and contractors engaging in activities which
av.ld subject such businesses to County taxes and fees on thc date of this
Agreement shall be required to pay such taxcs and fees to thc. same extent as if
such businesses were not vendors or contractors of the Project. In the event
that valid Taxes axe Imposed contraw to this Section 1.3, the County agrees
that (i) the full amount of such Taxes shall reduce by an equal amount the
payments set forth In Secion 1,1 and J.2 hereof and (II) the total amounts
payable as Taxes and payments hereunder shall not exceed the amount which
would otherwise be paid hereunder.

2. OTHER PFB ASSISTANCE

2.1. Emglov9men~t

To the extent it is commercially reasonable and technically
practical, PFS shall use its commercially reasonable efforts to employ
businesses and persons located in Tooele County during the construction a-nd
operation of the Facility.

2.2. iuvpor_ Morts to Obtain Femaen Funds

To the extent such payments are available to the County, PFS shall
use commcrcially reasonable efforts to cooperate with the County in Its efforts
to obtain direct payments from the Department of Energy of the United States
and any other agency of the United States Government in connection with the
storage of spent nuclear fuel at the Facility; progidtd, hour, that the ability
of the County to obtain any payments from the Departmernr of Energy shall not
affect the payment obligations of FPS hereunder,

3. COUPTY SBLRVICEB

To the extent that the Projcct requires Irnproverments or extensions
tb any road located In the County, the County shall facilitate such
improvements and extensions, and will cooperate vwith any other governmental
entities necessaly to obtain approvals for such improvements or cxtensions.

nurther, the County shall assist PFIS in obtaining any neceaswr easements,
rights-of-way, waivers and permits In connectiorn with the Project, including,
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without llIn-attonj easements, rights-rf-way, waivers and permits for road
upgrades, for rail line Installation and operation and for the construction &4n
operation of any intermodal transfer facility. The County sgrees that it shall
provide emergency response services to the Facility in accordance with the
Facility emergency plan as approved by the NRC In connection with the
granting of the License, and shaol confirm Its willingness to provide such
services In writing as necessary to assist PFS in obtaining any licenses or
pcrnlits, including the NRC license. The County also agrees that it will provide
routine governmental serviccs as necessary for the saWe and efficient
construction and operation of the Facility, including, without limitation, snow
removal on county roads, law enforcement, fire response, public health, public
safety and telecommunieations. To the extent that any such services are
required to be performed on the Reservatlon, the County's obligation to perform
such services are subject to the receipt by the County of the consent of the
Band.

4. TERUMATION AND SUSPENSroN OF OLIGATIONS

4.1. 'Terminatlom

PIS may terminate this Agreement (a) immediately in the event
that the County withdraws Its public support of the Project, (b) before the
Comnmerial Operations Date if the Board of Managers of PFS decides not to go
forward with the Project or (c) after the Commercial Operations Date if the
Board of Managers decides to terminate the business of PFS in Tooele County
upon six (6) months prior written notice to the County. Unless otherwise
earlier terminated, this Agrtcment shall immediately terminate on the date on
which the lease agreement between PFS and the Skull Valley Band of Goshute
Indians terminates, as such termination datc shall be advised by PFS to the
County.

4.2. Stmp xjin of Paments

In the event that arn federal, state, county, municipal or tribal
governmental authority by means of police, judicial, legislative or
administrative action or inaction or individual or group of individuals through
the use of force or by physical intimidation or through Judi-al, legislative or
administrative action (collectively, "Suspension Actions," and, Individually, a
"Suspension Action") effectively delays, suspends, impedes, enjoins, materially
Increases the cost of or otherwise adversely affects the llcnssIng& development,
permitting, construction, ownership, operation or maintenance of the Facility
or transportation of spent nuclear fuel to or from the Facility, PFS may ln good
faith suspend the performance of Its payment obligations set forth in SrAxons
J,, and 1.2 hereof during such time upon written notice to the County in
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accordance with ecton 6.1 hereof, which notice .hall set forth the reasons for
such suspension in reasonmble detal; proyidrd, however, that PFS shall rnot
suspend such payment 1f (a) the County did not cause, directly or indirectly,
such Suspension Act, or otherwise actively support such Suspension Action,
and (b) at least 10,000 NTU of spent nuclear fuel is being stored by PFS at the
Facility at such tine.

5. RIPRESENTATIONS AnD WAR"TlS

5.1. Representation and Wiv-muties of te Count

The County hereby represents and warrants as follows: (a) the
exceution, delivery and performance of this Agreemcnt by the County has been
duly and effectively authorized by all necessaw action of the County and the
Board of Commissioners of the County, which authorization has not bcen
modified or rescinded and is in full force and effect; (b) no other proceedings or
adtions arc necessary to authorize the execution and delivezy of this
Agrecment; (c) this Agreement, aftcr execution and dcllvery by each member of
the Board of Cormmissioners of the County, will be a valid and binding
obligation ot the County, enforceablt against thc County in accordance with its
terms; (d) neither the execution 8nd delivery of this Agreement nor the
compliance by the County with any of the provisions contained herein do or
will (1) violate or confilict with the constitution or any orgamazftional or
governing document of the County In effect on the date of the Agrcemcnt or (l)
violate or conflict with, any order, writ, injunction, judicial decree, statiute, TUlC
or regulation applicable to the County; ant (e) other than the action threatened
by the State of Utah to acquire county roada leading to thc proposed site of the
Facility, there i&- no litigation, administrative proceeding or other action against
the County existing, pending or threatening which would afect the ability of
the County to fulfill its obligations under this Agreement,

5.2. Xcptctnt-ations aud Wvuxntira of PMS

FFS hcreby represents and warrants as follow:.: (S) PMS is a
limited liability company duly organized, validly existing and in good standing
under the laws of thc State of Delaware, (b) the cxecution, delivery and
performance of this Agreement by PFS has been duly and .1fectively authorized
by all necessary action of PFS, which authorization has not lbecn rmodifed or
rescinded and Is in lull force end effect; (c) no other proceedings or actions are
necessary to authorize the execution and delLve of this Arerement; (d) this
Agreement, after execution and delivery by PFS, will be a valid and binding
obligation of PFS, enforceable against PFS in accordance with Its terms; (e)
neither the execution and delivery of this Agreement nor the comnpliance with
Prs with any of the provisions contained herein do or will (i) violatc or conflict
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with the certificate of formation or the limited liability company agreement of
PFS in effect on the date of the Agreecnent-or (11) violate or conflict with, any
order, writ, Injunction, Judicial decree, statute, rule or regulation applicable to
PFS; and (f) there is no litigation, administrative proceeding or other action
against PFS existing, pending or threatening which would affect the ability of
PFS to fulfill its oblIgations under this Asreement.

6, 7MSCZLLAIN 1U PROVXISIONS

6.1A Notices

AUl notices, demands and othcr communications hereunder shall
be made in writing, and shall be deemed givcn or made: (a) as of the date of
pcrsonal delivery; (b) when delivered to the United States Postal Servicc, on the
third business day following the deposit with the United States Postal Service,
certificd mail, return receipt requested, postage prepaid; (c) when delivered by a
nationally or internationally recognized delivery service pra-miding delivery
within a period of twenty-four (24) hours, rectipt obtained, charges prepaid, on
the business day followinE the deposit with such delivcry service; or (d) when
delivered by facskmilc; and, In any casc, when addressed as follows or to such
other address as a party hereto may from time to time designate in writing to
the other partics:

(i) If to the County:

Tooele County Commisslon
Tooele CoAnty Courthouse
47 South M4ain Strect
Toocle, Utah 84074

Attention: Uj
Tclecopy No.,

(ii) If to PFS:

Private Fuel Storage L.L.C.
c/o Genoa FuelTech, Inc.
3200 East Avenue
LaCrosse, Wisconsin 54601

Attention; John D, Parkyn
TelcoDpy No.: 608-787-1462

Any notice of a change In addrcss shall be effe-tlve only on rectlpt.

-7 -
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No amendment, modification or discharge of this Agreement, and
no waiver hereunder, sha4 be valid or binding unless set forth in writing and
duly executed by the Party against whom enforcement of the amendment,
modification, discharge or waiter is sought.

6.3, Concatetion

Each Paxty acknowledges that the Parties participated equally In
the negotiation and drafting ot this Agreemcat and that, accordingly, no court
construing this Agreement shall construe it more stringently against one Party
than against the othcr.

6.4. Entire A09M~ent

This Agreement constitutes the entire agreemcnt between the
Parties with respect to payments to be made to the County in respect of the
Project, and it supersedes all prior oral or written agreements, commitments or
understandings with respect to the matters provided for herein.

6.6, Headings

Section and subsection headings contained in this Agreement are
inserted for convenience of reference only, shall not be deemed to be a part of
this Agreement for any purpose, and shall not in any way define or affect the
meaning, construction or scope of any of the provisions hereof.

6.6. Goveni _LLw

This Agreement, the rights and obligations of the Parties, and any
claims or disputes relating thereto, shall be governed by avd construed under
the laws of the State of Utah (but not including the choice of law rules thereo).

S.4. Execution

This Agreement may be executed In as mny counterparts as m~ay
be required. All counterparts shall collectively constitute a single agreement.
This Agreement may be executed and delivered by the Parties by facsimile.

16i8, BindfusAfc

This Agreement shall be bindhig and shall Inare to the benefit of
the partics and their respective successors and assigns.
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IN WITNESS WHER1EOP, the undersigncd haeexecuted this
Agreement, or have caused this Agreement to be duly executed on their behalr,
as of the day and year first hereinabove set forth.

'tOOELE COUNTY, fa body corporate
and politic of the State of Utah,
acting by and through its Board of
Commissiondrs

Attest: By; A

C6u Cm ssioner

By:L
Name:- -
County Connmi ssioner

PRrVATE FUEL .TOZAOE L.L.C.

By;
Name; John D. Parkyn
Title. Chairman of the Board

Approved as to form and substance
by;

County Attonev'
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