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TENANCY IN COMMON
PARTICIPATION AGREEMENT
SUSQUEHANNA

This AGREEMENT, entered into this 18th day of March,
1977, by and between Pennsylvania Power § Ligﬁt Company (here-
inafter PL), an electric public utility corporation, organized
and existing under the laws of the Commonwealth of Pennsylvania,
with its corporate headquarters at Two North Ninth Street,
Allentown, Pennsylvania 18101 and Allegheny Electric Coopera-
tive, Inc. (hereinafter AE), an electric cooperative corporation,
organized and existing under the laws of the Commonwealth of
Pennsylvania, with its corporate headquarters at 2929 North Front
Street, Harrisburg, Pennsylvania 17110.

WHEREAS, PL owns certain land located.in Salem Township,'
Luzerne County, Pennsylvania, which it uses as a site for the
purpose of constructing and will use to operate electric genera-
ting facilities and facilities appurtenant thereto designated as
Susquehanna; and

WHEREAS, PL plans to construct and operate two nuglear
generating units at such site, each with a capability estimated
at a net rating of 1050 megawatts and to be designated Susquehanna
Unit 71 and Susquehanna Unit #2, Susquehanna Unit #1 currently
scheduled to be placed in contract operation in November 1980
and Susquehanna Unit #2 currently scheduled to be placed in com-

mercial operation in May 1982; and
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WHEREAS, PL is a public utility engaged in the genera-
tion, transmission and distribution of electric power and energy
in the Commonwealth of Pennsylvania, and AE is engaged in the sale
of electric power and energy to its members in the Commonwealth
of Pennsylvania and the State of New Jersey; and

WHEREAS, AE intends to purchase and PL intends to sell
a ten percent (10%) undivided ownership interest in Susquehanna,

as hereinafter defined, subject to the terms and conditions contained

- in this Agreement;

NOW THEREFORE, in consideration of the premises and
covenants herein contained, PL and AE, intending to be legally

bound hereby, mutually agree and promise as follows:
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Article I:

Definitions

For the purpose of this Agreement the following terms

shall have the following meanings:

ACTUAL CONSTRUCTION COSTS
SUBSEQUENT TO CLOSING

AGREEMENT

ALLOWANCE FOR FUNDS USED
DURING CONSTRUCTION

BUSINESS DAY

CLOSING

Amounts actually recorded by PL on
its accounting books and records for
Construction Costs subsequent to
Closing during any particular period.

This Tenancy in Common Participation
Agreement.

The Allowance -for Funds Used During
Construction of Susquehanna as
recorded in PL's or AE's accounting
books and records as the case may be.
For PL, Allowance for Funds Used
During Construction is intended to
include the terms Allowance for Funds
Used During Construction, Interest
Charged to Construction, Interest
During Construction, Allowance for
Other Funds Used During Construction
or Allowance for Borrowed Funds Used
During Construction as defined in the
Uniform System of Accounts For Class A
and B Utilities as may be amended /from
time to time. For AE, Allowance

for Funds Used During Construction is
intended to include the terms Allow-

ance for Funds Used During Construction,

Interest Charged to Construction,

Interest During Construction, as defined

in the Uniform System of Accounts Pre-
scéribed for Electric Borrowers of the
Rural Electrification Administration
as may be amended from time to time.

Any day other than a Saturday or
Sunday or a day on which banking in-
stitutions in the Commonwealth of
Pennsylvania are required by law not
to transact banking business.

As defined in Article VI of this
Agreement.
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CONSTRUCTION COSTS

Payments made or costs incurred
(excluding Allowance For Funds Used
During Construction) either prior
to or subsequent to Closing and

- Second Closing by or for the account

of PL in respect of Susquehanna in
connection with the acquisition,
design, construction, placing into
Contract Operation of Susquehanna
and capital additions or removals
after Contract Operation of Susque-
hanna and shall include without
limitation:

1. All costs and expenses incurred
in connection with all temporary
facilities, all land and land rights
as conveyed by PL to AE pursuant to
the Deed attached hereto as Exhibit A
and all land and land rights as may
be acquired, all structures and
improvements thereon, and all equip-
ment; and

2. All costs of labor and services.
performed or rendered, together
with related overhead costs; and

3. All costs associated.with the
acquisition - of materials, supplies,
machinery, construction equipment,
all other equipment, and apparatus
acquired or used (including rental
charges for machinery, equipment,
or apparatus hired); and

4, All costs associated with nuclear
fuel, nuclear fuel fabrication,®
nuclear fuel transportation, nuclear
fuel storage, exploration for nuclear
fuel, and other matters related to
nuclear fuel; and

5. All costs recorded by PL on its
accounting books and records prior
to Closing in connection with the
preliminary engineering of Susque-
hanna; and

6. An amount of PL's administrative
and general expenses incurred subse-

3

quent to February 28, 1977, reasonably

o
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attributable to Susquehanna includ-
ing but not limited to all costs.
necessary to obtain regulatory,
governmental, or other approvals
related to Susquehanna; and

7. All payroll expenses incurred

by PL including but not limited.to
the costs of social security taxes,
unemployment insurance expense,

and other payroll taxes, group life
insurance, group hospitalization,
medical insurance, time off with
pay, pension plan and other employee
benefit plan contributions, work-
men's compensation, long-term dis-
ability insurance, health insurance,
accident and dismemberment insurance,
and all other fringe benefits accru-
ing to PL's employees or personnel;
and

8. Overheads normally incurred by
PL in performing plant construction
work reasonably attributed to Sus-
quehanna; and

9, Sales taxes and real estate
taxes; and

10. An equitable allocationrof all
costs of owning (including deprecia-
tion) and operating auxiliary sup-
porting facilities of PL which enure
to the benefit of Susquehanna,

AE shall be entitled to an equitable
financial credit for any item which
was or will be purchased-or leased

for the benefit of Susquehanna, but
which item was or will be-used either
in whole or in part by PL other than
for the benefit of Susquehanna, either
on a temporary or on a permanent basis,
and such equitable credit shall be

an adjustment to Construction Costs
for the period during which such item
is not used for the benefit of Susque-
hanna. ’
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CONSTRUCTION COSTS

SUBSEQUENT TO CLOSING

ESTIMATED CONSTRUCTION
COSTS SUBSEQUENT TO

CLOSING

MAJOR CONTRACTS

OPERATING -AGREEMENT

OPERATING COSTS
PARTIES

PARTY

SECOND CLOSING

SUSQUEHANNA
SUSQUEHANNA ADDITIONS
SUSQUEHANNA PROJECT

TRANSFEREE

Construction Costs recorded by PL on
its accounting books and records sub-

sequent to Closing.

Amounts which PL reasonably expects to
record on its accounting books and
records for Construction Costs sub-
sequent to Closing during any particular

period.

Those contracts listed on Exhibit D

of this Agreement.

A certain agreement dated March 18,
1977 by and between PL and AE in
respect of the operation of Susque-

hanna.

As defined in the Operating Agreement.

PL and AE.

"Either PL or AE.

As defined in Article
Agreement.

As defined in Article
Agreement,

As defined in Article-

of this Agreement.

As defined in Article-

of this Agreement.

Transferee, grantee, purchaser, suc-

cessor, assignee.

(End of Article I)

TT of this

.VI of this

ITI, Subpart B

II, Subpart B
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Article II: Sale of an Undivided Ten Percent (10%)

Interest in Susquehanna Project

At Second Closing PL shall sell and convey, and AE
shall purchase and accept, a ten percent (10%), undivided owner-
ship interest in Susquehanna Project and in Susquehanna Additions
under and subject to the terms and conditions as herein specifically
set forth. PL, as owner of a ninety percent (90%) undivided owner-
ship intergét in Sﬁsquehénna, and AE, as owner of a ten'percent
(10%) undivided ownership interest in Susquehanna shall each have

ninety percent and ten percent, respectively, of the power and

- energy output of Susquehanna.

A. 1. Conveyance shall be conveyance [subject to (a) the
easements and rights granted by PL at or prior to the time of con-
veyance; (b) all restrictions of record; and (c) the easements and
Tights reservgd by PL at or prior to the time of conveyance; all
of which are specifically set forth in the Deed the form of which
is attached hereto as Exhibit A and made‘a part hereof] of a ten
percent (10%) undivided ownership interest in Susquehanna Project
and Susquehanna Additions to AE, as grantee, with PL reserving to
itself a ninety percent (90%) undivided ownership interest-in
Susquehanna Project and Sus&uehanna Additions, it being eipreSsly
understood and agreed that AE and PL shall hold their respective
undivided ownership interests in Susquehanna Project and Susquehanna
Additions (and their respective undivided ownership interests

in Susquehanna), as tenants in common, under the laws of the
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Commonwealth of Pennsylvania, subject to Article II, Subpart A(2)

of this Agreement. Said conveyance shall be a conveyance made
by Deed, substantially in the form of Exhibit A attached hereto;
it being expressly understood and agreed that AE shall join in the
Deed as grantee, and by Bill of Sale, substantially in -the~form
of Exhibit B, attached hereto and made a part hereof, in which AE
shall join as purchaser subject to Article IV of this Agreement.

2. The tract of land, as specifically described in |
Exhibit A, together with all appurtenances and improvements thereon:
and .together with all other on-site and off-site facilities in-
cluded in Susquehanna Project and Susquehanna-Additiqns:-shdllnnot}
during the period hereinafter specified, be subject  to any parti-
tion or sale for divisiop, either voluntary or involuntary: by
either judicial or nonjudicial action. All right-to effect
such partition or sale for division is he;eby waived, surrendered
and released by the Parties hereto as tenants in common; and the
said waiver, surrender and release: (a) shall be bindigg upon
and enure to the benefit of each tenant in common and its
respective successors and assigns, and the mortgagees, receivers,
trustees and other representatives of the respective tenants in
common and their respective successors and assigns and shall run
with the land; (b) shall be applicable not only to the land
described in Exhibit A, and the property conveyed pursuant to the
Bill of Sale described in Exhibit B together with all appurtenances

and improvements thereon, but shall also be applicable to all
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improvements hereafter constructed by PL and AE as tenants in
common.on the land described in Exhibit A hereto; (c) shall be
effective during the period commencing with the date of the
execution and delivéry of the Deed as contemplated in Article

II, Subpart A(l) hereof and continuing after the completion and
commencement of the operation in the public service of Susquehanna
and during the usefu% life of Susquehanna for the generation

of electric energy except that if at any one or more times during
the said period all tenants in common then owning undivided
interest in the aforesaid property and improvements by appropriate
instrument executed and delivered by 'all such tenants in common,
shall dispose of and convey any ﬁortion thereof or interest
therein, said covenant, waiver, surrender and release shall,

upon such delivery, cease to be binding with respect to such
portisn or interest so disposed of and’ conveyed, but shall never-
theless remain effective during the aforesaid period with respect
to the balance of said property and improvements not so disposed
of and conveyed; and (d) shall not, and is not intended to,
prohibit or limit in any way the right of each tenant in common
at any time owning an undivided interest in said property and
improvements (including each Party to this Agreement), to sell,
convey, mortgage and otherwise freely transfer and alienate its
own respective undivided ownership interest therein, either in
whole or in part, subject, however, to the terms and conditions

of this Article II, Subpart A(2) and Article X of this Agreement.
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B. Susquehanna Project is and shall include fL's rights
and interests in that préperty listed on Exhibit M, attached
hereto and made a part hereof, all of which were acquired by PL
prior to Closing, it being expressly understood however that any
property included in Susquehanna Project regardless whether said
property is tangible or intangible, if not physically located on
the land described on Exhibit A must be specifically designated
by PL as being part of Susquehanna Project, provided that all
property required for the operation of Susquehanna Project shall
be so designated by PL.

Susquehanna Additions is. and shall include PL's rights
and interests in that property listed on Exhibit M, attached here-
to and made a part hereof, all of which were acquired by PL during
the period beginning at Closing and ending at Second Closing, it
being expressly understood however that any property .included in
Susquehanna Project regardless of whether said property is tangible
or intangible, if not physically located on the land described on
Exhibit A must be specifically designated by PL as being part of
Susquehanna Additions, provided that all property required for
the operation of Susquehanna Additions shall be so designated by
PL.

Susquehanna is and shall include Susquehanna Project,
Susquehanna Aqditions and all of PL's and AE's rights and intere;ts
in that property listed on Exhibit M, attached hereto and made a
part hereof, acquired or to be acquired by PL and AE as tenants
in common subsequent to Second Closing, it being expressly under-

stood however that any property included in Susquehanna acquired

-10-
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subsequent to Second Closing regardless of whether said property is
tangible or intangible, if not physically located on the land
desqribed in Exhibit A must be specifically designated by PL as
being part of Susquehanna, provided that all property required for
the operation of Susquehanna shall be so designated by PL.

It is undefstood by the Parties hereto that PL currently
owns leasehold estates or leasehold interests in some items which
have been or are to be specifically included for construction or
use as part of Susquehanna. When PL's interest is that of a lease-
hold estate or a leasehold in%erest, PL will convey to the extent
permitted by law, and to the extent permitted by the termé and con-
ditions under which PL holds its leasehold estate or leasehold
interest, and subject to Subparts D and E hereof, a ten percent
(10%) undivided ownership interest in such leasehold estate or
leasehold interest. To the extént that PL is not permitted by
law or by terms and conditions under which PL holds its lease-
hold estate or leasehold interest té convey a 10% undivided
ownership interest in said leasehold estate or leasehold interest
to AE, PL shall assure that AE receives £from PL its proportionate
share of all the benefits of said leasehold estates and leasehold
interests and AE shall receive its proportionate share of the
obligation of said leasehold estates and leasehold interests.

| C. AE hereby acknowledges that it has reviewed the provi-
sions of the Major Contracts to which PL is a party (as set forth

on Exhibit D attached hereto and made a part hereof), concerning

-11=-
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the supply of equipment and materials and the rendition of
services, in respect of Susquehanna. PL represents that it has
made available to AE all Major Contracts.

' D. It is understood by the Parties hereto that AE may not
become an assignee of one or moré contracts, leases, or agreements
in respect of Susquehanna, entered into by PL. AE nevertheless
hereby‘agrees to pay to PL ten percent (10%) of all costs associated
with said contracés, leases, and agreements, and AE shall receive
its proportionate share of all the obligations of said contracts,
leases and agreements, and PL shall assure that AE receives from
PL its proportionate share of all the benefits of said contracts,
leases and -agreements received by PL, as if AE were an assignee of

-

such contracts, leases and agreements.

E. Nothiné in this Article shall be interpreted in such
a manner as to make PL a breaching or defaulting party pursuant
to the terms of any CSntract, lease or agreement entered into by
PL in respect of Susquehanna. If PL assigns a ten percent (10%)
interest in any contract, lease or agreement to AE and subsequent
to that assignment it is determined that such assignment would
cause PL to be a breaching or defaulting party under that assigned
contract, lease or agreement, then such assignment shall be null

and void-as of the date of said assignment.

(End of Article II)

]
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Article III: Deposit and Payment

A, At Closing, AE shall pay to-PL, pursuant to the terms
set forth in this Article III, Subpart C, the Deposit on the
Purchase Price. The Deposit on Purchase Price is $61,910,284.43"
which is composed of the following:

1. An amount equal to ten percent (10%) of the Actual
Construction Costs incurred by or for the account of PL, during
the period which terminated on January 31, 1977 less three thou-
sand dollars ($3,000) in consideration of certain right-of-way
and easements reserved by PL as set forth in the form of Deed,
attached hereto as Exhibit A; ;

2. Plus an amount equal to ten percent (10%) of the
Construction Costs which PL estimated were incurred by or for
the account of PL during the period February 1, 1977 to February
28, 1977; '

3. Plus an amount equal to ten percent (10%) of thg
actual Allowance for Funds Used During Construction applicable
to Actual Construction Costs incurred by or for the account ofﬂ
PL during the period which terminated on January 31, 1977;

4. Plus an amount equal to ten percent (10%) of the
Allowance for Funds Used During Construction applicable to Con-
struction Costs which PL estimated will be incurred by or for
the account of PL during the period February 1, 1977 to Febru-
ary 28, 1977; * |

| 5. Plus $5,350,000;

~13-
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6. Plus interest on the sum of those amounts set forth

in Subparts A(1l), A(2), A(3), A(4) and A(S5) of this Article III
calculated at the annual rate of 8.25% (using a 360-day year)

for the period March 1, 1977 ﬁhrough March 18, 1977. The Deposit
on Purchase Price shall be paid to PL at Closing in immediately
available funds, by wire transfer of the said Deposit on Purchase
Price to PL's account at The First Pennsylvania Bank, N.A.,
Philadelphia, Pennsylvania, or to any other bank which PL may
designate.

C. On or before March 25, 1977, PL shall notify AE of the
actual Construction Costs and the actual Allowance for Funds Used
During Construction, for the month of February 1977. Any difference
between the sum of the_actuavaonétruction Costs plus the actual
Allowance for Funds Used Durihg Construction for the month of
February 1977 and the sum of the estimated Construction Costs and
the estimated Allowance for Funds Used During Construction for the
month of February 1977 shall be shown on such notification. The
difference between ten peréent (10%) of the sum of the actual
Construction Costs plus the actual Allowance for Funds Used During
Construction and ten percent (10%) of the sum of the estimated
Construction Costs plus the estimated Allowance for Funds Used
During Construction shall be‘called the Difference. In the event
the Diiference is a positive number, AE shall pay said Difference
to PL on the tenth day, immediately following the day on which AE
was notified of such Difference, by wire transfer of the amount

equal to said Difference to PL's account at The First Pennsylvania

wld- i o -
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Bank, N.A., Philadelphia, Pennsylvania or to any other bank which
PL may designate. In the event the Difference is a negative number
PL shall pay said Difference to AE on the tenth day immédiately
following the day on which AE was notified of said Difference, by
wire transfer of the amount equal to said Difference to AE's
account at Commonwealth National Bank, Harrisburg, Pennsylvania,
or to any other bank which AE may designate.

D. PL represents that it has made available, and AE hereby
acknowledges that it has reviewed or has had the opportunity to
review all records made available by PL relating to estimated
and actual (1) Construction Costs, and (2) Allowance For Funds
Used During Construction which are included in the Depbsit on
Purchase Price. PL and AE shall at any time, and in a timely
manner, subsequent to Closing make adjustments as may be necessary
in the Deposit on Purchase Price, except that the amount set
forth in this Article IIi, Subpart A(S) shall not be subject
to adjustment. All adjustments in the Deposit on Purchase Price
shall be accounted for as a part of the Construction Costs Subse-
quent to Closing pursuant to Article V of this Agreement in the
month in which it is determined that an adjustment is necessary.
There shall be added to each adjustment in the Deposit on Purchase
Price interest at the annual rate of eight percent (8%) simple
interest based on a 360-day year, computed from Closing until
the date the adjustment is actually accounted for between the
Parties hereto.. No payment made pursuant to the foregoing pro-

visions of this Article III shall constitute a waiver of any

-15=
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right of AE to Contest any cost or any adjustment made by PL.

Contest shall mean the right of AE to question either the
equitable allocation of any cost or payment which was allocated
by PL between Susquehanna Project or Susquehﬁnna Additions and
some other PL facility as contemplated in this Agreement or

the mathematical accuracy of any cost or payment required to be
made by AE as contemplated in this Aéreement, but specifically
shall not mean the right of AE to question or challenge the
appropriateness, desirability or wisdom of any cost, payment

or expenditure <made or incurred for the benefit of Susquehanna

Project or Susquehanna Additions.

(End of Article III)

~16-
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Article IV: "As Is'" Sale

AT CLOSING AE WILL ACQUIRE ITS 10% UNDIVIbED OWNERSHIP
INTEREST IN SUSQUEHANNA PROJECT, AND THEREAFTER WILL ACQUIRE ITS
10% UNDIVIDED OWNERSHIP INTEREST IN SUSQUEHANNA ADDITIONS AND IN
SUSQUEHANNA, AS TENANTS IN COMMON WITH PL, AS IS AND WHERE 1IS.

AE ACKyOWLEDGES AND AGRBES THAT AT NO TIME SHALL PL HAVE MADE, NOR

BE DEEMED TO HAVE MADE, ANY REPRESENTATION, EXPRESS OR IMPLIED, AS

TO THE TITLE OF SUSQUEHANNA PROJECT, SUSQUEHANNA ADDITIONS OR
SUSQUEHANNA OR AS TO COMPLIANCE WITH SPECIFICATIONS, CONDITION,
MERCHANTABILITY, DESIGN, QUALITY, DURABILITY, OPERATiON, FITNESS

FOR USE OR PURPOSE, VALUE, QUANTITY, SUITABILITY, OR WORKING ORDER

OF SUSQUEHANNA PROJECT, SUSQUEHANNA ADDITIONS, OR SUSQUEHANNA, NOR

TO HAVE MADE ANY OTHER REPRESENTATION OR WARRANTY WHATSOEVER,

EXPRESS OR IMPLIED, WITH RESPECT TO SUSdﬁEHANNA PROJECT, SUSQUEHANNA
ADDITIONS OR SUSQUEHANNA OR OTHERWISE, INCLUDING ANY REPRESENTATION
OR WARRANTY THAT THE USE OR OPERATION OF SUSQUEHANNA PROJECT, SUSQUE-
HANNA ADDITIONS OR SUSQUEHANNA WILL NOT VIOLATE ANY PATENT, TRADEMARK
OR SERVICE MARK RIGHTS OF ANY THIRD PARTIES, EXCEPT WITH REGARD TO
SPECIFIC WARRANTIES OF TITLE TO REAL PROPERTY AS SET FORTH IN THE
DEED ATTACHED HERETO AS EXHIBIT A, AND EXCEPT AS SET FORTH IN TWO
CERTAIN OPINIONS BY EDWARD M. NAGEL, ESQUIRE, ADDRESSED TO AE,

DATED CLOSING AND SECOND CLOSING.

(End of Article 1IV)
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Article V: Completion of Construction of Susquehanna

A. PL shall place Susquehanna Unit #1 and Susquehanna
Unit #2 individually in Contract Operation at the earliest
practicable date that it has been determined that such unit is
a reliable source of capacity and complies fully with all re-
quirements of all applicable statutes and the rules and régula-
tions of the Nuclear Regulatory Commission and such other
regulatory agencies as shall have competent jurisdiction over the
planning, design, licensing, construction, operation and mainte-
nance of Susquehanna. Such date with respect to each such unit
shall be the date of Contract Operation for such unit.

B. 'PL shall have the sole and absolute authority and dis-
cretiqp to design, construct, control and manage Susquehanna
without challenge to .such authority and discretion by AE. Such
authority and discretion shall include, bﬁt shall not be limited
to:

1. Staffing of Susquehanna;

2. Making and modifying all contracts with third parties
including but not limited to all contracts relating to nuclear
fuels, nuclear fuel fabrication and exploration for nuclear fuel
for Susquehanna;

3. Procuring and replacing parts, spare parts, materials,

supplies and equipment used in the design and construction of

Susquehanna;

4, Establishing and revising all construction schedules

and dates of Contract Operation of Susquehanna Unit #1 and

-18-
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Susquehanna Unit #2 including but not limited to the acceleration,

deferral and/or cancellation. of construction of Susquehanna, sub-
ject to Article XXX hereof;

5. Providing for the design and construction of any and
all items which may be useful or desirable in respect of Susquehanna;

6. Securing and attempting to keep in effect all“licenses,
permits, permissions, approvals, and other .authorizations of any
nature whatsoever required or desired by PL to Ee obtained from any
and all governmental, quasi-governmental, regulatory, supervisory,
or other bodies or entities 6f authority;

. 7. Maintaining any and all records.

Any other provision, term, condition or Article to the
contrary notwithstanding, the rights of PL as set forth in this
Article V shall not furnish a basis for the assertion by AE of
liability against PL.

C. Subsequent to Second Closing, PL shall own a ninety per-
cent (90%) undivided ownership interest in Susquehanna as tenants
in common with AE which shall own a ten percent (10%) undivided
ownership interest in Susquehanna as is in existence and as is
being constructed, under and subject to the terms and conditions
contained in this Agreement. Whenever in the sole judgment of PL,
PL deems it desirable, PL and AE shall jointly enter into contracts,
leases and agreements in respect of Susquehanna with any third
party (and thereby become joint signatories) dated subsequent to
Second Closing, with the rights and liabilities of said contracts,
leases and agreements thereby vesting in PL and AE in proportion to
their respective undivided ownership interests in Susquehanna. It
is understood by the Parties hereto that AE may not become a joint
signatory of one or more contracts, leases and agreements in

-19-
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respect of Susquehanna; AE, nevertheless, hereby agrees to pay

to PL ten percent (10%) of all costs associated with said con-
tracts, leases and agreements and AE shall receive its propdrtion-
ate share of all the benefits and the burdens of said contracts,
leases and agreements as if AE were a joint signatory and joint

obligee of such contracts, leases and agreements.

O — . - e
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D. AE shall pay to PL an amount equal to ten percent (10%)

_

of all Construction Costs Sub§equent to Closing. Construction
Costs subsequent to Ciosing shall be determined pursuant to
accoqnting procedures and practices prescribed by the applicable
Uniform System of Accounts of the Federal Power Commission and in
accordance with generally accepted accounting principles con-

sistently applied. ;
E. PL shall on or before February 25, 1977 and on or before

the twenty-fifth (25th) day of--each month thereafter, notify AE

of the nature and amount of the Estimated Construction Costs

Subsequent to Closing anticipated to be recorded by PL on its

—‘,A

accounting books and records during the next calendar month. AE

shall pay to PL at Closing in immediately available funds, by wire i

P v

transfer to PL's account at The First Pennsylvania Bank, N.A.,

- —

Philadelphia, Pennsylvania, or to any other bank which PL may

designate, the Estimated Construction Costs for March.1977 plus

interest on said Estimated Construction Costs at the annual rate of

8.25% (using a 360-day year) for the period March 10 to March 18,

P T —

1977. AE shall make payment to PL in immediately available zfunds

-

for its ten percent (10%) share of all such Estimated Construction

Costs Subsequent to Closing For April 1977 and all months subsequent

-20-

—

"-' T e Tae T e ow




thereto and for settlement of Actual Construction Costs Subsequent

to Closing as detailed below on the tenth day (10th) of the month,
immediately succeeding the month dur?ng which PL rendered an
estimated bill to AE by wire transfer to PL's account at The First
Pennsylvania Bank, N.A., Philadelphia, Pennsylvania, or any other
bank which PL may desigﬁate in writing. If any payment is due on
any day not a Business Day it may be made on the succeeding
Business Day without premium or penalty.

In the aforesaid notification, beginning with April 1977,
PL shall notify'AE of its share of Actual Construction Costs Sub-
sequent to Closing recorded in the prior month. Any difference
between such Actual Construction Costs Subsequent to Closing ana
the Estimated Construction Costs Subsequent to Closing for such
prior month shall be shown on the notification. Any such difference
shall be settled between the Parties by an adjustment to‘the bill
sent to AE by PL on or before the twenty-fifth (25th) day of each
month and payable on the tenth (iOth) day of the next month.
Estimated Construction Costs Subsequent to Closing and Actual
Construction Costs Subsequent to Closing shall be accompanied by
an accounting of costs in sufficient detail to enable AE to account
for such payments on its books. No payment made"pursuant to the
foregoing provisions of this Article V, Subpart E, shall consti- )
tute a waiver of any right of AE to Contest any cost or any adjust-
ment made by PL. Contest shall mean the right of AE to question
either the equitable allocation of any cost or payment which was
allocated by PL between Susquehanna and some other PL facility as

contemplated in this Article V of this Agreement or the
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mathematical accuracy of any cost or payment required to be
made by AE as contemplated in this Agreement, but specifically
shall not mean the right of AE to question or challenge the

appropriateness, desirability or wisdom of any cost, payment

or expenditure made or incurred for the benefit of Susquehanna.

AE shall audit, at least once annually, all charges made to AE
for Construction Costs Subsequent to Closing. AE shall report
the results of said audit to PL on or before June 30 of every
year beginning in 1978.

Subsequent to.the‘payment of a bill for Construction
Costs by AE to PL, AE and PL shall at any time, and in a timely
manner, make adjustments as may be necessary to that bill. All
adjustmeqts to Construction Costs Subsequent to .Closing shall be
accounted for in the month in which it is detérmine& that an adjust-
ment is necessary. ‘

There shall be added to each adjustment, required as a'
result of an error undetected for a perio& in excess of three months,
to Construction Costs Subsequent to Closing, interest at the annual
rate of eight percent (8%) simple interest based on a 360-day year,
computed from the date the cost actually occurred until the date
the cost is actually acgounted for between the Parties hereto.

It is expressly understood that all payments for
Estimated Construction Costs Subsequent to Closing, interest on
Estimated Construction Costs Subsequent to Closing for the period
March 10, 1977 through March 18, 1977 as provided for in Article V

Subpart E of this Agreement, and all settlements of Actual
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Construction Costs éubsequent to Closing during the period
beginning at Closing and ending at Second Closing shall be
deemed to be Supplemental Deposits.on Purchase Price.

F.. PL shall be responsible for making payment to third
parties of all costs direct and indirect, in respect of Construc-
tion Costs Subsequent to Closing. AE hereby designates and
appoints PL as its égent, solely for the purpose of making pay-
ment to third parties pursuant to this Article V, Subpart F and
for no other purpose, except pursuant to Article III, Subpart D
of ﬁhe Operating Agreement, and it is not intended by either AE
or PL that PL shall be, or shall be deemed to be, or shall serve

as agent or as any other fiduciary, for any other purpose what-

 soever, other than as described and designated in this Article v,

Subpart F.

G. If AE shall fail-to pay to PL its share of the Estimated
Construction Costs Subsequent tp Closing and payments which may
be required in settlement of Actual Construction Costs Subsequent
to Closing by the tenth (10th) day of a month pursuant to this
Article V, Subparts D and E, there shall be added to such overdue
amounts interests from the date such ﬁayment was dﬁe until paid in
full at the rate of interest in effect from time to time equal to
the minimum commercial lending rate charged to responsible and
substantial borrowers by The First Pennsylvania Bank, N.A,,
Philadelphia, Pennsylvania, its successors and assigns plus two
percent (2%) (computed on the basis of a 360-day year). 1I£ any
payment is due on any day not a Business Day it may be made on

the succeeding Business Day without premium or penalty.

-23~
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H. AE shall make each payment for its share of Estimated

Construction Costs Subsequent to Closing, and each payment required
to be made in settlement of its share of Actual Construction Costs
Subsequent fo Closing, when due, regardless of any possible dispute
in the amount which bL claims to be due. After payment of a bill,
AE may Contest that bill sent by PL to AE for payment, except,
however, in the event that AE in good faith concludes that PL has
arithmetically materially miscalculated any bill sent to AE for
payment, AE may Contest said arithmetically materially miscalculated
portion of such bill prior to payment of the amount or portion
contested.

I. PL shall provide toﬂAE, as soon as practicable after
Closing, all estimates of 'anticipated Construction Costs Subsequent

to Closing which PL has prepared. PL shall update said estimate at

_least once annually.

J. AE shall be entitled to an equitable financial credit
for any item which was purchased or leased for the benefit of
Susquehanna, but which item is used either in whole or in part
by PL other than for the benefit of Susquehanna, either on a
temporary or on a permanent basis, and such equitable credit shall
be an adjustment to Construction Costs Subsequent to Closing for a
period during which such item is not used for the benefit of
Susquehanna.

K. It is understood that there may be incurred Construction
Costs which were not anticipated by either PL or AE prior to

Closing. PL and AE shall share these costs in the proportions and
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in the manner set forth in this Article V without regard to the
fact that such costs were not anticipated prior to Closing.

L. Construction Costs shall be paid by AE to PL pursuant
to the terms and conditions as set forth in this Article V of this
Agreement without regard as to how or the manner in which either
AE or PL accounts and records said Construction Costs on their.

respective accounting books and records.

(End of Article V)
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Article VI: Closing and Second Closing

A. (Closing
1. The date on which this Agreement shall become

effective and binding on the Parties shall be March 18, 1977.

2. Closing of the transactions contemplated herein
shall takéhplace at 10:30 A.M. on the aforementioned date at
the office of the National Rural Utilities Cooperative Finance
Corporation (CFC), Washington, D.C. or at such other time and
place as may be mutually agreed upon by the Parties.

3. At Closing; AE shall pay to PL the Deposit on
Purchase Price according to t@e terms and procedures set forth
in Article III of this Agreement. -

‘ 4. At Closing AE shall pay to PL the Estimated Con-
struction Costs Subsequent to Closing for March 1977 and interes;
on the Estimated Construction Costs Subsequent to Closing for
March 1977 according to the terms and procedures set forth in
Article V Subpart E of this Agreement.

S. At Closing, this Agreement and the Operating Agree-‘
ment shall be placed in a mutually agreeable location for safe-
keeping. The Deed, the form of which is attached hereto as
Exhibit A, and the Bill of Sale, the form of which is attached
hereto as Exhibit B, shall be executed by PL as grantor and seller
and by AE as grantee and purchaser and the Deed and Bi}l of Sale
shall be acknowledged by a notary public. Neither the Deed nor

the Bill of Sale shall be delivered to AE, but both the Deed

-26=
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and the Bill of Sale shall be placed in the same location as

this Agreement and the Operating Agreement for safekeeping.

It is specifically understood that no conveyance of real estate
and no transfer of any personal or mixed property shall take
place at Closing. '

B. During the period between Closing and Second Closing, -
AE shall continue to make Supplemental Deposits on Purchase Price
of Susdﬁehanna equal to ten percent (10%) of the Construction
Costs according to the terms and procedures set forth in Article
V of this Agreement.

C. Second Closing shall take place not later than twenty
days (20) subsequent to the satisfaction of all conditions prece-
dent to Second Closing as set forth in Article XIV of this Aéree-
ment. ‘

1. The Purchase Price shall be equal to the Deposit
on Purchgse Price plus the sum of all bills for Supplemental
Deposits on Purchase Price from the date of Closing to the date
of Seéond Closing rendered by PL to AE and due for payment by
AE prior to Second Ciosing pursuant to the terms of this Agree-
ment. At Second Closing AE shall pay to PL the difference
between the Purchase Price and all monies actually paid by AE
to PL pursuant to the terms of this Agreement from the date of
Closing to the date of Second Closing. AE shall transfer the
aforesaid sum to PL in immediately available funds to PL's account
at The First Pennsylvania Bank, N.A., at Philadelphia, Pennsyl-

vania.
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2. At Second Closing, PL shall deliver the Deed to
Susquehanna Project and Susquehanna Additions and shall further
deliver the Bill of Sale for Susquehanna Project and fér Susquehénna
Additions. The Deed and Bill of Sale placed into safekeeping pur-
suant to this Article VI Subpart A(S) shall be amended to reflect

Susquehanna Additions.

(End of Article VI)
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Article VII: Access to Books and Records

PL and AE shall have full and complete access at their
own éost during normal PL or AE working hours, as the case may
be, to any and all contracts, agreements, books, accounts, and
records maintained by or for PLior AE, as the case may be,
in respect of Susquehanna at the location where -such materials
are usually maintained, including but not limited to (1) account-
ing books and records; (2) environmental statements, studies,
and reports; (3) health and safety statements, studies, and
Teports; (4) engineering statements, studies, and reports; and
(5) all licenses, permits, and applications and drafts of same,
and shall have full and complete use, at the 1bcation where such
materials are usually maintained, of said books, records, state-
ments, studies, reports, licenses, ‘permits, and applicatiomns,
for the purpose of auditing, testing, studying, copying and
examining same except, however, AE may not. have access to any
of the aforementioned items which by the terms under which PL
holds or has access to such items classify said items as confi-
dential, secret, proprietary,-or the like. PL shall use all
best efforts, upon the request of AE, to obtain the necessgfy
permission from the holders or owners of such confidential,
secret, or proprietary items, to permit AE to have access to
said items (any cost associated with said permission shall be
the sole responsibility of AE). PL shall supply to AE, at AE's

request, and without additional cost to AE, one copy of each
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said document (othér than as limited by the terms hereof) relating

to ‘Susquehanna as is necessary for the reasonable operation of

AE.

(End of Article VII)
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Article VIII: Representations and Warranties

A. AE hereby represenfs and warrants to PL as follows:

1. AE is a corporation duly organized, validly
existing and in good standing under the laws of the Com-
monwealth of Pennsylvania and is duly qualified to conduct
business in the Commonwealth of Pennsylvania.

2. AE.has fﬁll corporate power and authority to
execute and deliver, and to perform its obligations under
this Agreement.,

3. The execution; delivery and performance by
AE of this Agreement have been duly authorized by all
necessary corporate action on the part of AE. !

4, AE has reviewed and examined, to the extent

it deems appropriate and desirable, all books, records,

" licenses, permits, applications, statements, reports,

studies, and Major Contracts in respect of Susquehanna,
which are listed on Exhibits D and E attached hereto and

made a part hereof,

B. PL hereby represents and warrants to AE as follows:

1. PL is a corporation auly organized, validly
existing and in good standing under the laws of the C&mmon-
wealth of Penﬁsyluania.and is duly qualified to conduct

business in the Commonwealth of Pennsylvania.
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2. PL has full corporate power and authority

to execute and deliver, and to perform its obligationms
under this Agreement.

3. The execution, delivery and performance by
PL of this Agreement have been duly authorized by all
necessary corporate action on the part of PL.

4. PL has'made available to the satisfaction
of AE the books, records, licenses, permits, applications,
statements, accounts, documents, reports, and studies in
respect of Susquehanna, which are listed on Exhibit E.

PL has made available to the satiéfaction of AE all Major

Contracts, said Major Contracts are listed on Exhibit D.

(End of Article ﬁIII)
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Article IX: Cooperation

PL and AE shall céoperate with each other in
any and all activities in connection with Susquehanna including,
without limitation, the execution and filing of applications
for authorizations, permits, permissions, advisory letters, and
licenses for any and all purposes, and the execution of all
documents as may be necessary or advisable to confirm authority
of PL to act for AE in connection with AE's interest in Susque-
hanna. PL shall cooperate wi;h AE in connection with AE's
obtaining the financial commitments necessary for AE to observe
and carry out the provisions of this Agreement. Nothing in this
Article or in any other Article of this Agreement shall be inter-
preted as obligaiing PL or AE to act as a guarantor, surety or
to provide other security for any financial commitment which
the other Party may undertake or obtain. Nothing in this Article
or in any other Article of this Agreement shall be construed
to constitute PL as agent for AE, or AE as agent for PL except

as specifically set forth in Article V, Subpart F hereof.

(End of Article IX)

=33



S ON ON &N B =N SN OO0 S5 OB N O D B W

[ |



[

- .
: .

ey ~re_

P

-y

i

r
.y =S M O oum

- oy

- or—— S i,

o

- »
- v et ” . b ee aw ax ve.cw
v

5 arm———

Article X: Alienation § 'Assignment

A. PL may sell, convey,.transfer, assign or alienate
(hereinaféer collectively referred to as Transfer) all or any
portion of its undividea ownership interest in Susquehanna to
any third party provided thgt if in the event that PL Transfers
(other than as security for an indebtedness) any portion or all
of its ownership interest in Susquehanna and said Transfer is
coupled with an assignment of PL's rights and a delegation of
PL's duties as set forth in Article V, Subpart B of this Agree-
ment and Article II of the Operating Agreement, then PL shall
cause such Transferee to become a party to this Agreement and
to assume the obligations of PL hereunder. PL hereby expressly
waives and renounces for itself, and for its Transferees, all
rights as tenants in common in Susquehgnna to partgiion pursu-
ant to'the terms specifically set forth in the Deed (Exhibit A)
attached hereto.

B. AE may Transfer all or any portion of its undivided
ownership interest in éusquehanna to any third party for value,
upon the following terms and conditions (except that AE may Trans-
fer all or any portion of its undivided ownership interest in
Susquehanna as security for an indebtedness without satisfying
the following terms and conditions):

1. AE shall cause each of its Transferees to become
a party to this Agreement and to assume the obligations of AE

hereunder proportionate to the interest of AE transferred herein.
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2. AE may not Transfer any portion or all of its
undivided ownership interest in Susquehanna to any Transferee
without the prior written approval of PL. ' PL may not refuse

to provide AE with written approval of such Transfer if such

proposed Transferee is as able as AE is (considering all govern-

méntal and quasiigovernmental financial support which AE could
obtain) to satisfy‘each and every financial obligation which
an undivided owner of Susquehanné may be required to saiisfy,
including but not limited to all financial obligations of any
nature whatsoever associated with any termination, shutdown,
dismantling, removal or entombment costs of Susquehanna.

In the event of a dispﬁte between the Parties con-
cerning .the financial ability of AE's proposed Transferee such
dispute shall be conclusively settled by a panel of three
arbitrators pursuant to the terms and conditions set forth
hereinbelow: |

a. The Moving Party being either PL or AE shall
mail in a written notice to the other Party declaring that
the Moving Party is enforcing the provisions of this Article
X, Subpart B. Both PL and AE shall each then appoint a single
arQitrator within twenty (20) days from the date the aforesaid
notice was received by the non-Moving Party. The two arbitrators
so appointed shail mutually agree upon and select a third
arbitrator within thirty (30) days subsequent to the date
the aforesaid notice was received by the non-Moving Party.

In the event the two appointed arbitrators are unable.to select

-35-
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a third arbitrator within the required time either AE or PL shall

petition the American Arbitration Association sitting at Phila-

delphia, Pennsylvania, to appoint a third arbitrator. If the

e

American Arbitration Association will not appoint a third_érbi-
trator within ten (10) days subsequent to the date the American q
Arbitration Association was petitioned by either PL or AE to
appoint a third arbitrator, PL or AE may petition any Federal
Court Judge in Pennsylvania to appoint a third arbitrator. In
the event that more than one arbitrator is so appointed, the
first appointment so made, shall be the operative appointment.
The arbitrators shall agree upon and make the rules and procedures
for the arbitration proceedings. The vote of the majority of
the arbitrators shall be the decision of the panel. Each of
the three arbitrators shall decide the dispute as set forth in
this Article X, Supplement B(2). The arbitrators shall, if pos-
sible, render their decision, within sixty (60) days subsequent
to the date the third ﬁrbitrator is appointed.

b. Any decision rendered by said arbitrators
shall be binding upon the Parties and shall not be appealable
and its existence shall be a condition precedent to the insti-
tution by either Party-of an action, suit or proceeding in any
court against the other Party with respect to any dispute or
controversy arising out of or relating to. this Article-X.’

This provision for arbitration shall be in effect
for disputes arising under this Article X, Subpart B only,'and

shall not apply to any other Article of this Agreement or of the

Operating Agreement.
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c. PL and AE hereby expressly waive and renounce
for themselves and for their Transferees, all rights as tenants in
common in Susquehanna to partition pursuant to the terms specif- -

ically set forth in the Deed (Exhibit A) attached hereto.

(End of Article X)
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Article XI: Insurance

A. PL shall use its best efforts to purchase
and carry the typeé of insurance cover;ge, as set forth
in Exhibit F attached hereto and made a part of this Agree-
ment, by and for the benefit of PL and AE as tenants in common,
in respect of Susquehaﬁné. PL in its sole discretion may at
any time and from time to time, after ten (10) days notice is
sent by PL to AE, amend Exhibit F.

B. PL shall use its best efforts to have AE
become a named insured or an additional insured on each policy
as set forth in Exhibit F, or in Exhibit F as may be amended.
In the event that PL is unable to make AE a named insured or
an additional insured:Ehen AE shall not he responsible for
the cost of such insurance.

C. AE shall pay to PL, its proportionate share
of all premiums and other costs associated‘with insurance
coverage purchased by PL, by and for the benefit of PL
and AE as tenants in common, in respect of Susquehanna
as set forth in Exhibit F or Exhibit F as amended, as
(1) Construction Costs Subsequent te Closing pursuant to
this Agreement; or (2) as Operating. Costs, pursuant to the
Cperating Agfeement.

D. PL may at any time, or from time to time,
self-iﬁsure, self-assume, or self-retain any type of
insurance coverage which at the time in question was for-

merly purchased by PL from an insuror by and for the

-38-
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benefit of PL and AE as tenants in common, in respect of
Susquehanna, and which Coverage was listed on Exhibit F or
Exhibit F as amended. In the event that PL self-insures,
self-assumes, or self-retains any type of insurance coverage
as aforesaid, then AE may at its option purchase said insurance
coverage from an insuror, or AE may request PL to provide
said insurance coverage for AE at AE's own expense., In the
event that PL agrees to provide said insurance coverage for
AE as aforesaid then AE shall reimburse PL in a manner as
shall ge mutually agreed upon by PL and AE for AE's pro-
portionate share of any risk which PL self-insures, self-
assumes, or self-retains, for the benefit of AE.

E. AE shall retain the types of insurance coverage
as set forth in Exhibit G, attached hereto and made a part hereof,
said coverage to be effective on the date of execution of this
Agreement and to remain in effect so long as PL is or may be
exposed to any liability, with re§§ect to the risks specified
therein. All costs associated with the coverage as set forth
on Exhibit G shall be paid for solely by AE. By mutual agree-

ment, PL and AE may amend Exhibit G at any time and from time

to time.

(End of Article XI)
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Article XII: Transfer 'and Sales Taxes

AE shall pay all taxes, and recording charges,
other than taxes imposed on or measured By income, incurred
in connecéion with the conveyance to AE of a ten percent
(10%) un@ivided interest in Susquehanna Project and Susque-
hanna Additions including any such taxes, and recording charges
(including but not limited to real estate.transfer taxes
and sales or use taxe;, if any) which may arise with respect
to recording of documents or the md}tgaging or imposing of
any lien on the property transferred. PL and AE shall sepa-
rately bear the costs of taxes which are either imposed oﬁ
PL or AE as separate entities or are imposéd on the séparate
undivided ownership interest of PL or AE ‘in Susquehanna.

¢

(End of Article XII)
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Article XIII: Commitment for Financing

There shall be in effect at Second Closing loan con-
tracts and a Rural Electrification Administration loan guarantee
for providing for loans to AE of at least Two Hundred Fifty
Million Dollars ($250,000,000.00) for financing AE's undivided

ownership interest in Susquehanna which ‘contract shall be in

form and in substance acceptable to PL.

(End of Article XIII)
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Article XIV: Conditions Precedent td Closing and Second Closing

A. Closing

The occurrenée of each and every coﬂdition as
set forth below (or the waiver in writing of such con-
dition by PL) as herein specifically set forth is a pre-
‘requisite to Closing.

1. PL shall have received a certificate from
AE signed by either‘the President or a Vice President of
AE stating that the representations and warranties of AE
contained in this Agreement were true and correct when made
and are true and correct on and (except to the extent such
represeﬁtations and warranties by their terms relate solely
to an earlier date) as of Closing with the same effect as
though such representations and warranties had been made
on and (except as aforesaid) as of Closing. AE shall have
received a certificate from PL signed by either the Chief Executive
officer, President, or a Vice President of PL stating that the
representations and warranties of PL contained in this Agreement
were true and correct when made and are true and»corréct on and
(except to the extent such representations and warranties by their
terms relate solely to an earlier date) as of Closing with the
same effect as though such répresentations and warranties had been

made on and (except as aforesaid) as of Closing.
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2, PL and AE shall have performed or accomplished
all their agreements contained'herein to be performed or
accomplished prior to or at Closing.‘ |

3. This Agreement and Exhibits A and B attached
hereto and the Operating Agreement shall have been duly
executed and acknowledged in such a manner as shall  be
required by-law and to protect the rights of the Parties
thereto‘and their respective successors and assigns.

4, PL shall have delivered to AE true and complet

o

‘copies of the following documents:

(a) PL's Restated Articles of Incorporation, as
amended, certified by PL's Secretary as of Closing.

(b) PL's By-laws, as amended,'certiffed by PL's
Secretary as of Closing.

(c) PL's Incumbency Certificate qf its officers
who shall have executed and delivered this Agreement.

(d) Certificate of Good Standing in respect of

PL, certified by the Secretary of State of the Commonwealth

" of Pennsylvania, as of a recent date.

(e) Lien Certificate in respect of PL from the
Commonwealth of Pennsylvania, as of a date not more than
ten days prior to Closing.

(£f) Such other documents as AE shall reasonably

Tequest,
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S. AE shall have delivered to PL true and complete
copies of the following documents:

(a) AE's Articles of Incorporation, as amended,
certified by AE's Secretary a§ of Closing.

(bj AE's By-laws, as amended, certified by AE's
Secretary as of Closing.

{(c) AE's Incumbency Certificate of the officgrs
who shall have executed and éelivered this Agreement.

(d) Certificate of Good Standing in respect of
AE certified by the Secretary of State of the Commonwealth
of Pennsylvania, as of a recent date.

(e) Lien Certificate in respect of AE from the
Commonwealth of Pennsylvania,‘évidencing that there are
no liens of records against AE, as of a date not more than
ten days prior to Closing.

(£f) Such other documents as PL shall reasonably
request.

6.“ PL shall have received from William C. Wise,
Esquire, counsel to AE, or other counsel acceptable to PL,
a favorable opinion addressed to PL in a form acceptable
to PL, dated the Closing Dgte, as to:

(a) The due organization, valid existence and
good standing of AE under the léws of the Commonwealth of
Pennsylvania, and its due qualification to conduct business

in Pennsylvania.
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(b) The corporate power and authority of AE to
execute, deliver, perform and observe its obligations under
this Agreement.

7. AE shall have received from Edward M. Nagel,
Esquire, General Counsel to PL, a favorable opinion
addressed to AE in ;.form acceptable to AE, dated the Closing
Date, as to:

(a) The due organization, valid existence and
good.standing of PL under the laws of the Commonwealth
of Pennsylvania and its due qualification to conduct
business in Pennsylvania.

(b) The corporate power and authority of PL to
execute, deliver; perform and observe its obligations under
this Agreement.

8. AE shall have received from Edward M. Nagel,
Esquire, General Counsel to PL, an opinion addressed to AE
in a form acceptable to AE dated the Closing Date as to the title

to Susquehanna,

B. "'Second Closing

The occurrence of each and every condition as
set forth below (or the waiver in writing of such con-
dition by PL) as herein specifically set forth is a pre-
requisite to Second Closing.

1. The Administrator of the Rural Electrification

Administration (REA) shall have approved in writing this Agreement
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and the Operating Agreement and such approval shall have been

duly issued in a form acceptable to éL and such approval shall
have been effective in accordance with such terms and conditions
as may be therein contained and the REA shall have determined
that this Agreement and the Operating Agreement complies with
all applicable requirements of the REA.

' 2. The«Pehnsylvania Public Utility Commission (PPUC)
shall have approved PL's application with reépect to .the transactions
contemplated in this Agreement. Such approvai shall have been
duly issued in a form acceptable to PL and AE and such ,approval
shall have becone effective in accordance with such terms and
conditions as may be therein contained or the PPUC shall have
denied juri;diction over the transaction contemplated herein or
therein.

3. The Nuclear ﬁegulatory Commission shall have
issued a construction permit for Susquehanna naming PL and
AE as co-owners under said permit and said permit shall have
been duly issued in a form acceptable to PL and AE and said
permit shall have become effective in accordance with such
terms and conditions as may be therein contained.

4. PL shall have received a certificate from
AE signed by either the President or a Vice President of
AE stating that the representations and warranties of AE
contained in this Agreement were true and correct when made
and are true and correct on and (except to the extent such

representations and warranties by their terms relate solely






to an earlier date) as of Second Closing with the same effect
as though such representations and warranties had been made

on and (except as aforesaid)ias of Second Closing. AE shall
have received a certificate from PL signed by either the Chief
Executive QOfficer, President, or a Vice President of PL stating
that the representations and warranties of PL contained in this
Agreement were true and correct when made and are true and correct
on and (except to the extent such representations and war-
ranties by their terms relate'solely to an earlier date)

aé of Second Closing with the 'same effect as though such
representations and warranties had been made on and (except

as aforesaid) as of Second Closing.

S. PL and AE shall have performed or accomplished
all "‘their agreements contained herein to be performed or
accomplished prior to or at Second Closing. |

.6., This Agreement and Exhibits A and B attached
hereto and the Operating Agreement shall have been duly
executed and acknowledged in such a manner as shall be
required by law and to protect the rights of the Parties
thereto and.their respective successors and assigns. Any
real estate transfer taxes, and recording charges in con-
nection with the execution, recording and £iling of the
Deed shall have been duly paid in full by AE.

7. PL shall have received evidence dated Second

Closing in writing of the commitments referred to in Article

XIII of this Agreement.
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8. PL shall have received from Morgan Guaranty
Trust Company of New York a written release of the interest
in Susquehanna Project to be conveyed to AE hereunder, from the
lien of the Mortgage and Deed of Trust, dated October 1, 1945,
‘to Guaranty Trust Company of New York (now Morgan Guaranty Trust
Company of New York), as supplemented, and PL shall have delivered
a copy of said wfitéen release to AE.
9. PL shall have delivered to AE true and complete
copies of the following documents:.
) (a) PL's Restated Articles of Incorporation,
as amended, certified by PL's Secretary as of Second Closing.
(b) PL's By-laws, as amended, certified by PL's
Secretary. as of Second Closing.
(¢) PL's Incumbency Certificate of its officers
who shall have executed and delivered this Agreement.
(d) Certificate of Good Standing in respect of
PL, certified by the Secretary of State of the Commonwealth
of Pennsylvania, as of a recent date.
(e) Lien Certificate in respect of PL from the
Commonwealth of Pennsylvania, as of a date not more than
teq days prior to Second Closing.
' (f)‘ Such other documents as AE shall reasonably

request.
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10. AE shall have delivered to PL true and complete

copies of the %ollowing documents:

(a) AE's Articles of Incorporation, as amended,
certified by AE's Secretary as of Second Closing.

(b) AE's By-laws, as amended, certified by AE's
Secretary as of Second Closing.

(c) AE's Incumbency Certificate of the officers

who shall have executed and delivered this Agreement.’

(d) Certificate of Good Standing in respect of
AE certified by the Secretafy of State of the Commonwealth
of Pennsylvania, as -0f a recent date.

(e) Lien Certificaté in respect of AE from the

Commonwealth of Pennsylvania, evidencing that there are

no liens of record against AE, as of a date nor more than

. ten days prior to Second Closing.

(£) Such other documents as PL shall reasonably
request.

11. PL shall have received from William C. Wise,
Esquire, counsel to AE, or other counsel acceptable to PL,
a favorable opinion addressed to PL in a form acceptable
to PL, dated the Second Closing Date, as to:

(a) The due organization, valid existence and
good standing of AE under the laws of the Commonwealth of
Pennsylvania,nand its due qualification to conduct business

in Pennsylvania.
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(b) The corporate power and authority of AE to execute,
deliver, perform and observe its obligations under this Agreément.

12. AE shall have received from Edward M. Nagel, Esquire,
General Counsel to PL, a favorable opinion addressed to AE in a form
acceptable to AE, dated the Second Closing Date, as to:

(a) ° The due organization, valid existence and good standing
of PL under the laws of the Commonwealth of Pennsylvania and its due
qualification to conduct busineés in Pennsylvania.

(b) The corporate power and authority of PL to éxecute,
deliver, perform and observe its obligations under this Agreement.

15. AE shall have received from Edward M. Nagel, Esquire,
General Counsel to PL, an opinion addressed to AE in a form acceptable
to AE dated the Second Closing Date as to the title to Susquehanna.

14. AE shall have delivered to PL (i) a letter addressed
to Chemical Bank signed by the President or awVice President of AE
and the Governor of National Rural Utilities Cooperative Finance
Corporation authorizing Chemical Bank to cancel the Letter of Credit,
dated March 18, 1977, established by Chemical Bank in favor of the
National Rural Utilities Cooperative Finance Corporation and (ii)
the original of the said Letter of Credit. ' . )

15. The receipt by PL of a letter from the Rural Electrifi-
cation Administration (REA) stating that in the event that AE defaults
under the terms of the mortgage from AE to the REA in respect of
Susquehanna that the REA will have no right against PL under said
mortgage greater than the rights of AE as set forth in £his Agreement,
the Operating Agreement and other agreements between PL and AE bearing
even date herewith.

(End of Article XIV)
-50-
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Article XV: Taxation

A.," PL and AE agree that as proposed tenants in
comﬁon and owners of undivided interests in Susquehanna
pursuant to the terms of this Agreement, for United States
Income Tax purposes PL shall elect in accordance with the
provisions of Internal Revenue Code Section 761 and the
applicable income tax regulations to be excluded from all
of the provisions of Subchapte; K of the Internal Revenue
Code upon the first occasion in which such election may be
filed under these regulations and that if such election is
not filed this Agreement shall constitute such an election
under Regulations Section 1.761-2(b)(2)(ii) beginning with
the first year of the creation of the tenancy in common as
contemplated in this Agreement and that AE shall not object

to any such election.

B. From time to time, as the need may arise, PL
and AE hereby agree to cooperate with each other, in good
faith, with a view towards reaching mutual agreements with
respect to any federal, state, or local tax problems or

tax situations and to cooperate in requesting tax rulings.

(End of Art;cle XV)

“51=
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Article XVI: Sharing of Risks

Except as contemplated in Article XXXI of this
Agreement, anything contained in this Agreeﬁ;nt or the
Operating Agreement, or any other written document whether
written prior to, durigg, or subsequent to the execution of
this Agreement, and any oral statement whether made prior to,
during, or subsequent to the execution of this Agreement, to

the contrary notwithstanding, PL and AE shall share in pro-

portion to their respective undivided ownership interests as

'contemplated in this Agreement, any and all responsibility and

any and all risks of any nature whatsoever in resﬁect of
Susquehanna (other than responsibilities resulting from the
failure of one Party to perform a financial duty to the other
Party under this Agreement or the Operating Agreement) which
responsibility and risks shall include, but shall not be limited
to the following: (&) the financial success or failure of Sus-
quehanna, (b) all 1liability sounding in tort, strict liability,
contract, or otherwise in respect of Susquehanna, (c) any situ-
ation arising out of or in any manner whatsoever connected with
scientific, engineering or environmental aspects of Susquehanna,
(d) any situation arising out of or in any mannexr connected with
the construciion, design, operation, managemént, 6T maintenance

and retirement of Susquehanna, (e) any situation arising out

of or in any manner connected with any and all regulations, laws,

decisions, 'rulings, orders, advisements, notices, or other

-52-
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communications, of any governmental, quasi-governmental, regu-

latory, supervisory, or advisory body, of any nature whatsoever,
provided however, nothing herein shall limit the benefits or
the responsibilities which each Party shall derive as a result

of its undivided ownership interests in Susquehanna.

(End of Article XVI)
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Article XVII: Notice

Any notice, request, consent, offer, acceptance,
rejection, or other communication permitted or required
by this Agreement shall be in writing and shall be deemed
given when deposited in the United States Mail, first class
postage prepaid, and if given to PL, shall be addressed to:

Pennsylvania Power § Light Company

Two North Ninth Street

Allentown, Pennsylvania 18101

Attention: Treasurer
and if given to AE, shall be addressed to:

Allegheny Electric Cooperative, Inc.

2929 North Front Street

Harrisburg, Pennsylvania 17110

Attention: Mr. William F. Matson,

unless a different officer or address shall have been desig-

nated.

(End of Article XVII)

-54-
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Article XVIII: Notice Concerning Contract Operation

PL shall, on a timely basis, keep AE advised of
the progress of the testing process and results of same

with regard to each unit of Susquehanna.

' (End of Article XVIII)






Article XIX: Survival

All agreeme;ts, covenants, promises, representa-
tions and warranties, surrenders and releases as contained
in this Agreement shall survive Closing and Second Closing
and shall survive conveyance of Susquehanna Project and
Susquehanna Additions, and shall not be deemed to merge with
the Deed (the form of which is attached hereto as Exhibit A)
and conveyance of Susquehanna Project and Susquehanna Additions,
and shall survive the delivery of the Bill af Sale, the form

of which is attached hereto as Exhibit B, as it may be amended.

(End of Article XIX)

-56-
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Article XX: Amendments

-
Any amendment to this Agreement shall not become effective

until approved by the Administrator of the Rural Electrification
Administration. The Termination Agreement by and between PL and
AE bearing even date herewith shall not be deemed an amendment to
this Agreement or the Operating Agreement requiring as a condition
to its becoming effective, the approval of the Administrator of

the Rural Electrification Administration.

(End of Article XX)
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Article XXI: Successors, Assigns, Transferees and Grantees

This Agreement shall enure to the benefit of and
be binding upon AE and its respective successors, assigns,
transferees, and grantees, as provided for in Article X of

this Agreement.

(End of Article XXI)
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Article XXII: Counterparts

This Agreement may be executed in two or more
counterparts-, each of which shall be deemed an original
but all of which together shall constitute one and the

same instrument.

(End of Article XXII)
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‘Article XXIII: Governing Law

The validity, interpretation, and performance
of this Agreement and of each and every provision here-
under shall, except as otherwise provided by law, be

governed by the laws of the Commonwealth of Pennsylvania.

(End of Article XXIII)
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Article XXIV: Benefit of Agreement

Except as contemplated in Article X and Article

. cavy ey N

XXI of this Agreement, the provisions of this Agreement

are for the benefit of the Parties and not for any other person

,~,;
33

or entity.

: (End of Article XXIV)
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Article XXV: Severability

The provisions of this Agreement are severable,
and if any provision shall be determined to be illegal
or unenforceable, such determination shall in no manner
affect any other provision heredf, and the remainder of
this Agreement shall remain in full force and effect with-
out regard to the fact that one or several provisions of
this Agreement may be determined from time to time to be
illggal or unenforceable, provided however, that the
intention and essence of this Agreement may still be
accomplished and satisfied.

’

(End of Article XXV)
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Article XXVI: Recording

This Agreement shall be recorded subsequent to Second
Closing in the office of the Recorder of Deeds of Luzerne County,
Pennsylvania and in any other County in Pennsylvania in which

either Party may from time to time deem appropriate.

(End of Article XXVI)

~63~






-

P

cana 52"

iy

- o——

A

[N

———s

o~ .

2

g

*

Article XXVII: Failure to Enforce Provisions of this Agreement

The failure of any Party to insist in any one or more
instances upon strict performance of any of the provisions of
this Agreement or to take advantage of its rights hereunder,
shall not be cqnstrued as a waiver of any such provisions, or

the felinquishment of any such rights, but the same shall continue

to remain in full force and effect.

(End of Article XXVII)
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Article XXVIII: ©No Delay

No disagreemeht or dispute of any nature between
PL and AE concerning any‘matter, including but not limited
to-the amount of any payment shown on any bill or notice
submitted by PL to AE pursuant to this Agreement or the
Operating Agreement, to_be due from AE, shall permit AE
to delay or withhold any payment or the performance of any
other obligation pursuant to this Agreement, or pursuant
to the Operating Agreement, except® as contemplated in
Article V, Subpart H of this Agreement, and except as
contemplated by Article III, Subpart G of the Operating

Agreement.

(End of Article XXVIII)

i
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Article XXIX: " ‘Article Headings Not To Affect Meaning

The descriptive headings of the wvarious Articles
of this Agreement have been inserted for convenience or
reference only and shall in no manner modify or restrict any

of the terms or provisions hereof.

(End of Article XXIX)
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Article XXX: AE Remedies

A. General Provisions:

At Closing, PL shall furnish to AE a schedule of the
anticipated stages of Susquehanna construction (hereinafter Con-
struction Schedule) in form and in substance mutually satisfactory
to PL and AE which shall describe the stages of construction of
Susquehanna Unit #1 and Susquehanna Unit #2 and which shall be
updated by PL at least once 2annually.

| In the event that any Construction Schedule issued sub-
sequent to Closing shall contain an estimate of the date upon
which either unit of Susquehanna or both units of Susquehanna are
expected to commence Contract Operation which is later in time
than the daée in the corresponding estimate as specified in the
immediately preceding Construction Schedule or in the event that
'PL announces a Deferment [as defined in this Article XXX, Sub-
part B(7)] . PL shall prepare and send to AE a written statement
of the causes of the changes in said Construction Schedule from i
the immediately preceding Construction Schedule which shall include
PL's estimate of the benefits, if any, which PL or AE may r%ceive
as a result of the change in said Construction Schedule.

The Parties hereby agree that causes of changes in the
Construction Schedule (Causes) shall be classified only as follows:

Cause One shall be changes to which PL and AE
have mutually agreed.

-67-
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Cause Two shall be changes from which AE has
received, expects to receive,.or receives sub-
stantial Net Benefits {as defined in this
Article XXX, Subpart B(8)].

Cause Three shall be changes from which PL has
received, expects to receive, or receives sub-
stantial Net Benefits, provided that AE has not
received, does not expect to receive, and does
not receive substantial Net Benefits.

Cause Four shall be changes resulting from
Financial Considerations (as defined in Sub-
part G of this Article XXX).

Cause Five shall be changes for reasons other

than those included in Cause One, Cause Two,
Cause Three, or Cause Four.

The rights and remedies of AE provided for in this
Article XXX which may result from the events provided for in
this Article XXX shall be the sole and exclusive rights and
remedies of AE, and AE hereby and forever waives, releases,
Surrenders and quitciaims any and all rights and remedies under
this Article XXX other than as provided for in this Article XXX
as now or may hereafter be provided, permitted or recognized by
law or equity.

The definitions, remedies, provisions, requirements,
prerequisites, accruals, and occurrences as herein set forth
in this Article XXX are applicable only with respect to this
Article XXX and are separate, distinct, and applicable to each
unit of Susquehanna unless otherwise so stated.

Except for the option provided for in Subpart G of
this Article XXX, any option granted to AE pursuant to this
Article XXX shall expire and be null and void on this sixtieth

(60th) day subsequent to the first day on which said option

becomes exercisable,

-68=~
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B. Definitions

1. Unit shall be Susquehanna Unit #1 or Susque-
hanna Unit #2, as appropriate, and shall include the facilities
and property as accounted for or designated by PL as either
Susquehanna Unit #1 or Susquehanna Unit #2 together with an
appropriate allocation by PL between Susquehanna Unit #1 and
Susquehanna Unit #2 of all other facilities and property of

Susquehanna.

2. Power Purchase Amount Date shall be. the date

on which either of the following two events shall first occur:

a. PL announces a Cause Three Deferment which

by itself or in combination with previously announced Cause

Three Deferments results in a total Deferment exceeding 150
days; or

b. Actual Deferment(s) due to Cause Three
accumulate to one hundred eighty-one (181) days.

3. Power Purchase Start Date ghall be determined

on the Power Purchase Amount Date and shall be determined as:

a. The date the Unit is expected to commence

Contract Operation as estimated at Closing;

b. Plus periods of Deferment resulting from
Cause One, Cause Two, Cause Four, and Cause Five which have

actually occurred;

c. Plus one hundred eighty-one (181) days.

69~







4, Ownership Adjustment Date shall be determined

on the date the Unit commences Contract Operation as:

.. a. The date the Unit is expected to commence

Contract Operation as estimated at Closing;

b. Plus periods of Deferment resulting from
Cause One, Cause Two, Cause Four, and Cause Five;

¢. Plus one hundred eighty-one (181) days.

5. Option Date shall be determined as:

a. The date the Unit is expected to commence
Contract Operation as estimated at Closing;

b. Plus periods of Deferment resulting from
Cause One, Cause Two, Cause Four and Cause Five which have
actually occurred prior to the event specified in this Article
XXX, Subpart B(S5)(c);
c. Plus the actual accumulation of three and

one-half years of Deferments resulting from Cause Three.

6. Cash Payment Date shall be the date on which

either of the following two events shall first occur:

a. PL announces that PL anticipates that there
will be an uninterrupted Cause Five Deferment which shall last
not less than four years; or

b. The actual occurrencé of an uninterrupted

Cause Five Deferment which has lasted four years;

provided that such date occurs on or after a date determined

as:
-70-







c. The date the Unit is expected to commence
Contract Operation as estimated at Closing;

d. Plus periods of Deferment resulting from
Cause One, Cause Two, Cause Four and Cause Five which have
actually occurred;

e. Plus one hundred eighty-one (181) days.

7. " Deferment - A Deferment shall be deemed to

- have occurred iﬁ the event that subsequent t§ Closing PL

" publicly announces or specifies in a Construction Schedule
that the estimated date on which a Unit shall commence
Contract Operation is a date later than that which had been
previously anticipated and announced publicly or specified

in a Construction Schedule.

8. " Net Benefits shall mean the sum total of the

benefits minus the sum total of any detriments which result

or are expected to result from a Deferment.

9. " Construction Costs - As defined in Article III

of this Agreement.

10. " ‘AlTowance for Funds Used During Construction -

As defined in Article I of this Agreement.
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C. Remedies - AE Power Purchases

1. 1In the event tﬁat the&Unit is not placed in
Contract Operation by Power Purchase State Date, AE shali‘
be entitled, at its option, to purchase power from PL. 1In
the event that AE exercises said option PL shall sell power
to AE for the period commencing on Power Purchase Start Date
and continuing until the Unit begins Contract Operation or
December 31, 2015, whichever shall first occur (hereinafter
Power Supply Period #1) in the amounts and under the terms
and conditions as set forth herein below.

The energy which AE may purchase from PL during any
month of Power Supply Period #1 shall not exceed seven-tenths
(0.7) multiplied by the number of hours in such month multiplied
by the Maximum Possible Scheduled Demand." Fgr the purposes
of this Article XXX, Subpart C(1), the Maximum Possible
Scheduled Demand shall be defined as 105 MW multiplied by
the fraction set forth in Formula 1 of Exhibit N attached hereto
and méde a part hereof.

AE shall reimburse PL fér the power purchased by
AE pursuant to the te?ms of this Article XXX, Subpart C(1)
pursuant to a rate schedule to be filed by PL with the Federal
Power Commission (FPC) and acceptea by the FPC at or before
the time such power is to be purchased by AE which rate
schedule shall reflect the costs of providing said power

including but not limited to a reasonable return on investment,
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depreciation, taxes, and operating expenses; except, however,
that in the determination of such rate schedule, Construction
Work in Progress for the Unit shall not be included, and
excepting further that such rate schedule shall not include

a transmission charge provided that AE has substantially
invested in transmission facilities on the PL system. Such
rate schedule may be modified from time to time by PL, subject
to FPC acceptance, to reflect any changes in the conditions or

cost of providing said powetr. Such rate schedule is specif-

ically subject to the:- terms and conditions set forth in Article

XXV of the Operating Agreement which is incorporated by reference

herein as though fully set forth herein. For the purposes of
this Subpart C(1l) of this Article XXX, Construction Work In
Progress for the Unit shall mean any amounts of Construction
Work in Progress recorded on PL's accounting books and records
applicable to the Unit.

AE shall schedule the quantities of power to be pur-
chased by AE from PL as contemplated in this Article XXX by
advising PL as follows:

a. Three years (or such other period as to
which AE and PL mutually agree) prior to each twelve month
period occurring during the Power Supply Period #1 (or Power
Supply Period #2 or Power Supply Pe?iod #3 as the case may be)
as to monthly demands; and

b. Fifteen (153 days prior to any month which

falls in whole or part within Power Supply Period #1 (or Power
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Supply Period #2 or Power Supply Period #3 as the case may be)
as to hourly integrated energy amounts for each hour of said

month.

2. Iﬁ the event that the Unit is not placed in Con-
tract Operation by Option Date, AE shall be entitled, at its
option, to purchase power from PL. In the event AE exercises
said option, PL shall sell power to AE for a.period of twelve
years commencing on Option Date (Power Supply Period #2) in
the amounts and according to the scheduling procedures set
forth in this Article XXX, Subpart C(1l), except that for the
purposes 9f this Article XXX, Subpart C(2) the Maximum Possible
Scheduled Demand shall be 105 MW and excepting further that
the monthly demands scheduled for each twelve month period
subsequent to the first twelve month period of Power Supply
Period #2 shall equal the monthly demands scheduled for such
first twelve-month period.

The amount that AE shall reimburse PL for the .power
purchased by AE from PL pursuant to this Article XXX, Subpart
C(2) shall be as set forth in this Article XXX, Subpart C(1)
except,‘however, that for purposes of this Article XXX, Sub-
part C(2) Construction Work In Progress for the Unit shall
mean any amounts of Construction Work In Progress as set forth
on PL's accounting books and records for the Unit multiplied

‘by a fraction, the numerator of which is the Purchase Price

fas defined and set forth in this Article XXX, Subpart E(1)]
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minus all payments made by PL to AE pursuant to this Article
XXX, Subpart E(2) but not including, however, any portion of
the aforesaid sum which constitutes interest paid on the.
outstanding balance of principal, aﬁd the denominator of
which shall equal the Purchase Price,

AE's right to purchase power from PL pursuant to
this Article XXX, Subpart C(2) shall be available if and only
if AE waives, releases, surrenders, and quitclaims all of AE’'s
rights and remedies set forth in this Article XXX, Subpart C(1)
and further that AE exercises its option set forth in this

Article XXX, Subpart E(1).

3. In the event that the Unit is not placed in
Contract Operation by Cash Payment Date, AE shall be entitled,
at its option, to purchase power frbm PL. In the event that
AE exercises said option, PL shall sell power to AE for the
period commencing on the Cash Payment Date and continuing
until the Unit begins Contract Operation or December 31,
2015, whichever shall first occur (Power Supply Period #3) in
the amounts and according to the scheduling procedures. set
forth in this Article XXX, Subpart C(1) above, except that for
purposes of this Article XXX, Subpart C(3) the Maximum Possible
Scheduled Demand shall be 105 MW and except that the monthly
demands scheduled for each twelve month period subsequent to
the first twelve month period of Power Supply Period #3 shall
equal the monthly demands scheduled for such first twelve-

month period.
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The amount AE shall reimburse PL for the power
purchased by AE from PL pursuant to this Article XXX, Sub-
part C(3) shall be as set forth in Article XXX, Subpart C(1),
except, however, that for the purposes of this Article XXX,
Subpart C(3) Construction Work In Progress for the Unit shall
be included in the determination of the rate if such praciuice
is allowed by the FPC, ‘

AE's right to purchase power from PL pursuant to
this Article XXX, Subpart C(3) shall be available if and only
if AE walves, releases, surrenders, and quitclaims all of
AE's rights and. remedies set forth in this Article XXX, Sub-
parts C(1l), C(2), D(2) and E(1l); and fﬁrther, that AE exercises

its option set forth in Subpart E(2).

........

1. Anything conta;ped in this Article XXX or the
remainder of this Agreement or the Operating Agreement to the
contrary not withstanding AE shall pay to PL ten percent of
all Construction Costs Subsequent to Closing pursuant to the

terms of this Agreement as billed by PL to AE. .

2. In the event that the Unit is not placed in

Contract Operation by Ownership Adjustment Date, on the date
the Unit commences Contract Operation the undivided owner-

ship interests in the Unit shall be adjusted by and between
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the Parties hereto by sﬁch action as may be necessary or
desirable to accomplish such adjustment to provide that AE
shall have an undivided ownership interest in the Unit with
PL as tenants in common, under and subject to all terms of
this Agreement and the Operating Agreement, equal to the
fraction obtained by application of Formula 2 set forth on

Exhibit N attached hereto and made a part hereof.

E. Remedies - PL Purchase of AE Qwnership or Compensation
" for Certaln Additional Costs

1. 1In the event that the Unit is ndt placed in
Contract Operation by Option Date and AE exercises its option
as set forth in Subpart C(2), PL shall purchase fgom AE at
AE's option, all of AE's undivided ownership interest in the
Unit on Option Date. The Purchase Price shall be equal to
the sum of monies expended by AE as Construction Costs for

the Unit plus AE's Allowance for Funds Used During Construction

related thereto as of the Option Date.

2. In the event that the Unit is not placed in
Contract Operation by Cash Payment Date and AE exercises its
option set forth in Subpart C(§), PL shall pay AE an amount
equal to:
a. The sum of monies expended by AE as Con-
struction Costs for the Unit plus AE's Allow;nce for Funds

Used During Construction related thereto as of a date which

date shall be determined as:
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(1) The date the Unit is expected to

commence Contract Operation as
estimated at Closing;
(2) Plus periods of Deferment resulting

from all Causes;

MINUS

b. An estimate of the sum of monies which would
have been expended by AE as Cons;ruction Costs for the Unit plus
AE's Allowance for Funds Used During Construction related thereto
for complete construction of the Unit in order to place the Unit
in Contract Operation at a date which shall be determined as:

(1) The date the Unit is expected to com-

nence Contract Operatioq as estimated
at Closing;

(2) Plus periods of Deferment resulting

from Cause One, Cause Two, Cause Four,
and Cause Five; .
' (3) Plus one hundred eighty-one (181) days.

The dates set forth in Subpart E(2)(a) and (b)
above shall be determined based on all Deferments occurring
prior to Cash Payment Date,

In the event that the amount determined in
accordance with this Article XXX, Subpart E(Z)(b)‘exceeds the
amount determined in accordance with this Article XXX, Subpart

E(2)(a), no payment shall be made by either Party,

-78=
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3. PL shall pay the amount due pursuant to this
Article XXX, Subpart E(1) or E(2) in seven (7) equal annual
payments starting one (1) year subsequent to the Option Date
or Cash Payment Date, as appropriate, which payments shall
include interest on the outstanding balance of principal at
an interest rate computed at the weighted annual rate on the
Funds which AE borrowed for the construction of Susquehanna
and the repayment of which Funds the Rural Electrification
Adninistration has guaranteed or the borrowing of which Funds
received the approval of the Rural Electrification Administration.
PL may prepay any portion or all of the outstanding balance of
principal at any time or from time to time at PL's option with-

out premium or penalty.

-------

1. In the event that there is a dispute between the
Parties hereto with regard as to whether a Cause in the change
in the Construction Schedule is one which entitles AE to any
remedies pursuant to this Article XXX, such dispute shall be
submitted to a panel of arbitrators under and subject to the
terms and conditions set forth below.

| a. The only issue to be determined by the
arbitrators is whether the Cause of a change in the Construction
Schedule is a Cause One, Cause Two, Cause Three, or Cause Five.
b. In the event that the requirements of this

Article XXX, Subpart G are satisfied, the reasons for the
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change in the Construction Schedule shall be conclusively pre-
sumed to be Cause Four and shall not be subject to this
Article XXX, Subpart F and further shall not be subject to any

other arbitration provision of any nature.

2. Each decision of a panel of arbitrators shall
be binding on the Parties hereto during the period commencing
on the day on which the panel of arbitrators renders its
decision and ending on the date on which a subsequent panel
of arbitrators renders a different deci§ion.

a. Any .rights, remedies and detriments accru-
ing to the Parties hereto during the aforesaid period shall
be vested rights, remedies anq detriments with respect to
that period and those rig@ts, remedies and detriments accrued
for any particular period shall not be nullified or negated
by any decision of a subsequent panel of arbitrators.

B. Each Party hereto may .,appeal each decision
of a Panel of Arbitrators to a new Panel of Arbitrators six
months subsequent to each last decision of each panel of
arbitrators. The procedures for arbitration under this
Article XXX are set forth below:

The Moving Party, either PL or AE

shall mail in a written notice to the other

Party declaring that the Moving Party is

enforcing the provisions of this Article XXX,

Subpart F., Both PL and AE shall each then

-80-
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appoint a single arbitrator within twenty (20)
days from the date the aforesaid notice was
received by the non-Méving Party. The two
arbitrators so appointed shall mutually agree
upon and select a third arbitrator within thirty
-(30) days. subsequent to the date the aforesaid
notice was received by the non-Moving Party.

In the event that two appointed arbitrators are
unable to select a third arbitrator within the
required time either AE or PL shall petition
the American Arbitration Association sitting

at Philadelphia, Pennsylvania, to appoint a
thira arbitrator. If the American Arbitration
Association does not-appoint a third arbitrator
within ten days after either Party petitions
the American Arbitration Association to gppoint
a third arbitrator, PL or AE may petition any
Federal Court Judge in Pennsylvania to appoint
a third arbitrator. 1In the event that more
than one arbitrator is so appointed, the first
appointment, so made, shall be the operative
appointment. The arbitr;tors shall agree upon
and make the rules and procedures for the
arbitration proceedings. The vote of the
majority of the arbitrators shall be the decision

of the panel of arbitrators. The arbitrators shall,

-81~
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if possible, render their decision within
thirty (30) days subsequent to the date

the third arbitrator is appointed.

G. Remedies - Financial Considerations

In the event that PL is unable to obtain prior to
Contract Operation of the last unit of Susquehanna to begin .
Contract Operation the required financing upon reasonable
terms in order to continue the construction of Susquehanna
(hereinafter.referred to as Financial Considerations), and
provided fhat any two of PL's financial advisors selected by
PL from a list of such advisors attached hereto as Exhibit K
and made a part hereof indicate in writing that it is the
recommendation of said two financial advisors that PL delay
from procuring the financing for Susquehanhna because financ-
ing cannot be obtained upon reasonable terms for any period
of time, then AE shall have the Specific remedies as herein
set }orth in this Subpart G of this Article XXX.

In the event that PL is able to obtain the required
financing upon reasonable terms subsequent to any period of
Financial Considerations PL shall be permitted to provide
" its ninety percent (90%) share of the financing necessary
'to continue or complete the construction of Susquehanna,
provided however, that if AE has made any commitment to
érocure Optional Financing (as defined below), PL shall be

responsible to reimburse AE for all reasonable fees and

-82-
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charges associated with AE's procurement of said Optional

Financing which Optional Financing will not be used as a
result of PL's ability to obtain the required financing as
aforesaid. The rights and remedies of PL and AE as set forth
in this Subpart G of this Article XXX may accrue, occur and
be applicable and enforceable on more than one occasion.

In the event of Financial Considerations, AE shall
have the option of providing financing (Optional Financing) to
PL in excess of the financing which AE is obligated to provide
pursuant to the terms of this Agreement for the purpose of con-
tinuing or completing'the construction of Susquehanna which
Optional Financing PL is obligated to accept, pursuant to the
terms and conditions as herein set forth in this Subpart G of
this A?ticle XXX.

1. 1In the event that neither Susquehanna Unit #1
nor SusquehannalUnit.#Z has started Contract Operation and
AE provides Optional Financing, AE at its option may direct
that such Optional Financing be used solely for the purpose
of completing construction of one svecific Unit.

2. In the event that AE provides Optional Financ-
ing pursuant to this Article XXX, Subpart G, the undivided
ownership interests in the Unit shall be adjusted by and
between the Parties by such action as may be necessary or
desirable to accomplish such adjustment to provide that AE
shall have an undivided ownership interest in the Unit with

PL as tenants in common, under and subject to all terms and
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conditions of this Agreement and the Operating Agreement,
which interest shall be determined as follows:

| a. On the date of Contract Operation of the
first Unit to begin Contract Operation, AE's undivided owner-
ship interest in such Unit shall be adjusted in accordance with
Formula 3 on Exhibit N attached hereto and made a part hereof
and AE3s undivided ownership interest in the other Unit shall
be adjusted in accordance with Formula 4 on Exhibit N aftached
hereto and made a part hereof.

b. On the date of the Contract Operation of

the second Unit to begin Contract Operation, AE's undivided
ownership interest in such Unit shall be adjusted in accordance
wifh Formula 3 on Exhibit N attached hereto and made a part

hereof.

3. In the event that AE has acquired -greater than
a ten percent (10%) undivided owﬁership interest in either
Unit as a result of providing Optional Financing, AE shall
have the option of selling to PL, under and subject to the
térms and conditions as fully set forth hereinbelow, that
portion of AE's undivided ownership ihterest in the Unit
which AE has acquired through Oﬁtional Financing.

a. Within two years subsequent to Contract

Operation of a Unit AE may send written notice to bL direct-
ing PL to purchase from AE all of AE's undivided ownership

interest in that Unit which AE has acquired through Optional
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Financing. If PL does not receive such written notice from
AE within said two-year period, it shall be conclusively pre-
sumed that AE has declined to exercise the option granted to
AE pursuant to this Article- XXX, Subpart G(3).
b. If AE exercises its option granted to AE
pursuant to this Article XXX, Subpart G(3) with respect to a
Unit, PL shall be obligated to purchase on the ninEh anniver-
sary of Contract Operation of that Unit AE's undivided owner-
ship interest in that Unit which AE has acquired through
Optional Financing at a price which shall be the sum of:
1. The amount of Optional Financing and
related Allowance for Funds Used Dur-
ing Construction invested by AE in the
Unit excluding that portion of Optiongl
Financing and related .Allowance for
Funds Used During Construction invested
by AE in:
(a) nuclear fuel; and
(b) tools and equipment facilities,
inventories of materials and sup-
plies, and other tangible and
intangible property used or to be
used in respect of Susquehanna
where such tangible or intangible
property shall not include land,

depreciable property or nuclear
fuel,

2, Minus the amount of straight-line
depreciation which would be accumulated
from the date of Contract Operation of

the Unit where the rate of depreciation
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shall equal three and two-tenths

percent (3.2%) annually and is
applicable to the amount defined in
this Article XXX, Subpart G(3)(b)(1);
And minus the decommissioning pro-
vision which would be aecumulated by
applying an annual rate of one-half
of one percent (0.5%) to the amount
defined in this Article XXX, Subpart
G(3) (b) (1) above attributable to the
Unit from the Date of Contract
Operation of the Unit;

Plus the amount of Optional Financing
and related Allowance for Funds Used
During Construction invested by AE in
nuclear fuel minus accumulated amorti-
zation of such fuel and minus other
accumulated fuel cycle net costs directly
assignable or allocable to consumption
of such fuel;&

Plus the amount of Optional Financing
and related Allowance for Funds Used
During Construction invested by AE in
those items listed in this Article XXX

b

Subpart G(3)(b) (1) (b) minus the amount

-86-
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invested in such_items or portions
of such items which have been used,
cénsumed, or the value of which has
otherwise expired;

c. If AE exercises its option granted to AE
pursuant to this Article XXX, Subpart G(3) and provided that
‘AE has complied fully with all the terms and conditions of
this Article, then PL and AE shall perform such action as may
be necessary or desirable to accomplish the transactions con-

templated herein in a timely manner. ’

H. " Adjustment of Parties' Interests in Output

I£f during any period that by the operation of the
terms of this Article XXX, AE owns an undivided ownership
interest in either Unit which is greater than a ten percent
(10%) uﬁdiviéed ownership interest then‘AE shall obtain dur-
ing such period the percentage of the hourly energyhand
capacity produced by that Unit corresponding to AE's undivided
ownership interest in that Unit and AE shall pay to PL during
such period a corresponding percentage of the Operating Costs

(as defined in the Operating Agreement) for the Unit.

I. Terms of Conveyance

<4

1. In the event that PL shall convey pursuant to the

terms of this Article XXX on one or more occasions zan undivided

~87=
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ownership interest in a Unit to AE, said conveyance may be
subject t6 the lien of the Mortgage and Deed of Trust, dated
October l: 1945 from PL to Guaranty Trust Company of New York
(now Morgan Guaranty Trust Company of New York), as supple-
mented, PL shall, within nine years, subsequent to each
separatenconveyance as aforesaid, cause said lien to'be satis-
fied of record, with respect to that interest conveyed by PL
to AE pursuant to each individual conveyance. PL shall use
its best efforts to cause said lien to be satisfied of record
as aforesaid prior to the aforesaid nine:year period with
respect to each separate conveyance, if said prior release
will not adversely affect the general corporate and/or finan-
cial policies of PL.

2.. In the event that AE shall c&ﬁvey pursuant to
the terms of this Article XXX on one or more occasions an
undivided ownership interest in a Unit to PL, said conveyance
may be subject to the lien of the Rural Electrification Admin-
istration. AE shall,-witﬂin nine years, subsequent to each
separate conveyance as aforesaid, cause said lien to be
satisfied of record, with respect to that interest conveyed
by AE to PL pursuant to each individual conveyance., AE shall
use its best efforts to cause said lien to be satisfied of
record as aforesaid prior to the aforesaid nine-year period
with respect to each separate conveyance, if said prior release
will not adversely affect the general corporate and/or finan-

cial policies of AE.
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J. Facilities Common 'to Both Units

The‘Parties agree that facilities common to both
Units are not physicall& divisible between the Units and are
required in the operation of both Units. In the event that
the undivided ownership interests of the Parties hereto in
Susquehanna Unit #1 are different from the undivided ownership
interests of the Parties hereto in Susquehanna Unit #2 and
the Parties hereto'do not receive benefits from the uéiiization
of facilities common to both Units commensurate with their
respective investments in Susquehanna, then the Parties shall
mutually establish equitable payments from each to the other
to reflect the benefits.from facilities common to both Units

realized by each Party.

(End of Article XXX)
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Article XXXI: Environment

A. PL shall comply in respect of Susquehanna with
'(1) applicable water and air pollution control standards and
other environmental requirements imposed by federal or state
statutes or regulations and (2) the provisions of any Environ-
méntal Impact Statement issued by the United States of
America pursuant to the National Environmental Policy Act.

PL shall take all steps necessary to assure that all actions
undertaken pursuaﬁt to this Agreement by PL or entities
specifically performing services for PL are in compliance
with the provisions of this Subpart A of this Article XXXI.

B. PL warrants to the best of its knowledgg that
'as of the Closing, éusquehanna is in full compliance with
Subpart A of this Article XXXI, 9xcept'as set forth in
Exhibit H attached hereto and made a part hereof.

C. In the event PL fails to comply with the require-
ments of Subpart A of this Article XXXI, AE shall not ée
entitled to terminate or cancel this Agreement if all three
of the following conditions are satisfied, however, AE
reserves for itself all other rights at law, equity, or
otherwise to remedy a breach by PL of the terms and conditions
of this Article XXXI, i

1. The items which are not in compliance

with Subpart A of this Article XXXI are immaterial;
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2. PL is making reasonable effort to correct
the items which are not in compliance with Subpart A of this
Article xxxi; and ‘ ‘

3. The United States is not prevented by any
statute, order or regulation from making or approving a loan
or loan advance to AE with respect to Susquehanna, because
of the specific items which are not in compliance with Sub-
part A of this Article XXXI; and provided further that PL
reserves for itself all rights at law, equity, or otherwise
to challenge any attempt by AE tolterminate or cancel thfg
Agreement pursuant td this Article XXXI or in the event that
AE attempts to use any remedy which AE reserved for itself
pursuant to this Article XXXI, Subpart C-to remédy a
breach by PL of the terms and conditions of this Article
XXXI, and further, PL shallibe permitted to enter and use any
defense, counterclaim or set-off in the event that AE attempts

to terminate or cancel this Agreement.

(End of Article XXXI)
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Article XXXII: Further Assurances

From time to time subséquent to Closing, PL and
AE shall execute such instruments of conveyance and other
documents, upon the request of the other, as may be necessary
and appropriate to carry out the intent of this Agreement

and of the Operating Agreement.

(End of Article XXXII)
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Article XXXIII: Statutes

PL acknowledges that it is familiar with the follow-
ing:

(1) The Rural Electrification Act of 1936,
as amended and

(2) 18 USCA 287, 18 USCA 874, 18 USCA 1001
and PL agrees to comply with the statutes hereinabove set forth
insofar as same are applicable to PL. PL agrees that the

obligation of the Parties hereunder are subject to the applicable

- Tegulations and orders of governmental agencies having juris-

diction over Susquehanna.

(End of Article XXXIII)
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Article XXXIV: Historical Sites

PL shall not, without the prior approval of the

Administrator of the Rural Electrification Administration,

‘use any portion of the funds made available to PL by AE

pursuant to the terms of this Agreement to construct any °
facilities to be used in connection with Susquehanna on or

at any site building, structure or object which site, build-
ing, étructure or object is included in the National Register
of Historic Places, maintained By the Secretary of the
Interior pursuant to the Historic Sites Act of 1935 and

the National Historic Preservation Act.

(End of Article XXXIV)
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Article XXXV: Waiver

AE shall not exercise its right under Pennsylvania
Statute 1937, June 21, P,L. 1969 Section 4, [15 Pprdoné Statutes

Section 12404(12)] with respect to the property of PL and PL's

succesors and assigns related to Susquehanna.

(End of Article XXXV)
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Article XXXVI: Safety

A. In the acquisition, construction and completion
of Susquehanna pursuant to this Agreement, PL shall at all times
take all reasonable precautions for the safety of employees on
the work and of the public,” and shall comply with all applicgble
provisions of Federal, State and Municipal safety laws and build-
ing and coqséruction codes, including without limitation, all
regulations of tﬁe Federal Occupational Safety and Health Admin-
istration. . .

B, AE may not cancel or terminate this Agreement on
the grounds éhat PL has breaéhed the covenants contained in
Subpart A of this Article XXXVI until after PL has been given
(i) ﬁotice o0f such breach and (ii) a reasonable opportunity to

correct the circumstances causing the breach; provided, that

this provision shall be applied in a manner not inconsistent

. with all applicable federal, state, and local laws and regu-

lations, and provided further that AE shall not be prevented
from exercising all other rights or remedies available to it

in law or in equity for breach of Subpart A of this Article

XXXVI.

(End of Article XXXVI)
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Article XXXVII: - flood Hazard Areas

.

Anything contained in this Agreement to the con-
trary notwithstanding, AE shall be under no obligation to
advance ény funds to PL to finance the construction or
acquisitién of any building in any area identified by the
Secretary of Housing and Urban Development; pursuant to the
Flood Disaster Protection Act of 1973 (the "Flood Insurance
Act") or any rules, regulations, or orders issued to implement
the Elood Insurance Act ("Rules') as an area having special
flood hazards, or to finance any facilities or materials to
be located in any such building, or in any bhiiding owned
or occupied by PL and located in such a flood hazard area,
unless the Administrator of the Rural E}éctriﬁication Admin-
istration has determined, that (1) the area in_which such

construction or acquisition is located is then participating

. in the national flood insurance program, as required by the

Flood Insurance Act and any rules and regulations issued
thereunder; and (2) PL and AE have obtained flood insurance
coverage with respect to such building and contents as may
then be required pursuant to the Flood Insurance Act ‘and the

rules thereunder.

(End of Article XXXVII)
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Article XXXVIII: Congressional Representatives

PL and AE shall use their best efforts to assure
that no member of or delegate to the Congress to the United
States be permitted to obtain any special benefit from this
Agreemenf.: Receiving of electric service on the same terms
accorded other PL or AE customers shall not be deemed a

special benefit.

(End of Article XXXVIII)

~98-



Pl s

.
:

E1Y

gy

—

' - —— ——,
. * » - : » ® . I I I
.

-

o s ity

Article XXXIX: Buy American

‘A. PL covenants that, in the performance of this
Agreement (1) at least ten percent (10%), in cost, of the
‘unmanufactured articles, materials and supplies used or to
be used in connection with Susquehanna Unit 71 and Susque-
hanna ‘Unit #2, shall have been mined or produced in the
United States and (2) at least ten percent (10%), in cost,
of the manufactured articles, materials, and supplies used
or to be used in connection with Susquehanna Unit #1 and
Susquehanna Unit #2, shall have been manufactured in the
United States, substantially all from articles, materials,
or supplies mined, produced, or manufac%ured, as the case
may be, in the United States. If any article, material,
or supplies are partially mined, produced, or manufactured
in the United States (said part being hereinafter called
the "American-Made Portion') and partially mined, produced,
or manufactured somewhere othér than in the United States,
then only the cost of the American-Made Portion shall be
used in determining whether the requirements of the preced-
ing sentence have been satisfied.

B, At the Closing and from time to time there-
after when requested by AE, PL shall supply to AE infor-
mation and documentation demonstrating that Susquehanna

Unit #1 and Susquehanna Unit #2 are being constructed in
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accordance with the requirements of Subparf A of this
Article XXXIX. Upon completion of construction of Susquehanna
Unit #1 and Susquehanna Unit #2, PL shall certify‘to AE that
Susquehanna Unit #1 and Susqﬁehanna Unit #2 were constructed
in accordance with the requirements of said Subpart A of this
Article XXXIX.

C. The certification attached hereto as Exhibit J
and made a part hereof is satisfactory certification that the

requirements of Subpart’ A of this Article XXXIX have been satis-

fied as of Closing.

(End of Article XXXIX)
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Article XL: - Nonsegregated Facilities

PL certifies that PL does not maintain or provide
for PL's employzes any segregated facilities at any of PL's
establishments, and that PL does not permit PL's employees
to perform their services at any location, under PL's con-
trol, where segregated.facilities are maintained. PL fur-
ther certifies that PL will not maintain or provide for PL's
employees segregated facilities at any of its estgblishments
and that PL will not permit its employees to perform their
services at anyulocation, under its control, where segre-
gated facilities are maintained. PL agrees that a breach
of this certificatién is a violation of Article XLI of this
Agreement. As used in this certification, the term “segre;
gated facilities' means any waiting rooms, work areas, rest-

rooms, washrooms, restaurants and other eating areas, time-

" clocks, locker rooms and other storage or dressing areas,

parking lots, drinking fountains, recreation or entertainment
areas, transportation, and housing facilities providea for
PL's employees which are segregated solely on the*basis of
race, color, religion, or national origin either by explicit
directive or in fact. éL agrees that (except where it has
obtained certifications substantially the same as the certif-
ication set forth in this Article XL from proposed subcon-
tractors) that PL wéll obtain certifications substantially

the same as the certification set forth in this Article XL







from subcontractors prior to the award of subcontracts

entered into subsequent to Closing exceeding $10,000.00

in relation to Susquehanna which subcontracts are not
exempt from the provisions of this Article XL of this Agreement

and that PL will retain such certifications in its files.

‘
t
§
?

(End of Article XL)

epm—ee
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Article XLI: Equal Opportunity Clause

During the performance of those parts of this
Agreeﬁent relating to the construction by PL of Susquehanna
or any additions, betterments, replacements or improvements
thereto, PL agrees as follows: ]

1, PL will not discriminate against any employee
or applicant for employment because of race, color, religion,
sex or national origin. PL will take affirmative action to
ensure that applicants are employed, and that employees are
treated during eﬁployment without regard to their race,
color, religion, sex or national origin. Such action shall

include, but not be limited to the following: employment,

upgrading, demotion or transfer; recruitment or recruitment

advertising; layoff or termination; rates of pay or other

forms of compensation; and selection for training, including
apprenticeship, PL agrees to post in conspicuous places,
available to employees and applicants for employment, notices
to be provided setting forth the provisions of thig Equa}
Opportunity Clause.

2. PL will, in all solicitations or advertise-
ments for employees placed by or on behalf of PL, state
that all qualified applicants will receive consideration
for employment without regard to race, color, religibn,

sex or national origin,
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3. PL will send to each labor union or repre-

sentative of workers with which it has a collective bargéin-
ing agreement or other contract or understanding, a notice to
be proyided advising the said labor union or workers' repre-
sentative of PL's commitments under this Article and PL shall
post copies of the notice in conspicuous places available to
employees and applicants for employment.

4. PL will comply with all provisions of Executive

Order No. 11246 of September 24, 1965, and of the rules,

. regulations, and relevant orders of the Secretary of Labor.

§5. PL will furnish all information and reports

" required by Executive Order 11246 of September 24, 1965, and

by the rules, regulations, and orders of the Secretary of
Labor, or pursﬁant thereto, and PL will permit access to

PL's books, records, and accounts by the administering

agency and by the Secretary of Labor for purposes of .investi-
gation to ascertain compliance with said rules, regulations
and orders.

6. In the event of PL's noncompliance with this

_Equal Opportunity Clause of this Agreement or with any of the

said rules, regulations or orders, this Agreement may be
cancelled, terminated, or suspended in whole or in part and
PL may be declared ineligible for further Government contracts
or federally assisted construction contracts in accordance

with piocedures authorized in Executive Order No. 11246 of
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September 24, 1965, and such other sanctions may be imposed
and remedies invoked as provided in said Executive Order .
No. 11246 of September 24, 1965 or by rule, regulation,
or order of the Secretary of Labor, or as otherwise provided
by law. Provided, however, it is agreed that this Agreement
will not be cancelled or terminated for reason of noncom-
pliance by PL with Executive Order 11246 of Séptember 24,
1965, except in accord with the implementing regulations
of the Department of Labor 41 CFR Chapter 60, including
attempted resolution by informal means and opportunity for hearing
as mandated by Sections 301, 302, and 209 of Executive Order
No. 11246 of September 24, 1965.

7. PL will include the words "During the performénce
of this contract, the contractor agrees as follows": followed .
by the provisions of Subpart (1) through (7) of this Article
XLI in every subcontract or purchase order unless exempted
by rules, regulations, or orders of the Secretary of Labor
issued pursuant to Section 204 of Executive Order 11246 of
September 24, 1965, so-that such provisions will be binding
upon each subcontractor or vendor. PL will take such action
with respect to any subcontract or purchase order as the
administering agency may direct as a means of enforcing such
provisions, including sanctions for noncompliance: Provided,
however, that in the event PL becomes involved in, or is
threatened with, litigation by a subcontractor or vendor

as a result of such direction by the administering agency,

-105~






-y

-~

SRS

2 ———————

-

L

4 34

[

(O

“ .

3

AI
:
-
.
1'
o
.
\
5
,ll
.
‘Il
:
'II
.

PL may request the.United States to enter into such litigation

to protect the interests of the United States.

" 8. For purposes of this Agreement, the term ''this
Agreement" as used in Subpart (6) hereof shall mean those
parts of this Agreement relating to the construction by PL

of.Susquehanna, or any édditions, betterments, replacements

or improvements thereto.

(End of Article XLI)
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Article XLII: Filing

If and to the extent that this Agreement or any part

. hereof shall be required to be filed, or shall be filed with

any regulatory agency as a rate or rate schedule, nothing in

this Agreement shall be construed as-affecging in any way the

right of PL to unilaterally make application to such agency for
a change in rates, charges, classifications, or service, or any
sale, regulations, or contract relating thereto under applicable
laws. To the extent that PL makes any such £filing®, AE shall have
the right to intervene in any proceeding involving such a filing

by, PL and shall have the right to object to any proposed change.

(End of Article XLII)
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Article XLIII: Best Efforts Clause

During the term of this Agreement AE .and PL shall
each use all best efforts to obtaih and toikeep in effect
any and all governmental, regulatory, or other authorizationms,
permits, approvals, licenses, permissions and applica£ions
as may be necessary for each Party to perform its obligations

under this Agreement.

(End of Article XLIII)
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Article XLIV: Shifting Ownership

.

In the event that.at any time or from time to time
AE obtains an undivided ownership interest in Susquehanna
, different from a ten percent (10%) undivided ownership
interest in Susquehanna or in the event that PL at any time
or from time to time obtains an undivided ownership interest
in Susquehanna different from a ninety percent (90%) undivided
ownership‘intefest in Susquehanna, then each article of this
Agreement and the Operating Agreement which refers to AE's
ten percent (10%) interest in Susquehanna (regardless of the
subject matter of the article, including but not limited to
articles concerning cost, ownership and energy entitlements)
shall be deemed amended to state AE's actual interest in Sus-
quehanna, and each article of this Agreement and the Operating
Agreement which refers to PL's ninety perc;nt (90%) interest in
Susquehanna (regardless of the subject matter of the article,
including but not limited to articles concerning cost, owner-
ship and energy entitlements) shall be deemed amended to state

PL's actual interest in Susquehanna.

(End of Article XLIV)
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Article XLV: Default

Article XIII of the Operating Agreement is incor-

porated by reference herein as though it were fully set forth

herein, and it shall apply and be applicable to this Agreement.

(End of Article XLV)

-110~







{l Article XLVI: Termination
ll This Agreement shall terminate upon the bankruptcy,
’l liquidation or dissolution of any Party or Parties, unless the

remaining Party or Parties agree to continue this Agreement.

: (End of Article XLVI)
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IN WITNESS WHEREOF, the Parties hereto have duly
executed this Participation Agreement in Washington, D. C., on

the 18th day of March, 1977.

PENNSYLVANIA POWER & LIGHT COMPANY
By:
/ v 4
e TS
- /[

|

ATTEST:

c . .
!é\(‘_"'\_s.‘. - (-.i . {' [ VD
488t. Secretary !

ALLEGHENY ELECTRIC COOPERATIVE, INC.

By:

d(giiC?uu/L_i,«,—\ ng441:lé>/?L_$-.\

"~

ATTEST:

&

-112-



N



-

- v . = . = x sEn - o s oma - . .
- - - - - -‘-T‘-.-.

COMMONWEALTH OF PENNSYLVANIA )

-/,
N

COUNTY OF-z-~%< )

-
g

On this, the ! &f'day of . lai 7 , 1977, before
me, a Notary Public in and for the Commonwealth of Pennsylvéhia,
the undersigned officer, personally appeared . *"‘iﬁf

who acknowledged himself to be the'h ,}“a“&‘u_,//ayqd" 257 of

,n(/‘//U/“"'“’ "67/6/_A«L-L£w"/'-’v// a Pennsylvanla

corporation, and that he as such,- < ﬁ*'”uu, ,» being

;

t'.‘

authorized to do so, executed the foregoing instrument for the

purposes therein contained by signing the name of the corporation

by himself aSi:;;f'.LLfCZ?ZéJLz .
IN WITNESS WHEREOF, I hereunto set my hand and official

seal.

( £
Clitiie, @ “laa

NOTARY PUBLIC '
Allentown, Lehigh County, Pennsylvania
My Commission Expires June 6, 1977

Notaxy Public
; Pennsylvania

My Commission Expires:
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COMMONWEALTH OF PENNSYLVANIA )

. _"_'-'-tlx“‘-""('h )

-~

—-4"
]

COUNTY OF
, <l

¢ :
4 :
b

On this, the !»"" day of E:tu{QQﬁ , 1977, before

me, a Notary Public in and. for thg Commonwealth of Pennsylvania,

o (_,)_ | B

the undersigned officer, personally appeared_lgtuulc?i R

who acknowledged himself to be the C&;fﬂcichj" of

-
" & ! ~rt !
.

A
——— * 3 v v, . ’
pEtLLE 0L A L e L C;‘).‘-'{__",Q,"/;“_ u~¢ 2., a Pennsylvania

(A f

PR LIRS -

. -~ . . - i o
corporation, and that he as such | ES:Lr'a‘-f—' , being

authorized to do so, executed the foregoing instrument for the

purposes therein contained by signing the name of the corporation

by himself as ifl&strbarwk—' .
IN WITNESS WHEREOF, I hereunto set my hand and official

seal.

-
‘J . ¥

/,l s / /j /I / <

L' 0 X 4 ¢ Al

Notary Public .
,» Pennsylvania

~

My Commission Expires:

NOTARY FUse
:"Jy ::'cmmission Exziras !
Hasliz s, fa,

> A s= sawa
QRLRTyS i8S, iRTY
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+is hereby acknowledged, has granted, bargained, sold and conveyec

EXHIBIT A

AN
;o

ﬁ‘ K THIS INDENTURE dated as of the day of March,
‘ig7i}by and betweep PENNSYLVANIA POWER & LIGHT COMPANY, a corpora-
tion organized and existiﬁg under the laws of the Commonwealth
of Pennsylvania (hereinafter referred to as "Grantor"), and
ALLEGHENY ELECTRICWEOOPERATIVE, INC., an electric cooperative
corporation,morganized and existing under the laws of the Common-=
wealth of Pennsylvania (hereinafter referred to as "Grantee"),
WITNESSETH, that Grantor for and in consideration of,.
the sum of One Dollar ($1.00) lawful money of the United States

and other good and valuable consideration, the receipt whereof

and by these presents does grant, bargain, sell and conveysunto
Grantee, its successors and assigns, as a tenant in common with
Grantor (which retains an undivided 90% interest in the real
property which is the subject of thé interest conveyed hereunder),
an undivided 10% interest in all of ‘Grantor's estate, right,

title and interest in and to the following real property:

ALL THOSE CERTAIN tracts of land situate in the Township
of Salem; County of Luzerne, Commonwealth of Pennsylv;nia, con-
sisting of Tracts I through XVIII, inclusive, bounded and describe
as se? forth in Appendix A (pages 1 through 24) attached hereto
and made part hereof, and shown on Plan E-152950-1 of Susquehanna
S.E.S. Site, dated July 30, 1976 a copy of which is attached
hereto and made part hereof.

EXCEPTING, however, the following: (1) all pieces or
parcels which are specific exceptions set forth in such Appendix
A, and (2) all coal, minerals, right of surface support and mininé
rights to the extent severed and outstanding by reaéon of priox

r/
deeds of record. ’
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RESERVING, however, to Grantor, its Successors and
assigns,.forever, the full(vfree and unintérrupted right, liberty
and privilege to construct, install, use, operate, patrol, inspect,
maintain, repair, renew, adé to, locate and remove towers, wire;,
cables, conduit and all other necessary equipment for the érans-
mission and/of distributidn of electric energy aloné, on, ;ver,
under and across the tracts of land described iﬁ Apgendix A
hereto, whether or not the same are appurtenant tO‘Susquehanna=
Steam Electric Station or any related substation.

.UNDER AND éUBJECT to the following: (1) all rights of
Grantor as set forth in tenancy in Common Participation Agreement
of even date herewitﬁ between Grantor and Grantee, intended. to
be recorded in the office of the Recorder of Deeds, Luzerne County,
Pennsylvania, (2) the covenant, waiver, surrender and release
hereinafter set forth, (3) all leases, easements, restrictions
and other encumbiaﬁces'noy of record and (4) rights of the public
in roads and highways as shown on the plans referred to in
Appendix A heretol

TO EHEAVE AND TO HOLD the property and rights granted and
conveyed, as aforesaid, unto Grantee, its successors and assigns,
as a tenant in common with Grantor, its successors and assigns,
forever; EXCEP?ING, RESERVING AND UNDER AND SUBJECT as herein
provided. h

The following covenant, waiver, surrender and release
is hereby entered into by and between the parties hereto as
tenants in common, namely, that the aforesaid property and
appurtenances, including the undivided 90% interest therein of
eGrantor as a tenant in common, and the improvements hereinaftex
mentioned sﬂall not, during the period pereinafter specified, be

subject to any partition or sale for division, either voluntary
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or involuntary, by either judicial or non-judicial action, and
all right éo effect during said period such a partition or sale
for division is héreby waived, surrendered and released by each
of the parties hereto as tenants in common; and said covenant,
waiver, surrender and release (1) shall be binding upon and
inure to the benéfit of each such tenant in common and its res-
pective successors and assigns, and the mortgégees, receivers,
trustees or other representatives of the respective tenants in
common and their respective.successbrs and assigns, aﬁd shall
run with the land; (2) shall be applicable not gnly to the
property and appurtenances as afofesaid, including the undivided

90% interest therein of Grantor as a tenant in common, But shall

also be applicable to all improvements heretofore constructed by

Grantor and hereafter constructed by such tenants in common on
the land hereinabove conveyedf (3) shall be effective during

the period commencing with the date of the delivery hereof and

continuing&after the completion and commencement of the operation

in the public-service of Units %l and #2 of the Susquehanna.
Steam Electric Station during the useful life of said Units 21
and %2 of said station for the generation of electric energy,
except that if at any one or more times during the said period
all tenants in common then owning undivided interests in the
aforesaid property and improvements, by appropriate instrument
executed and delivered by all such tenants in common (with the
consents‘of or releases of lien by the holders of all mortgages
which are liens upon the interests of the respective tenants in
common) , shall dispose of and convey any portion thereof or
interest therein, said covenant, waiver, surrender ané release

shall, upon such delivery, cease to be bindin'g with respect tor .
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such portion'or interest so disposéd of and conveyéd, but shall
nevertheless remain effective during the aforesaid period with-
reséect to the balance of said property and improvements not so
disposed of and conveyed; and (4)- shall not, and is not intended
to, prohibit or limit in any way thé right of each tenant in
common at any time ownipg an undivided intereét in said préperty
énd improvements, inéludipg each pafty hereto, to sell, convey,
mortgage and otherwise freely transfer and alienate its own
respective undivided intgrest therein, either 'in whole or in
part, subject, however, to said covenant, waiver, surrender and
releasé. '

AND Grantor, for itself and its successors, hereby
covenants and agrees to and with Grantee,.ité successors and
assigns, that Grantor shall warrant and forever defend all the
property .hereby granted and conveyed, and intended_éo to be,. to
Grantee, égainst any and all persons. whomsoever lawfully claiming
or to claim the same or any part thereof by, from or under it,
them, or any of them, EXCEPTING, RESERVING AND UNDER AND SUBJECT
as aforesaid.

Grantor hereby ass;gns to Grantee, its successors and
assigns, an undivided interest, as aforesaid, in all right, title
and interest of Grantor with respect to all covenants and war-
ranties by others ﬁeretofore given or made in respect of the
property hereby granted and conveyed, and all rights of action
for breach thereof; with full substitution and subrogation as
to any such covenant, warranty or right which by its nature is
not ass;gnable:

THIS DOCUMENT MAY NOT SELL, CONVEY, TRANSFER, INCLUDE

OR INSURE TEE TITLE TO THE COAL AND RIGHT OF SUPPORT UNDERNEATE
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THE SURFACE LAND DESCRIBED OR REFERRED TO HEREIN, ANﬁ THE OWNER
OR OWNERS OF SUCH COAL MAY HAVE THﬁ COMPLETE LEGAL RIGHT TO REMOVE
ALL OF SUCH COAL AND,‘iN THA& CONNECTION, DAMAGE MAY RESULT TO TEE
SURFACE OF THE LAND AND ANY HOUSE, EUILDING ORkOTHEh STRUCTURf
ON OR IN SUCH LAND. THE INCLUSION OF THIS NOTICE DOES NOT ENLARGE,
RESTRICT OR MODIFY ANY LEGAL RIéHTS OR ESTATES OTHERWISE CREATED,
TRANSFERRED) EXCEPTED OR RESERVED éY THIS INSTRU&ENT.

IN WITNESS WﬁEREOF, Grantor has caused its corporate
seal to be hereto affixed and these presents to be signed in
its name and behalf by its duly authorized officers, and Grantee
has caused its corporate seal to be hereto affixed, and these
presents to be signed in its name and behalf by its duly authorized

officers, all as of the day and year first above written.

PENNSYLVANIA POWER & LIGHT COMPANY

By

Attest:

Secretary
ALLEGHENY ELECTRIC COOPERATIVE, INC.

By

Vice President

Attest:

Secretary

w - *'ﬂ;/l‘l . e
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COMMONWEALTH OF PENNSYLVANIA )

. s SS. ‘ .
COUNTY OF LEHIGH )
On éhis, the day of Marqp, 1977, before me,

the undersigned officer, personally appeared
who acknowledged himself to be

of PENNSYLVANIA POWER & LIGHT COMPANY, a

corporation, and that he as such : being

authorized to do so, executed the foregoing instrument for the

purposes therein contained by signing.;he name of the éorporation

by himself as such .

IN WITNESS WHEREOF, I hereunto set my hand and official

seal.

COMMONWEALTH OF PENNSYLVANIA )
) " SS.

e’ gu

COUNTY OF LEHIGH

On this, the . day of March, 1977, before me,

the undersigned officer, personally appeared

who acknowledged himself to be a Vice President;

of ALLEGHENY ELECTRIC COOPERATIVE, INC., a corporation, and that
he as such Vice President, being authorized to do so, executed
the foregoing instrument for the purposes therein.contained by
signin§ the name of the corporation by himself as such Vice
President.

IN WITNESS WHEREOF, I hereunto set my hand and oificial

seal.

!
H
!
)
'
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CERTIFICATION OF ADDRESS

The undersigned hereby certifies that the precise and
complete post office address of ALLEGHENY ELECTRIC COOPERATIVE,
INC. the within named Grantee, is 2929 North Front Street, Harris-
burg, Pennsylvania 17110 .

WITNESS my hand this day of March, 1977.

ALLEGHENY ELECTRIC COOPERATIVE, INC.

By '
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TRACT I

ALL THAT CERTAIIl piecce or parcel of land situate in the
Township of Salem, County of Luzerne, Commoniteolth of Pennsylvania,
as shown on the attached plan E-152950-%, more particularly bounded
and described as follows: : 1 .

BEGINNING at a point in the centerline of Township Road h2l,
said point being 115 feet, more or less, distant, in an easterly direction
from the intersection of the centerline of said road and the eastern
right of way line of the Erie-Lackawanna Railway Company; thence along
land of Paul D, Legien, Elsie U. Legien, Clarence L. Fox and label D,
Fox, N 13° 52! 52" E 70,81 feet to a p01nt thence along the same

-N 50° 09'-29" W 118.39 feet to a point in said eastern right of way
line of the Erie-Lackowanna Railway Company; thence along said right
of way line the following 16 courses and distances, northerly, by 2
curve to the left, having a radius of 2894.93 feet, a delta angle of
20 09' 34", and an arc length of 109.12 feet to 2 point; thence N 8° -
06" 7" B 15h9 30 feet to a.point; thence northerly by a curve to the
left, having a radius of 5759.60 feet, a delta angle of 6° 16' L9",
and an arc length of 631.29 feet to a point; thence N 87° 30' k2" ¢
4,00 feet to a point at Drle-Lackawanna Station 9614 + 73.5; thence
northerly by a curve to the left, having a radius of 5735.60 feet, a

" delta angle of S° 24' 11", and an arc length of 542.75 feet to a point;
thence ¥ 2° 54' 53" ¥ 58.14 feek to a point: thence § 86° 47! Oo7" W
200 feet to a point; thence M 2° Sh' 53" W 523.69 feet to a point; thence
N 86° L8' 07" E 5.00 feet to a point; thence N 20 Sk' 53" W 508, 27 feet
to a point; thence S 86° 51' 07" W 5.25 feet to 2 point; thence IN 2° sh'
53 17 lh63.09 feet to a point; thence § 869 38! 07" W 2.75 feet to a point
at Erie-Lackawanna Station 9583 + €6.9; thence N 2° 5h' 53" W 3113, e}
feet to a point; thence N 81° 59' 27" E 2,0L feet to 2 point; thence N
20 54' 53" | 3156.52 feet to a point; thence leaving said Erie-Lackawanna
Railway Company right of way line, N 8s° 23' 37" B 226,02 feet to a point
in the low water .mark on the west bank of the Susquehanna River; thence
along .said low water mark the following Ui courses 2nd distances, S 13°
Lt 32" £ 105.73 feet to a point; thence 3 229 00' 25" E 96.20 feet to

a point; thence S 18° 42' 34" E 119.95 feet to a point: thence S 11° 10
03" E 266.00 feet to 2 point; thence S 18° 55' 59" E 269.92 feet Lo a
point; thence S 39° 21' 51" E 363.33 feet to a point; thence S b5° o5
32" E 500.12 feet to 2 point; thence § L1° 14' 21" E 605.30 feet to a
point; thence S 33° 17' 12" E 310.40 feet to a point; thence s 22° 17' .
13" E 406.41 feet -to a point; thence S 16° 31' 26" E 510.55 feet to a
point; thence S 9° 16" k6" E. "28).6 65 feet to a point; thence S 15° 00'
00" E 396.80 feet to a point; thence S U° 50' OL" E 310.92 feet to a
point; thence S 2° 55' 03" W 505.31 feet to a point; thence 8 30 12¢
08" E 100.40 feet to a point; thence S 7° 1U' 267 ¥ h07.26 feet to a
point; thence S 15°:50' LO" 1 305.68 feet to a point; thence S 18° 2k
J18" w.200.16 feet to a point; thence § 24° O7' 28" W 201,11 feet to 2
point; thence S 19° 59! 19" W 100.07 feet o a point; thence S 9° k3!
52" W 29b.45 feet to a point; thence S 15° 0G' 10" W 200.80 feet to a.
point; thence 8 8° 47' 2" v 297 bl fect to a poink;-thence § 2° 52'

"41" W 100.77 feel to a point: thence § 49 30' 17" W 200.0L fcet to a
point; thence § 2° ho' 29" u- 10( 28 lcc{ to a poink; thenece § 2° 43 h1"
E 200,64 fect to a point; thence § 10° §56' CG" W 101,26 feet to a point;
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thence S 1° 05' 3G" E 193.56 feet to a poini; thence § 7° I3’ 43" E 108,19
feet to a point; thence 5 59 16' 29" W 100.18 feet to a point, thence 3
17° 30* 53" 4 77.78 feet to a point: thence 5 107 57' 32" # 230.81 fect to
a point; thence § 40 43' 22" W 100.23 feect to a paint; thence 5 70 21' 43"
W 140,13 fecet to a poink; thenee § 0P 38! 22" 4 23,37 Cect to a point;
thence S 4° 11' 35" u 173, ()o feet to a'point; thence 3 3° 53' 02" E, 200.063
feet to a poink: thence S 1° 20' 20" W 2CG.'7" feck Lo a voznt thence 8

29 05' 17" E L400.98 feet to a point; thence i 5° 35' 23" E 393.31 feect

to a point; thence S 892 53' h9" W 10L.12 feet to 2 point: thence S 00

16 52“ E 389 L3 feet to a point; thence along land of Warren W, Franklin
and Elva Franklin, f 850 25' 30" # 180.22 tect to a point; thence along
land of the same and land of Edward Mincavage and lary E, Mincavage, §

2% 58+ 50" ¥ 200.00 feet to a point; thencc alongz land of said Mincavage

S 85° 10' 20" £ 198.00 feot to a p01nf in the gsaid low wakter mark on the
‘west bonk of the Susqyuehonna River; thence along caid low water mark the
following ll courses and distances, 5 80 0L’ 57" 1 98,71 feet to a point;
thence S 11° h6' 43" w 93.45 feet to a point; ‘khence § 290 12' 15" E 288.33
feet to a point; thence S 8° §8¢ 13" ¢ 134.72 feet to a voint; thence S

19 38! 53" 4 100.83 feet to a point; thence S 170 OL' 21" ¥ 100. 97 feet

to a point; thence S 10° 56' 306" W 112,78 feeb to a point; thence § 16°
44t 10" W 101.12 fech to a point; thence § 23° L' 43" 4 212,00 feet to

a point; thence § 38° L7' 51" W 200.07 feet to a point; thence § 459 19°
43" W 202,12 feeb to a point; thence along the south side of Township

Road 421 and land of Paul D, Legien, Llsie U. Fegsien, Clarence L. Fox,

and Mabel D, Fox II 52° 1k! 33" ¥ 303.09 feet fo a po.’mL thence If k1O’

58! 27" & 16 54 feet to a point in the centerline of caid roud; thence
along the centerline of said the fOl.otldg I courses and dlstgnces, H

549 02' U7" W 52L.68 feet to a point; thence I 61O 20' 11" W 99.90 feet

to a point; thence N 70° 33' 20" W 99.97 feet to a point: thence N 71°

Lo! 38" W l?h.37 feet to a point, the point of teginning.

Containing 376.705 acres more or less.

EXCEPTILIIG out of the above described fract all that certain
pilece or parcel of land bounded and described as follows: DBeginning
-at a point, said point being the northeast corner of ithe herein .described
tract, said point also being located il 338,716.64 - E 2,445,522.15 on
the Pennsylvania Grid Coordinate System; thence a2long land of Pennsylvania
Pover & Light Compony +the follov;ng 17 courses and distances, § 5° 13' 15"
E 317.27' to a point; thence § 3° 20' 42" [ 322.00 fecet to a point; thence
S 0° 11' 51" W 113.17 feet %o 2 po:.nt thence S 5° 5L' 35" W 102, 714 feet
to a point; thence S 85° 49' 08" u ! 140,81 feet to a point; thence N 32°
55' 32" E 35.95 feet to a voini; ,hnnce N 6O 08f 03" W 200 35 feet to a
point; thence N k2° L2' 43" ¥ 246.16 feet to a point; thenee If 299 13’
37" B 149.84 feet to a point; thence § 60° 18* 13" I 300.07 feet to a
point; thence N 21° 26' 52" E 199. 85 feet to a point; N kO 22' 47" E
150, 56 feet to a point; thence N 85° 33' 18" W 134.00 feet to a point;
thence N 4° LO' 27" E 100.00 feect to a point; thence N 85° OL' 17" E
199.77 feet to a point; thence N 2° L45' 28" @ 21.73 feet to a point;
thence N 84° 47! b7" E 81.10 feet to a point; the point of beginning.

Containing 7.151 acres more or less,
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ALSO EZCEFIIIG outAof the first described tract all that certain
plece or parcel of land conveyed to Erie-Lackawanna Railway Company by
deed dated j4arch 27, 1975, bounded and described as follovs:

BEGIINIING at an iron pin in the cxisiing casterly right of way
line of Erie-Lackawanna Railwoy Company, caid iron pin being at Erie-
Lackawanna Station 957h 4 145,68 thence through the land of the Grantor
herein the following nine (9) bearings and distances: (L) 1 87° 06t 28"
E 26.10 feet to an iron pin; (2) southwardly by a curve to the left
having a radius of 3179.30 feet, a Delta Angle of 5° 38' 34", an arc
length of 313.12 feet and a chord bearing and distance of S, 59 L2' Lo
E 313.00 feet to on iron pin; (3) & 89 32' 06" E a distance of 217.26
feet to an iron pin; (U4) southwardly by a curve to the right having a
radius of 6379.48 feet, 2 delta angle of 5° 43’ 29" an arc length of
637.42 feet and a chord vearing and distance of § 5° 40''22" E 637.16
feet to an iron pin; (5) S 20 L&' 37" B 114.05 feet to an iron pin;

(6) southwardly by -a curve to the right having a radius of 2952.16 feet,
a delta angle of 7° 30' 00", an arc.length of 386.4% feet and a chord -
bearing and distence of § 00 56' 22" W 386.16 feet to a point: (7) S

4O 41 23" W a distance of 127.78 feet to a point; (8) southwardly by a

_curve to the left having' a radius of 2841.66 fect, a delta angle of T°

34' 55", an arc length of 376,04 feet and a chord bearing and distance _

of 5. 0% 53" 56" & 375.7h Feet to a voint; (9) § 57° 06! 28" U a distande

of 28.0 feet to an iron pin in the aforesaid existing easterly right of

way line, said iron pin being at Erie-Lackawanna Station 9596 + 11.8h;
thence along the said existing easterly right of way line of Erie-Lackawanna
Railway Company the following three (3) bearings and distances: (1) ¥ 29
53' 32" W 1246,66 feet to a point; (2) W, 81° %6’ 28" E, 1.90 feet to a
point; (3) N 2° 53* 32" W 919.32 feet to an iron pin, the place of

_beginning. Containing 3.23 acres more or less.

Being the same premises vhich were conveyed to Pennsylvania
Power & Light Conpany by the following deeds:

Former Owner . | Deed Datle Recording Information
(2) Andrew & Helen Woznock June 27, 1962 Deed Book 1501, Page
991, on July 2, 1962
(b) Erie Lackawanna Railroad March 6, 1903 Deed Book 1516, Page
Company : 705, on larch 1k, 1963
(¢) Edmund & Anna Golcab September T, Deed Book 1506, Page
1962 299G, on September 7,
- 1962 (portion)
(d) Theodore & Sophie Golozb September 1h, Deed Book 1506, Page
1962 672, on September 1k,
1962
(e) Thomas & Katherine © July 16, 1962 Decd Book 1502, Page
Fahringer ) | 962, on July 17, 1962
(f) John & Evelyn Zettle June 22, 1962 Deed Book 1502, Page

209, on July 2, 1962
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! Former QwWner ) Deed Date Rcco'rdinf; Information
' (g) Robert & Clara Zwolinski October 2k, 1962 Deed Book 1503, Page .
peed 774, on October 24, 1962
4 . R N
‘ ' (h) charles & Isabel Mingoia July 27, 19062 Deed Book 1503, Page
. © 1030, on July 27, 1962
I (i) Frank & Lorraine Oley’ August 16, 1462 Deed Book 1504, Page
) 705, on August 16, 1962
g (§) Clair & Norash Fetterman tlovember 1k, Deed Book 1510, Page
l 1962 © 5b2, on Hoverber 1k, 1962
(k) Mabel Naus Novenber 1k, Deed Book 1510, Page
1962 547, on November 1k, 1962
{ (1) Ralph Johnson . August 9, 1962  Deed Book 150k, Page
' : 239, on August 9, 1962
(portion)
1 .
. (m) Sereda Hunsinger Hovember 2, Deed Book 1510, Page
1962 1100, on November 2, 1962
.- . ‘
:l (n) John Burlington Dunning December 19, Deed Book 1512, Page
.o 1962 575, on December 19, 1962
{‘ (o) Paul & Elise Ligien ) ' September 6, Deed Book 15C6, Page
l Clarence & Mabel Fox) 1962 93, on Septenmber 6, 1962
l'

-

o cemtmaig
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TRACTY II

ALL THAT CERTAIN piecce or parcel of land cituate in the Tovnship of Salem,
County of Luzerne, Copmonvealth of Pennsylvania, bounded and deseribed as follovs:

- BEGUEIING 2L a point in the centerline of State Highway Legislative Route
L, said point being located I 340,273.0L - £ 2,4hl,55L.66 on the Pennsylvania grid
. coordinate system; thcnce along said centerline, the follouing 7 courses and
distances; by a curve to the left having a radius of 7639.19 feel and 2 delta angle
of 8° 32' 07", a distance of 1138.0h feet.to 2 point, the course and distance of
the chord of said curve veing if 4° b6' 00" © 1137.Ch feek; thence W 0° 29' 57"
E 820.86 feet to a point; thence by a curve to the left having a radius of 5729.65
fcet and a delta angle of WO 22' 00", a distance of W30.067 feet to a point, the
course and distance of the chord of said curve being JI 1° 41' 02" W k36.56 feet; °
thence § 39 52' 03" ¥ 682.h7 feet to a point; thence by a curve o the left having
a radius of 5729.65 feet and a delta angle of 6° 59' O0", a distance of 698.33 feet
- to a point, the course and distance of the chord of caid cwrve being if 70 21' 32"
W 697.90 feet; thence N 10°% SL' 03" W 1042,.83 reet to a point; thence by a curve to
the left having a radius of 5729.65 feet and a delia angle of 0° 33'°16" a distance
of 5g.h6 feet to a point, the course and distance of the chord of said curve being
I 10° 37" 24" % 55.45 feet; thence along land of Andrew Woznock N 82° ¢6*' 07"
E 266,70 feet to a point in the Westerly riprht of way line of the Erie-Lackawanna
Railway Company; thence along said right of way line the (ollowing § courses and
distances, § 2° sh' 53" E '300.1h feet to a point; thence N 81° 59' 27" E 8.0h feet
to a point; thence 3 2° sh' 53" E 3109.97 feet to a point; thence s §6° 38' o7"
W 4,75 feet to a point; thence 5 2° 5h' 53" E 1h462.19 feet to a point; thence S 87°
W 03' 00" W 262.37 feet Lo a point, the point of begimning. Containing 14.069 acres
more or less. .

Being the same premises which were conveyed to Pennsylvania Power & Light
Company by the following deeds: .

FORMER OMHER | ” DEED DATE RECORDING IIFORMATION

(A) Edmund & Anno Golord September 7, 1962 Deed Book 1505, Page 990,
. . _on Septenmber 7, 1662 (portion)

(B) Ralph Klemovich August 31, 1562 Deed Book 1505, Page 666,
on August 31, 1962

(c) 'thecdoré & Sophie Golomd Decemoer 13, 1g6( Deed Beok 1605, Page 589,
on December 13, 19306 (portion)

(D) John & Evelyn Zettle December 20, 1966 Deed Book ‘1607, Page 1129,
: on December 20, 1966

(E) fThomas Zwolinski Estate Decermber 19, 1966 Deed Book 1607, Page 11b9,
' on December 19, 1966 -

(F) Gene & Valerie Kmetovicn Decenber 19, 1966 Deed Beok 1607, Page 1153,
on December 19, 1966

() Bruce D. Thomas, et al Septenber 2, 1975 Deed Book 1866, Page 1050,
on Scptember 10, 1975
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TRACT [TL

* ALL TﬁAT CERTAIN piece or parcel of land situnte in the Township of
Salem, County of Luzerne, Commonwealth of Pennsylvania, bounded and described
as follows:

BEGINHING at 2 point in the centerline of Shate Highway Legislative
Route U, said point being located N 345, 850.00 - E. 2,hth,206.25 on the
Pennsylvania Grid Ccordinate System; thence H. 88° U6' 31" F. 320.12 feet to
a point in the westerly right of way line of the Erie-Lackawanna Railway Company;
thence along said right of way ‘line S. 2  S54'-53" E. 176.17 feet to a point;
thence along land of Andrew Woznock, S. 87° 01' 27" ¥, 311.31 feet to a point
in the centerline of said State Highwey Lepgislative Route s thence along said
centerline N. 59 35' 03" W. 136.14 feet to a point; the point of Beginning.
Containing 1.312 acres more or less.

BEING .2 portion of the same premises which the Pennamite Estate, Inc.,
by deed dated December 29, 1966 and recorded in the office for the Recording
of Deeds in and for Luzerne County, Pennsylvania on Decempher 30, 156 in Deed
Book 1607, psge 400, granted and conveyed unto Pennsylvania Power & Light Company,
Grantor herein. : .

7/
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TRACT 1V

BEGIINING a% an iron pin in the existing westerly right of way line of
Eric Lackawanna Railway Company, said ircn pin being at, Eriec Lackawanna Station
9578 + 27.6U4; thense tarough the land of the Guantor nerein the following five
(5). bearings ané distances:

(1) s 8% 32' 06" E 157.46 feet to en iron pin;

(2) Southwordly by a curve to the right having 2 radius of 6279.48
Tech, a della angle of 5° 43' 29", an arc length of 627.23 feet
and a chord bearing and distance of & 5% ho' 22" E 627.12 feet
to an iron ping ‘ '

(3) s 2° UB' 37" E 114.05 feet Lo an iron pin;

(k) Southwardly by a curve to the right having a radius of 2852.16
feet 2 delts angle of 7° 30! 00", an arc lengrh of 373.35 fect
and a chord bearing and distance of § 0° S6' 22" W 373.08 feet
to an iron nin; :

(5) s 4 yy 23" W ob.58 feet to an iron pin in the aforesaid existing
westerdy right of way line, said iron pin being at Erie Lockawanna
Station 9591 + 90.80; thenac along the 3aid cxisting westerly right
of way line of Erie Lackawanne Railuay Company the following three
(3) bearings and distances: (1) M. 2° 53' 32" W 621.71 feet to a
monument; (2) s 81° 46' 28" #¥ 8.35 feet %o a point; (3) I 2° 53¢

/ 32" W 542.23 feet to an iron pin, the place of beginning.

Containing 0.86 of an acre more or less.
BEING the came premices which Thomas F. Patton and Ralph S, Tyler, Jr.,
Trustees of the Property of Erie Lackawanna Railway Cempany, Dcbtor, by deed dated

" April 4, 1975 and recorded in the Office for the Recording of Deceds in and for

Luzerne County, Pennsylvenia, on April 22, 1975 in Deed Book 1853, Fage 362,
granted and conveyed unto Pennsylvania Peuer & Light Company, Grantor herein.
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. ALL THA'T CERTATH picce or pareel of Tand gituake in Lhe Toumship of & nlem, .
County of Luzerne, Commonwealth of Pennsylvania, bounded and dvalebcd as follows:

. BEGIIMIINIG At a railroad spike in the Center of 'l'own..lup Road 438, said spike
being 2270 feet more or less from the jjuaction of the cenlerline of said Lownship road
"™ with the centerline of Township Road 1119; thence along the centerling of said Township
-I’Road h38 and alonss land formerly of Charles Bolomb and Vivpinia Golomb, now other land
of the Grantor, and also along land formerly of Matthew Weiss and Mildred Veiss, now
¢~ other land of the Grantor, iI. 2° 9¢' 09" ¥. 1h23.h45 feckt to an iron pin; thence continuing
along the centerline of Township Road h3% and along said Weiss land I 3° W7' 34" v,
crossing over Township Road W19 at a distance of 8)0 feet more or less, a tobtal distance
.- of 1386.10 feet to an iron pin; thence alons seid Yeiss Jand . 83° 25' 27" W. 830.43
s feet to an iron pin in line of land of Robert Tarlor; Lhence alons land of said Taylor,
land of Michael Serafin and Francis Serafin, land of Alvin Hn;dock, and land of Kenneth
Church, N, 2° 52' 36" W., crossing over Township Road 436 at a distance of 1820 feet
more or leso, a total distance of 2h30.28 feet to an iron pin; thence along land of
Kenneth Church, H. 86° 05' l1" E., crossing over Township Road 436 at a distance of
750 feet more or less, a total distance of 808.98 fect to an iron pin; thence along land
f of Joseph Rupinski and land of, now or formerly, Stanley Thomas S. 3° OL' 50" E. 2054.09
feet to a vhite oak; thence 2long land of said Thomas, the following 5 courses and
dlsuances, M. 86° Oh' 50" E. °l7h 29 feet to a stone;-il. 73° h6' 35" E. 760.54 feet to an
“iron pin; N. 12° sh' 50" W, (23.67 feet to an iron pin; S. 70° 37' SIL* W. 724.93 feet to
{ an iron pin; and M. 6° 27' S1" W. 502.42 feet to an iron pin; thence continuing along
land of said Thomas and along land of Helen Rupinski H. 9° 13' 14" ¥., crossing over
,-Townshzn Road 436 at a distance of 290 feet more or less, o total distance of 1355.31
feet to an iron pin; thence along land of Pennamite Estates, Inc. and along land of
Frank Robbins and Linda Robbins, N. 88° U6’ 31" E., crossing over Township Road 436 at 2
distance of 820 feet more or less, a total distance of 15G2.05 feet to a point in the
lllcenterllne of State Highway Legislative Route 4, (U.S. Route 11); thence along the

centerline of said highway, the following 3 courueo and distances, S. 5° 35! O°" E.
279.72 feet to a pointy thence by a curve to the left having a radius of 5729.65 feet a
"~ distance of 526.67 feet to a point, the course and.distance of the chord of said curve
Mveing S. 82 13! 03" E. 526.49 feet; thence S. 10° 51' 03" E., 1042.83 feet to a point;
thence 2long a curve to the right hav1nv a radius of 5729.05 feet a distance of 693.33
- feet to a point, the course and distance of the chord of said curve being S. 7° 21' 33" E
697 91 feet; thence S. 3° 52' 03" E. 682.47 feet to a point; thence along a curve to the
right hav1ng a radius of 5729.65 feet o2 distance of U436.67 feet to a point, the course
. andodlstance of said curve being S. 1° Li' 03" E. 436.57 feet to a point; thence
z S 0 29' 57" W. 820.86 feet to a point; thence along a curve to the right having a radius
of 7639.49 feet a distance of 1275.56 feet to a point, the course and distance of the
chord of said curve being S. 5° 16' 57" W. 1274.08 feet, said point being in the junction
of said highway with Township Road 450; thence S. 838% L1' 02" W. 87.07 feet to a point on
the west side of Township Road 450; thence along land of iason Samsel N. 19° 1hk' 33" E.
40.50 feet to a point; thence along the same S. 89° Lu' 33" W, 510.50 feet to a stone;
{ thence along land of TlmOuhj Benscoter and Velma Benscoter, land of Myron Pifer and
.’fhyllls P:.fer, and land of Harry Kline 2nd Leonore Kline, S. 87° 27! 17" W. 495.13 feet
o0 an iron pin; thence along land of said Kline, and land of Charles Mont and Julia Mont,
- a curve to the right having a radius of 1800 feet, a distance of 487.25 feet to a copper-
eld pin, the cowrse and distance of the chord of said curve being S. 42° 31' 38" W,
85.79 feet; thence along land of said Mont S. 2° 30" 03" E.9L. kS feet to a2 point on the
. north side of Towaship Road 456; thence along the north side of said road S. 87° 05' Ls" w.
34,92 feet; thence crossing said.road, and along land of Herman Hill and Mary Hill, land
of Harry Kline and Leonore Kline, land of Kenrneth Nason, and land of Stanley Shortz and
, Joyce Shortz, a curve to the rzght having a radius of 1800 feet, a distance of 1480.65
“eet to an iron vin, the course and distance of the chord of said curve being
. 79° o1' 34" W, 1439.33 feet; thence through land of the Grantor, of which the herein
descrlbed tract is a2 part, the following 2 courses and distances, N. 29 37' 25" W, 707.25
eet to a point; and S. 87° 11’ 18" W. 1001.0l feet to a copverweld pin; thence ‘along
lggnd formerly of Charles Golomb and Virginia Golomb, now other land of the Grantor,
. 87° 11' 18" W. 506.59 feet to a railrond spike in the conber of Township Road 438,
the point of beginning. Containing NM972.119 acres more or less.
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Jekngy Lhe s premises which were conveyed Lo Pennsylvania Power & Light
Company by the following deada:

'-«

Former (nmer o Deed Dale Recording Informlion
. (A) Edmund & Anno Golomb September 7, 1902 Dead Book 15006, Uage 990, on feptember 7.
- 1962 (portion)

- (B) Edmund & Anna Golomb (tlovember 22, 1965 D.B. 1605, Pi. 279, on Hovember 22, 1966
-l' . (Hovember 22, 1966  D.B. 1605, Pg. 337, on November 22, 1966
= (C) Tneodore & Sophie (iolomb E))cccmbcr 13, 1966 D.B. ]l’/)?, Pagre 702, on December 13,
L9660
', (December 13, 1966 D.B. 1606, Z" 589,. on Dcceﬂbnr 13, 1966
o~ port J.Olf)

‘m (D) Penemite Estate, Inc. December 29, 1966 D.B. 3597, Pg. 100, on December 30,

19G6 (portion)

';' (E) Ralph & Verna Davenport December 21, 1966 D.B. 1607, Pg. 1034, on December 22, 19C(

" (F) Francis & Joyce Golomb (flovember 22, 1966 D.B. 15, Pg. 325, on tlovember 22, 1966
(Hovember 22, 1966 D.B. 1705, Pz, 879, on Hovember 22, 1966

x' » (Hovember 22, 1966  D.B. 1405, Pg. 879, on Hovember 22, 1966
" (G) Thomas & Anna Golomb October 31, 1966 ' D.B. 1604, Pg. 1009, on Hovember 3, 1966

(H) Charles & Virginia Golomb (November 22, 1966  D.B. 1605, Pg. 274, on November 22, 1966
re (Hovember 22, 1966 D.B. 1605, Pg. 329, on November 22, 19€6

L
(1) Jerome & Judith Golomb - November 10, 1966  D.B. 1604, Pg. 509, on November 10, 1965

i‘(J’ ) Joseph & Katherine Kitta  December 29, 1966  D.B. 1607, Pg. 855, on December 29, 1966

(K) Louis & Cynthia Stofko August 5, 1966 D.B. 1597, Pg. 532, on August 5, 1966
5..(1.) Richerd W. Rule October 4, 1966 D.B. 1602, Pg. 82, on October b, 1966
(M) Richard W. Rule . July 11, 1966 " D.B. 1595, Pg. 520, on July 12, 1966
{ (N) Williem & Enma Zettle September 1, 1966 D.B. 1599, Pg. 671, on September 1, 1966

— (Deed of Correcticn) December 9, 1966 D.B. 1606, Pg. 450, on December 12, 1966

3 .
'.(0) Clark Harrison Benscoter  November 15, 1966  D.B. 160k, Pg. 612, on November 15, 1966

{m(P) Herman & Mary Hill January 30, 197k D.B. 181k, Pg. 61, on February 21, 1974
4 € . °
" (Q) Beach Grove Bwrying February 20, 1974 D.B. 1815, Pg. 666, on March 1b,
'(‘ Ground Association l97h (port:.on)
- Declaration of Taking Court of Common Pleas of Luzerne County
:(R) Julia Mont May 16, 1972 No. 657, May Term, 1972
{ L]
Declaration of Taking
- (8) Charles & Virginia May 16, 1972 No. 658, May Term 1972
. Golemb (portion)
Declaration of Taking
T) E. Kenneth & Mary ]
Nason June 2, 1972 o. 1131, May Term 1972
. Declaration of Taking .
'U) Harry & Lenore Kline June 2, 1972 No. 1132, May Term 1972
: Declaration of Taking
(V) Stanley Shortz May 16, 1972 No. 656, April Term 1972

Mineral Rishba (povtion)

Declaribion of 'Uniiwge
(W) Condcmmtn.on by PPXL October 'Term 1972 No. 2hG7, Cetober Term 1972
Co. of surface & sub- : ’
surface interest in
property located in Salem Towmship,
Luzerne County, Pennsylvania-
(Various ownersy APPENDIX A - PAGE 9 OF ~h PAGES
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mny heroealloer
of land, siltuabed in Salcm Township,

111 7“

ALY right Likle and inkorest which bhe parky of Lhe Firsh pack now ouns or
acnquire in Lhee eandy obher mineeal:s and Lhee subooeCoaoe undea Lhe Leaels
Luzerae Counby, leonsylvania, deceribed below:

BEGIHNING ali a coppcrwcld pin in the line dividipg the land of FPennsylvania

Power &. Lisgght Company and the land of Charles I, Golomb and Virginia D. Golomb,

said pln being dictant 500.59 feet’ measured alons snid dividing line on a bearmng

of S. 82° 56! 28" E. from the centerline of Town.h;p Road Ho. T.438; thence from

the place of beginning along said dividing line §. 829 66t 28" E., a distance
2556.00 feet to point: thenee along land 'of Charles Mont, Jr. and Julia Mont

S. 6° Uk 53" Y., a Qistance of 501.5% feet to a point in the northerly line of

an alley; thence alons caid northerly line the following two (2) bearines and

distances: (1) 1. 83° o1t 20" ¥. - 1283.h1 fect to a point; (2) M. 83° 19 33"

W. - 1276.65 feet to a point; thence through the aforesaid Golomb land H. 7°

., a distance of 512.00 feet to a coppcrvc]d pin, the place of beginning;

containing 29.658 acres, more or less;

BEGIIHIUG at a-'point in the southerly line of 2n alley or road, leading from
Township Road Ho. T.438 to U. S. Route ilo. 11, said point being the northwest
corner of land of lrs. Kenneth Mason; thence alons 3aid southerly line and through
land of Stanley E. Shortz and Joyce Shortz iI. 83° 19' 33" W., a distance of
1276.65 feet to a point; thence crossing said alley or road M, 7° 11' O7" E.,

a distance of 30.00 feet to a point in the northerly line of said alley or road;
thence along sa2id northerly line and land of Charles E. Golomb and Virginia D.
Golomb the following two (2) vearings and distances: (1) S. 83° 19' 33" E. -
1276.65 feet to a voint; (2) s. 83° oi* 20" E. - llh8 h9 feet to a point; thence
recrossing said alley or road southwestwardly by a 3% 11' curve to the right,
having a radius of 1800 feet and an arc distance of 57.50 feet to a point in )
the aforesaid southerly line of said alley or road; thence along said southerly
line and partly along land of Herman E. Hill and Mary A. Hill, partly along land of
Harry ¥W. Kline and Leonore A. ¥Xline and partly alons the aforesaid Mrs. Xeaneth
Nason land M. 83° 0L' 20" W., a distance of 1099.45 feet to a point the place of
beginning; containing 1.659 acres, more or less;

BEbINNIYG at an iron pin, said iron pin belnﬁ the northeast corner of land of

. Charles Mont, Jr. and Julia lont; thence vartly hlong land of Pennsylvanla Pouer

& Light Compuny and partly along land of Samuel V. & Hary E. Kline S. 6° 431 59"
W., a distance of 21l. 37 feet to an iron pin; thence through said Mont land
southwestwardly by a 3° 11' curve to the right, having a radius of 1800 feet and
an arc distance of 297.45 feet to a copperweld pin; thence along land of Char’eo
E. and Virginia D. Golomb H. 6° Lh' 53" E., a dzstance of 410.09 feet to a point
thence along the aforesaid .Fennsylvania Power & Light Company land S. 82° 56! 28“
E., a distance of 223.00 feet to an iron pin, the place of begxnnlng, containing
1.619 acres; more or less; and

BREGINMING at an iron pin, sazd iron pin bveing the northwest corner of land of
flarry W. Kline and Leonore A. Klinre; thence along land of Pennsylvania Power &
Light Company. S. 82° 56' 28" E., a dlstance of 124, 56 feet to an iron pin;

thence through said Kline land southwesitwordly by a 3° 11! curve to the right,

‘having a radius of 1800 feet and an arc distance of 189.80 feet to an iron pin; .

thence along land of Charles Mont, Jr. and Julis Mont N. 6° 43' 59" E., a distance
of 143.97 feet %o an iron Pin, the place of beginning; containing 0.212 of an
acre, more or less.

BEING the same premises which Dora Wallace, a widow, by deed dated May 11, 1972,
and recorded in the Office for the Recording of Deeds in end for the County of
Luzerne, Pennsylvania, on May 15, 1972 in Deed Book 17h8, Fage 55h, granted and
conveyed unto Pennsylvmnla Power & Light Company, Grantor herein,

EXCEFTING out of the avbove described tract of land, all that certain piece or

 parcel of land belonging to Beach Grove Burying Ground Association, bounded and described
as follows: ‘

BEGINNING at a point, said point beins the southwest’ corner of the fence of
the Beach Grove Burying Ground Associntion Cemetery, said point being located N 342,933.03 -
E 2,443,035.63 on the Penng\lvanxm Grid Coordinate System; thence along the said fence and
1and of the Grantor herein N. 2° U9' 59" W. a distance of 188.h feet to a railroad spike
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in the centerline of Townzhip Road h19); Lhenee in and alone said Townéhip Roned

e #8° ohe 31" B, a distanee of M. 10 fect Lo 4 poink in Lhe norbherly side of

sald road; thence in and alows same §, 509 18" O K, a dislanee ol (0.35 Cecb-to

n point in the said Lowaship road centerline; thence along land intended to be
conveyed by the Grantee hercin to the Grantor herein 0, 3?0 15" 36" E. a distance
of1h1,96 fect to a point; thense alons land of the Grantor herein S, 85° 50 ho" o,

a distance of 50,00 feet to a point, said point being the soubthcast corner of the
aforesaid Beach GroVve Burying Ground Assoeciation Cemefiery tence; thence through

the land of the Grantor herein the following three (3) bearings and distances:

(1) 5. 0° 06" Oh" W. - 30.08 rcet o a point; (2) &. A9° S0' ho" W. - 343,00 fect to a
point; (3) H. 5° o' ho" W, - 30.27 feet to a point, the place of beginning. Containing
1.688 acres, more or less. )
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0 , TRACT VI
.

ALL THAT CERTAIN PIECE OR PARCEL of land, be:ing a part of Lot lo. 2l in the
second division of Salem, one of the seventeen certified tounships in the County of
‘Luzerne aforesaid, tcgether with the buildings and improvements thereon erected,
situate in the Touwnship of 8Salem, County of Luzerne, and Commonwealth of Pennsylvania,
hbounded and descr:beo. as follows, to wit:
BEGINNIIG at 2 corner of Lot Mo. 2"' thence by Lot Ilo. 25 of the name division,
" south 00 degrees 30 minutes east, 207 perches to a corner; thence by the first division
north 89 degrees 30 minutes east, 55.55 perches o a corner, and north 00 degrees 30
mlnutes west, 307 perches to & corner; thence by the third division south 89 degrees
(" 30 mimutes west, 52.55 verches to the place of beginning.

\

EXCEPTIIIGC AND RESERVING fLrom the a2bove described piece of land, a tract of
- twenty acres, cut off from-the south and of the above described piece of land, which
lwas heretofore conveyed to Samuel licks,

ALSO EXCEPTING AID RESERVILG from the above.described viece of land, a tract
of eight acres one hundred and fifty (150) verches which was conveyed to iebman Hess by
deed dated Apr:.l 21, 1933 and recorded in Luzerne County in Deed Book 735, Page 57.

i ALSO EXCEPTII'G AND RESERVIIGC from the 2bove described piece of land, a tract

‘of 2Lk,99 acres which was conveyed to Charles E. Golome, et ux, by deed dated September
15, 1967 and recorded in Luzerne County in Deed Book 1024, Page S0O7.

|

' THE REMAINDER of the above described piece of land, after exceptions,
containing 50 acres, more or less,

-

lﬂ Being the sc.me nremises which ta.uthc' il. Weiss and IMildred M, Veiss, his wife,
y deed dated July 29, 1.0"‘!# and recorded in the Ciflice for the Recording of Deeds in and

. .for Luzerne County, Fennsylvania, on July 29, 1974 in Deed Book 1830, Page 538, granted

:lend conveyed unto Pennsylvania Power & Light Company, Grantor herein,
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TRACT Vil

~

ALL THAT CERTAIN piece or parcel of land situnte in the Township of

Salem, County of Luzerne, Ccmmonwealth of Pennsylvenias, more particularly bounded
and described as follows A

BEGINNING at 'the stake on line of land now or formerly of Phillip Seely;
thence along line of lund neow or late of Leonard Roll, South 5 degrees tech
Tifty-two and 6/10 perches to a stzke; thence South 8 deprees, East for’: perches;
thence continuing eclong same South 2 degrees 45 minutes ¥est twenty-two paorches;
thence South 17 degrees 45 minutes West iwenby-six perches to a cherry %:2e;
thence South 10 degrees 30 minutes Vest twenty-eight perches to a stake; thence
South 5 degrees West sixty-three and 2/10 perches to a stake; thence a2l::3 land
now or late of Ellen Frace South 8l degrees 30 minutes East twenty-six o nd 6/10
perches to a post on line of land now or late of C. C. Lockhart; thenc~ -=ontinuing
along same North 5 degrees East two hundred and thirty perches to a stz.2 in line
of land now or late of Phillip Seely; thence continuins along same Nor:i.: 8h degrees
30 minutes West twenty-seven perches :to a stake, the place of beginni:::. Containing
34 acres and 73 perches more or less.

BEING the same premises which Rebert D. Taylor and Elizabeth », Taylor,
his wife; by deed dated Avgust 7, 1974 and recorded in the Office .for ii2 Recording
of Deeds in and for Luzerne County, Pennsylvaniz, on August 26, 197%, g Deed Book

1833, Page 569, granted and conveyed unto Pennsylvania Power & Light Cc*uﬂny,
Grantor herein. ‘
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. . TRACT YIIX

ALL THOSE CERTAIIl pieces or parcels of land, including all improvements,

j ituate in the Tounship of Galem, County of Luzerne, Commonwealth of Pennsylvania,
lounrled and described as follows: '

i TRACT NO. 1 BEGIIING 2% an iron pipe, said iron pine beinsg N 05° 45' E

l!76.28 feet from an iron pire 1ocated 2t the intersecticn of the northerly line of
ounship Road T-438 and the dividing line of land, now or formerly, of John #icDonald,

{ nd lend of Stanley E. Shortz; thence along said McPDonald land I 06° 47' 00" E. 1199.00
eet to 2 steel post; thence alouu other land of the Grantec herein, § 84° 14' 24" |
19.09 feet to 2 P.X. Hail; thence 2long the cenier of said Townthp Road T-438, and

2long other land of the Grantee herein, Tract #2 herein, and otker land of Stanley E.

_thortz, respectively, S N7° C8' 90" ¥ 1199.00 fect to a P.K. Illail;- thence along said

n

nortz land I 840 15' 00" W 911.77 feet to an iron pipe, the point of beginning.
, Containing 25.191 acres more or less.

)ll TRACT !0, 2 BEGIKITIIG ot a point, said point heing at the intersection of
the llortherly line of a 30 feet wide right of uay and the center of Township Road
‘!3'4 38, said point also'being M 07° 08' 00" E U71.32 feet from a P.K. Nail set at the

utheasterly corner of Tract il; thence along the center of said Township Road T-438,
i 07° 08' 00" E 512.00 feet to o P.K. Ilzil; thence along other land ‘of the Grantee
f erein, S 83° 00' 00" B 506.59 feet %o 2 monument; thence along other land of the
antee herein; S 07° 11’ 07" W 512.00 feet to a poin%; thence along land of Stanley
Shortz and along the Hortherly line of said 30 feet wide right of way, N 83° 00’

‘“O" W 506.13 feet to a DOlnt the point of beginning., Containing 5.951 acres more
less.

- Being the same premises which Charles IZ. Golomb emil Virginia: D. Golomb,

! s wife, by deed dated February 7, 1975 and recorded in the Oif-ce for the Record=ng
Deeds in and for Luzerne County, Pennsylvania on Feoruary i, 1975 in Deed Book

.1848, Page 337, granted and conveyed unto Pennsylvenia Touer & Llﬁht Company, Grantor

Ire:.n.
4 |

-
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TRACT_T%

~ava

ALL THA? CERTAIIN E15C% ov narceel, of land, inchwline iapronvencnls, situate
in the Township of Salem, Counly of Luzerne, Cumgasnucailh of fennsylvania, bounded and
described as follows: -

\

b |

—

‘ BEGIIHIILG at a P.K. liail in the center of Tounciin Raad T7-450, also knoun as
Bell Bend Road, said P. K. Iiail being 799 feet, mere or !ess, southwesterly from the
intersection of Township Road T-450 and U. S. Roukte Ll; thence along land of Josenh
toma, the following four (k) courses and distances, (1) I 597 18" L9" i 142,20 feet
~to an iron bolt; (2) aiong the westerly side of a private dvive, I 27° 37" 11" E 8.00
eet to an iron pin; (3) # GO° 52' h9o" W 93.5C feet to an iron pin; (&) 17 180 00' ug"
I 7h .66 feet to an iron nin, said iron pin being II 879 W' " B 24Uk feet from the
outhwesterly corner of land to be conveyed from iason L. & Joanne A, Samsel $o the
jrantee herein; thence along said Samsel land I 87° Wb 11" £ 57,00 fect %o an iron
inj' thence along land nou or formerly of Garrevt iless, tite following three (3) courses
Bnd distances, (1) 8 65° b5' 19" £ 11h.hS fect to a P.K. iiaii; (2) aleng the center of
said private drive, M 27° 44' 11" B 3.96 feet %o a P.K. liail; (3) S 622 20" ho" L
40.10 feet to o P.K. Hail in the ccntor of Townchip Read T-U57, said P.K. Hail being,
342 43 11" W Wk, 00 feet from the southeascteriy corner of sa2id Semsel land; thence
' 1long the center of Tounship Road ©-U50 § 329 21! 11" W L34.%) feet to a P,K. Ilail, the
JPoint of beginning. Containing 0.563 of an acre more or less. :

P, PN .
[4]

(ﬂ BEING the same premises which Anthony R2ss and Rleanor J. Ross, nis wife, by
meed dated March 12, 1975 and rccerded in the Office foxr the Recording of Deeds, in and
or Luzerne County, Pennsylvania; on Merch 1k, 19753, in feed Baok 1850, Fage 418, granted

2nd conveyed unto Fennsylvania Pouer & Light Compony, grantor herein.
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TRACT L

‘ALL TEOSE CERTATH pieces or parcels of land, including improvemcntis,
situate in the Township of Salem, Counlty of Luzerne, Corwon:nalth of Pennsylvanie,
more particularly bounded and described as follovs:

THE FIRST THEREOE:

© BEGIMTING at a point on a private road at the earner of Lot lo., 25; |
thence alon;; said road South 33 degrees 30 minutes East 129.5 feet to land of
L. T. Reichard; thence along said land South 6 Gegrees 30 minutes West 498 feet
to land of George W. LaRue; thence along the same Korth 83 degrees 30 minutes
West 129.5 feet to Lot llo. 25 aforesaid; thence along the same North 6 degrees
30 minutes East 498 feet to the place of beginning.- Containing 1.480 acres more
or less, ]

TEE SECOWD THEREOF:

" BEGIMINING o2& a point on the Southerly side of 2 30 foot public road,
said point being I, 83°-20' W..179.5 feet from the dividing line of now or
. formerly the Grantors (T"°ct 3) and now or formerly :arry Lear; thence along
_.other land of the Grentors (Tract 1) S. 6° %, 512 feet to 2 point; %thence along
land now or formerly of Josephine Rymar ii. 83° ¥, 510 feet o a point; thence e
along land now or formerly of Harry W. Kline 1. 6° &. W70 feect, more or less,
- to an iron pin; thence along other land of the Grantee, along a curve to the
" left with a radius of 1300 feet, an arc distance of $2.56 feet to'a point on the
southerly side of said roed; thence along the southerly side of said rcad §. 83° .
E. 180 feet, more or less, to a point; thence leaving said road along other land
of the Grantees, the ;ollow1n5 3 courses and distances (1) S. 6°-30' %. 200 00
feet to an iron pin; (2) §. 83°-20' E. 100,00 feet to an iron pin; (3) M.
- 30" E. 200.00 feet to an iron pin cn the souiherly side of said road thence
- along the southerly side of said road §. 83° E. 150 feet Lo a point, the place
of beginning. Containing 5.500 zcres more or less. .

THE THIRD THEREOF: ' )

. BEGINNING at an iron pin on tlie southerly side of "30 fi. public road”;
thence along the southerly side of said road South 82 % degreces East 50 feet to

an iron pin; thence South 7 degrees West 105.25 feet to on iron pin in the northerly

side of road; thence Vorth 71 degrees 20 minutes lWest along the northerly line of
said road 51 feet to an iron pin; thence ilorth 7 degrees Fast 96.5 feet to the

iron pin, the place of beginning. Containing 0,116 of en acre more or less.

BEING the same premises which ilermen F. Hill and bary A. Hill, his wife,
by deed dated October 9, 107h, and vrecorded in the Office for the hecordlng of
. Deeds in and for Luzerne Counly, Pennsylvania, on Oclober @, 197U, in Deed Rook
11838, Page 972, granted and conveyed unto Pennsylvania Power & Light Company,
'Grantor herein.
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TRACT XX

¥

,._......,
}.- '

ALL THAT CF2TAIIl PIFCE or parcel of lond, inclwding improvements,
situate in the Township of Salem, County of Luzerne and State of Pennsylvenia,
bounded and described as follows: “

I Ay
- -

. BEGIMIIEG at a corner on the old road leading from State Highway
- through the L. T. Locliard Flet; thence along land now or formerly of dlarvey
Fink in an Basterly direction a distance of 130 feet to land now or formerly
of Fred Belles; thence along said Eelles land in a jlortherly direction 70 feet
to land now or formerly of Gecrge Hunter; thence alonpg said Hunter land -and
land now or formerly of QOlen’L. Slusser in a Westerly direction a distance of
430 feet to the said highway; thence along said highway in s Southerly direction
a distance of 70 feet to the place of beginning. CONIAINIIG 0.69 of an acre
more or less,

e
- (-

i .

BEING the same premises which kyron Leslie Pifer, and Fhyllis D.
Pifer, his wife, by deed dated October 28, 1974 and recorded in the office for
the Reccrding of Deeds. in a2nd for Luzerne County, Pennsylvania cn October 30, -
{° 197k, in Deed Rook 1840, Page 949, granted and conveyed unto Pennsylvania
ll\ Power & Light Company, Grantor herein,

I et WOE o e B —~——r
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. TRACT XTIT

ALL THAT CERTAIN PIECE or parcellbf land, inklnding ismrovements,
situate in the Township of Salem, County of Luzerne and (tate of Pennsylvania,
bounded and described as follows:

BEGIMIIING at an iron pin, being the northeasterly corner of land
now or formerly of liermen E. Hill on the southerly side ¢ a2 "30 foot public
road”; thence along the southerly side of said roed §. 769-30' E. - 181,00
feet to an iron pin; thence continuing along said road &, 2° 30' E. - 129.10
feet to an iron pin; thence along the northerly side of 2 road N. 710-20" W. -
204,50 feet to an iron pin, bcinv the zoutheasterly corner of land now or
formerly of liermaen E. Hill; thence aleng the easterly line of land now or
formerly of ilerman E. liill N. 6°-32' R, - 106,47 feet to an ivon pin, the place
of beginning, CONTAIMNING O0.5-of an acre of land more or less,

BEDIK; the same premises which Harry K. Lear, Jr., A/K/A Harry Kresge
Lear, and Edith May Lear, his wife,.by deed dated Noveaber 22, 1974, and
recorded in the Office for the Recording of Deeds in ond for Luzernc County,
' Pennsylvaniz on jloverber 22, 1974 in Deed Book 1842, fare 882, granted and
conveyed unto Pennsylvonia Power & Light Corpany, Grantor herein,
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TRACT AIIL .
l ALL THAT CERTATM PIEZCE or parcel of land, including improvements,

{ situate in the Towmship of Ualem, County of Luzerne and State of Pennsylvania,
' bounded and described as follows:

] BEGIMING at a P. K. Heil, said P, K. Nail being in the center of

I Township Road T-U50, also known as Bell Bend Road, thence through land of the

. Grantors herein and along the center of said Township Foad, the following (&)
courses and distances: (L) S. 30°9-09'-33" V. 60.00 feet to a P. K. Hail;

} (2) s. 24°-15'-33" 1, 150,00 feet to a P. K. Mail; (3) §. 29°-50'-33" W,

' 50,00 feet to a2 P, K. lail; (&) s. 34°-17'-33" W, 208.40 fecet to a P, K. Nail;
; thence along land of Garrett Hess, S. 839-51'-46" W, 237.4L feet to an iron

l : pin, and S. 87°-14'-11" W, 258.kk feet to an iron pin; thence along other land
l of the Grantee herein, the following (4) cources and distances: (L) H., 21°-33'-
» 32" E. 490.85 feet to a stone; (2) M. 89°-k4'-33" E. 510.50 feet to a monument;
) l (3) s. 19°9-14'-33" %, 40,50 feet to a monument; (k) H. 82°-h1'-02" E. 51.02

feet to a P. K. Nail, the point of beginning. COMTAINING 5.461 acres more or
less, .

l- BEING the same premises which Mason L. Samsel and Joanne A, Samsel,

his wife, by deed dated January 6, 1975 and recorded in the Office for the
Recording of Deeds in and for Imzerne County, Pennsylvania, on January 6,
1975 in Deed Book 1845, Page 4hl, granted and conveyed unto Pennsylvania
Power & Light Company, Grantor herein.

-
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TRACT XTIV

2 e meean —-i

ALL THAT CERTATN PIECE or parcel of land, incliding improvements,
situate in the Township of falem, Counly of Luzerne and GhLate of Fennsylvania,
bounded and described as follows:

-

BEGIITING at a stone corner in line of land now or formerly of
Virgil ¥allace; thence along a private rogd South 9 degrees East a distance
of Two lundred liineteen and one-half (219%) feet to a post in line of Beach
Grove School land; thence along the same South 62% deszrees East a distance cf
Eighty-eight and five tenths (88.5) feet to a2 paost; thence along land now or
formerly of Lloyd Ash llorth 23 degrees East a distence of Cne Hundred Three
(103) feet to a post; thence along land now or formerly of l'zul Reichard,
lorth 9 degrees West a dishtence of One Jundred Forty-eight (1h8) feet to s
wild cherry stump; thence along land now or formerly of Yirgil iallace Horth
83} degrees West a distancé of One Hundred Thirty-four (134) feet to the place
of beginning. CONIAILING 0.635 of an ecre more or less.

- v —— -
- - A
by

BEING the same premises which Arlean M. Cornell, a/k/a Arlene 1.
Cornell, a widow, by deed dated ilovember 22, 1974 and récerded in the 0ffice
for the Recording of Deeds in and for Luzerne County, Fehnsylvania, -on
November 22, 197k, in Need Dook 1842, Paze 385, granted and conveyed unto
Pennsylvania Fower & Light Company, Grantor herein.

. L]
- .
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TRACT XV

ey

ALL THAT CERTATI PIECE or parcel of land, including improvements,
situate in the Townzhip of Galem, County of Luzernc and State of Pennsylvania,
bounded and described as follows:

e i

BEGEMITIG at an iron pin corner in the southerly side of a thirty

(30) foot tovnship public road, in line of lands now or formerly of Hermen E.
Hill and Mexry A. Hill, his wife, said beginning point being three hundred
twenty-nine and five-tenths (329.5) feet from the dividing line of lands now

" or formerly of Herman E. Hill and Mary A. Hill and lands now or formerly of
Harry Lear (Late of lichaecl Mon:) on a course North 83 degrees 30 minutes West;
thence South 6 degrees 30 minutes YWest, two hundred (200) feet to an iron pin
corner; thence through lands now or formerWy of Hermen E, Hill and Mary A. Hill,
North 83 degrees 30 minutes West, one hundred (100) fret to an iron pin corner;
thence through lands now or formerly of Herman E. Hill and Mary A. Hill, HNorth
6 degrees 30 minutes East, two hundred (200) feet to said public road; thence
along said township rublic road, South 83 degrees 30 minutes East, one hundred
(100) feet to the place of beginning. CCHTAINING 0.495 acres more or less..

——

2l

-
) , : .
A N TN A =N .

BEING the Same premises which Stanley J. Confer and PBonnie J. Confer,
his wife, by deed dated September 30, 197k and recorded in the Office for the
Recording of Deeds in and for Luzerne County, Pennsylvania, on September 30,
197k in Deed Book 1837, Page 197, granted and conveyed unto Pennsylvania Power &
Light Company, Grantor herein,

. LR PN
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TRACT AVI

ALL THAT CERTAII PIECE br nnrcoi of land, including improvements, -
situate in the Tovmship of Salem, Cownty of Luzernc, Commonvcalth of Pennsyl.-
vania, bounded and described as: followg

BEGIHHING at a P. X. Hail in the center of Township Road T-450
(formerly U. S. Route 11) also knovm as Bell Bend Road, szid P. K. Hail being
500 feet, more or less, southwesterly from the intersection of said Towmnship
Road T-450 and U. S. Route 11; thence along {the center of said Township Road
T-450, S. 34°-43'-11" W, 14L,00 feet to a P. K. Nail; thence along land for-
merly of Anthony Po-g, now of the Grantec hcrewn, the following 3 courses and
distances: (1) WM. 62°9-30'-ko" W, 140.10 feet to a P. K. Hail, (2) along a
private drive, S. 27 -hh'-ll" . 3.96 feet to a P. K. Hail, (3) N. 64°-45'-
49" W. 134,45 feet-to an iron pin; thence along land formerly of Mason L.
Samsel, now of the Grantee herein, N, 87°-14'-11" F. 74.00 feet to an iron

-pin and N. 88°%-51t-L6" E, 237.44 feot to a I K. Hail, the point of

beginning, Containing O, 412 of an acre more or less,

BEING the same premises which Lulu Hess Nagle, 2 widow, by deed
dated October 30, 1975 and recorded in the Oifice for the Recording of Deeds
in and for Luzerne County, Fennsylvania, on Cetober 30, 1275, in Deed EBook
1870, Page 716, granted and conveyed unto Pennsylvania Power & Light Company,
Grantor herein,
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TRACT AVII

ALL THAT CERTATH picce or warcel of land, including improvemente,
situate in the Townchip of Selem, County of LuZzerne and State of Pennsylvania,
bounded and described as follows:

BEGIIMIIG at an iron pin in the dividing linc between lond of Harxry
Kline. and M. Pifer, said iron pin being if. 3°-4L'-h3" ©, 118.6h fect from a
point on the northerly line of a 30 foot wide public road; thence along land
of Herry Kline the following 3 courses and distences: (1) §. 849-06!'-17" W.
109,45 feet to an irom pin, (2) H. 03°9-41'-L43" W, 52,00 fect o an iron pin,
(3) M. 00°-34'-17" E., 280.16 feet to an iron pin; thence along other land of
the Grantee herein M. 87°-27'-17" E. 83.36 feet to an iron pin; thence along °
land of M. Pifer S. 03°-41'-43" E, 325,30 feet to'2n iron pin, the point of
beginning. Containing 0.757 of an acre more or less.

BELIG the same premises which George S. Hunter and Elizaveth J.
Hunter, his wife, by deed dated Hovember 7, 1974 and recorded. in the Office for
the Recording of Deeds in and for Luzerne County, Fennsylvania on Hovember 8,
1974 in Deed Book 1841, Page 956, granted and conveycd unto Pennsylvania
Power & Light Company, Grantor herein. : )
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YRACT XVELI , ' |

ALL THAT CERTAN PIECE or parcel of land, including improvements,
- situate in the Township of Salem, County of Luzerne and State of Pennsylvania,
bounded and described as follows:

BEGINNING at a stone corner of land now or late of V. R. Wallace
on line of land now or late of Fred Belles, the same being the northeast
corner of the progert¥ hereby conveyed; thence along lond now or late of
Fred Belles llorth 83 3 degrees West, three hundred one and five-tenths
(301.5) feet to a corner of other lana now or late of Samuel Y. Kline,

‘et ux; thence along seid lend South 6 % 3 degrees Wect, four hundred forty-
nine (449) feet to the Nerth side of the private road, thence along said
road, South 83 i degrees East, nincty-eight and five-tenths (98.5) feet
to a post corner on line of V. R. Wallace and six (6) feet north of the
stone corner at the southeast corner of the Wellace property; thence lorth
30 £ degrees East four hundred eighty-eight (488) feet to the place of
beginning. CONTAINING Two (2) acres, more or less.

BEING the some premises which Timothy C. Benscoter and Velma I.
Benscoter, his wife, by deed dated September 30, 1974 and recorded in the
Office for the Recording of Deeds in and for Luzerne County, Pennsylvania
on September 30, 1974, in Deed Book 1837, Page 194, granted and conveyed'
unto Pennsylvania Power & Light Company, Grantor herein,
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BILL OF SALE

THIS INDENTURE dated the. day of o, 197-,
by and between PENNSYLVANIA POWER § LIGHT COMPANf, a corpora-
tion organized and existing under the laws of the Commonwealth
of Pennsylvania (hereinafter referred to as '"Seller"), ;nd
ALLEGHENY ELECTRIC COOPERATIVE, INC., also a corporation
orgénized énd existing under the laws of the Commonwealth of
Pennsylvania (hereinafter referred to as "Purchaser");

WHEREAS, Seller has, by deed dated March 18, 1977
and delivered on the date hereof, granted and conveyed unto
Purchaser, its successors and assigns, as. tenant in common
with Seller [whiéh;retains an undivided ninety. percent (90%)
interest in the property which is ppe subject of the interests

" conveyed thereunder], under and subject to certain exceptions,
reservatiog; and covenants, an undi%ided ten percent (10%)
interest in and to Seller's estate, right, title and interest
in and to the real prﬁperty associated with Units #1 and #2
of the Susquehanna Steam Electric Station situate in the Town- -
ship of Salem, Luzerne County, Pennsylvania, as by reference
to said deed will more fully appear; aﬁd

WHEREAS, it is the intention of the parties hereto
that, in addition to the property so conveyed, as aforesaid,

- a comparable undivided interest in all personal property of
Seller of whatever kind and description useful in connection
with said Units #1 and #2 of the Susquehanna Steam Electric
< Station shall likewise be transferred unto Purchaser, as
tenant in coﬁmon, as aforesaid.
NOW, THEREFORE, WITNESSETH,.That Scller for and in

consideration of the sum of One Dollar ($1.00) lawful money
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of the United States and oéher good and valuable ponsidera£ioﬁ,
the receipt of which is hereby acknowledged; and, to the extent
that Sellef has the ability to do so, has bargained, sold,
gssigﬁed, transferred and delivered, and by these presents

does bargain, sell, aésign, transfer and deliver, to Purchaser,
its successors and assigns, as tenant in common with Seller
{which retains an undivided ninety percent (90%) interest in
the property which is the subject of the interests transferred
hereunder), an undivided ten percent (10%) interest in all of
Sellex's estate,.right, title and interest in and t6 all
personal property of Seller of whatever kind and descri;tion,
and wherever located, used and useful in connectionﬂwith said
Units #1 and #2 of the Susquehanna Steam Electric Station,
including, without limiting the generality of the foregoing,
the following: ;

1. The boiling water nuclear power reactors, steam
turbine genera;ors including all .common facilities required
for the operation and maintenance of Units #1 and #2 of Sus-
quehanna Steam Electric Station, and all advance payments made
for anf item in respect of Units #1 and_#z of the Susquehanna
Steam Electric Station,

2. Inventories qf material, supplies, fuel (includ-
ing nuclear fuel and nuclear fuel leases), tools and equipment
facilities and other items specifically designated for use in
connection with the construction and operation of Units #1 and
#Zlof the Susquehanna'Steam Electric Station. 5

3.- All of the following which are used or -to Se used
in respect of Units #1 and #2 of the Susquehanna Steam Electric
Station: (a) contracts including advance payments made relative
thereto (including withqut limitation, all contracts relating
to nuclear fuel, nuclear fuel fabrication, nuclear fuel trans-
portation, nuclear fuel storage and other related nuclear

matters); (b) choses in action; and (c) causes of action,

-2-
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It is understood by the parties hereto%thét Seller
curfeqtly pwﬁs leasehold estates or leasehold interests in
some items which have been or are to be specifically included
for construction or use as part of Units #1 and #2 of the
Susquehanna Steam‘Electric Station. When Seller's interest
is that of a leasehold estate or a leasehold interest, Seller
hereby sells and transfers to the extent pe;mitted by law,
and to the extent permitted by the terms and conditions under
which Seller~holds its léasehold estate or leasehold interest,
and subject to Article II of the Tenancy in Common Participation
Agreement dated March 18, 1977, between the parties, pursuant
to which this Bill of Sale is delivered.

UNDER AND SUBJECT to the éollowing covenant, waiver, surrender
and release:

Seller and Purchaser hereby covenant and agree that:

The following- covenant, waiver, surrender and
release is hereby entered into by and between the parties
hereto as tenants in common, namely, that éhe aforesaid personal
property, including the undivided ninety percent (90%) interest
therein of Seller as a tenant in common, and the additional
personal property hereinafter mentioned shall not, during the
ﬁériod hereinafter specified, be subject to any partition or
sale for division, either voluntary or involuntary, by either
judicial or non-judicial action, and all right to effect during
said period such a partition or sale for division, is hereby
waived, surren@ered and released by Each of the parties hereto
as tenants in common; and said covenant, waiver, surrender
ané release (1) shall be binding upon and enure to the benefit
of each such tenant in common and its respective successors
and assigns, and the mortgagees, receivers, trustees or other

representatives of the respective tenants in common and. their

.. © Tespective successors and assigns; (2) shall be applicable not
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+ only to the aforesaid property, including the undivided ninetyq

5 percenf (90%) interest therein of Seller as. a tenant in’ common,

; but shall alsé be applicable.to all additional personal property
reléting to said Susquehanna Steam.Electric Station and here-
after acquired by such tenants in common in connection there-

" with; (3) shall be effective during the period commencing with

the date of the delivery hereof and continuing after the

" completion and commencement of the operation in the public

service of said Units #1 and #2 of the Susquehanna Steam
Electric Station during the useful life of said Units #1 and
#2 of said station for the genération of .electric energy,
except that if at any one or more times during the said period
~all tenants in commbn then owning undivided interests in the

aforesaid propefty and additions thereto, by .appropriate

instrument executed and delivered by all such tenants in

common (with the consents of or releases of lien by the holders
of alI mortgages which are liens upon the interests of the
Tespective tenants in éommon), shall dispose of any portion
thereof or ihterest therein, said covenant, waiver, surrender
and release shall, upon such delivery, cease to be binding
with respect to such portion or interest so disposed of, but
shall nevertheless remain effective during the aforesaid
period with reséect to the balance of said property and
additions thereto not so disposed of; énd (4) sﬁall not, and
is not intended to, prohibit or limit in any way the right

of each tenant in’ common at any time owning an undivided

interest in said propert& and additions thereto, including

. each party hereto, to sell, mortgage and otherwise freely

: transfer and alienate its own respective undivided interest

vy
i

“ therein, either in whole or in part; subject, however, to said

.
*

covenant, waiver, surrender and release.
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ALL PROPERTY TRANSFERRED HEREBY IS TRANSFERRED

""AS IS AND WHERE IS". PURCHASER ACKNOWLEDGES AND AGREES THAT
AT NO TIME SHALL SELLER HAVE MADE, NOR BE DEEMED TO HAVE MADE,

ANY REPRESENTATION, EXPRESS OR IMPLIED, AS TO THE TITLE TO
SUCH PROPERTY OR AS TO COMPLIANCE WITH SPECIFICATIONS,FCON-

DITION, MERCHANTABILITY, DESIGN, QUALITY, DURABILITY, OPERATION,

FITNESS FOR USE OR PURPOSE, VALUE, QUANTITY, SUITABILITY, OR
WORKING ORDER OF SUCH PROPERTY, NOR TO HAVE MADE ANY OTHER
REPRESENTATION OR WARRANTY WHATSOEVER,"EXPRESS OR IMPLIED,
WITH RESPECT TO SUCH PROPERTY OR OTHéRWISE, INCLUDING ANY
REPRESENTATION OR WARRANTY THAT THE USE OR OPERATION OF SUCH
PROPERTY WILL NOT VIOLATE ANY PATENT, TRADEMARK OR SERVICE

MARK RIGHTS OF ANY THIRD PARTIES.
L

IN WITNESS WHEREOF, Seller and Purchaser have duly
caused this Indenture to be duly executed in their respective

names and on their respective behalves as of the day and year

first above written.

PENNSYLVANIA POWER & LIGHT COMPANY
By: . .

Attest:

----- LI R g

Assistant Secretary

By:

Attest:-

----------

ALLEGHENY ELECTRIC COOPERATLVE, INC.







KENNEDY FAMILY

Joseph P., Sxr. (d.) & Rose Kennedy

Exhibit C

(d.) John 7, (d.) Xathleen (d&.) Robers F. (d.)

= —y -

-y

caroline . None
John F., Jr.

Eunice (Shriver) Jean (Smith)

Kathleen
Bartington

Robert F., Jr.
Joseph Patxrick
pavid Anthony
Mary Couxtney
Michael L.
Mary XK.
Christophex
Matthew

patricia (Lawford)

Robert Sarxgent III Willie
Maria Qwings Stechen, Jz.
Timothy Perry

Mark Kennedy .

Edward Moore
Xara Ann
Edward Moore
ratrick Joseph

rRoseMarvy

- Christopher

Sydney
Viectoria
Robin

None
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* PPEL FORM 25

Purchase

Order #

A-3
A-T
A-Ll
c-9
Cc-03

*c-0b

Cc-10
c-13
C-15

C-21AC .
c-2k
c-27
C-30°

Cc-39
c-ls

c-46
Cc-50
c-51
C-53
c-63
Cc-79

E-1AC

. B-2AC

E-3AC

. E-5AC

E-QAC

E-12AC
E-1TAC
E-18AC
E-29AC
BE-32FA

E-109AC
E-118AC
5-121AC

E-129AC
E-130A

MAJOR CONTRACTS

February 28, 1977

Comnanz

Elwin G. Smith Division
Elwin G. Smith Division’
General Elevator

United States Testing
Morgan Equirment

C.J. Langenfelder & Son
Bethlehen Steel Corp.
Rurtz Precast Corp.
American Bridge‘Div.

Progressive Fabricators

Railroad Construction

Chicago Bridge & Iron

Fibre Board Corp.
Corban Ind.’

. C.J. Langenfelder & Son

Industrial Engineering

PBI Industries

Chicago Bridge & Iron Co.

Nooter Corp.

Dravo Corp.

Bethleshem Steel Corp.

Continental Boiler Works,
Inc.

McGraw Edison

Westinghouse Elec. Corp.

General Electric

General Electric .

VWestinghouse Elec. Corp.

Allis-Chalmers Corp.

ITE Imperial Corp.

Cutler-Hammer

Kerite Co. .

Cyprus Cable Support
System

Westinghouse Electric Corp.

Cutler-Harmer
General Electric

‘Kerite Co.

Paige Electric Corp.

Description

Steel Roof Decking
Metal Siding

Elevators

Meterials Testing Serv.
Concrete Batch Plant
Excavation

Rebar

Concrete Panels

Fabricate & erect structural

steel

Circ., Water Pipe & Fittings

RDL L 4 TraCk -
Condensate Storage Tanks

Pipe '
Railroad Brldge

RFV, Pedestial Form & Dir.

Slab Support Ste=l
Reactor Shield
Containment Liner Flate.
Fuel Pool Liner-Plate
Vent Pipes
Support Steel

Condenser Piping
Power Transtormer -
Power Transformer
Power Transformer
Bus Duct & Access,

Med. Voltage Switch Gear'

Blectric Motors

Load Center Substations
Motor Control Centers
Power Cable

Cable Tray

Metal Clad Switchgear

Motor Control Céniers

Direct Current Control
Centers

2cwer Cable

Power & Control Cable

PENNSYLYANIA POWER & LIGHT COMPANY

o -

EXHIBIT D

730,520
1,358,880
$ll 260,092
6,085, 71k

8h3 252
5,195,800 -

$
$
3
$
$
$
$
$
$
$
$
$
$
$
$
$

4co,398
322, 282

$
$
$
$
$
$
$
$ .
$
$1 585 523
$1
$
$
$
$
$
$
$
$1, ho3 128
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PPSL FORM 23

Purchase

Order £

E~130RC
E-131A
E-135AC
F-64
F-6B
F-470
F-689
F-T706"
F-1439
F-1699
¥-19380

- F-3964

F-5969
F-12932
F-12933
P213256
J-5AC
J-66AC
J-73AC
M-2AC
M-BAC
M-5AC
M-TAC
M-8AC
M~-1bAC
M-21AC
M-22AC
M-26AC

M-27AC

" M-28AC

M-30AC

© M-32AC

M-35AC
M-39AC
M-43AC
M-55
M=S6AC
M-74AC
M-8lac
M-87AC
M-91AC
M~95AC
M-Q8AC
M-16h4
M-307AC

Company

Okonite Company

Samual Moore & Co.
Westinghouse Electric Corp.
Industrial Engineering
Formit Steel

Universal Form Clamp
Galli Ready Mix v
Burdett Oxygen Co.
Tri-County 0il

Pyrofax Corp. :
Universal Form Clamp
Lumbermens Mutual Casuality
Franklin Electric

Hunlock Sand & Gravel -Co.
Galli Ready Mix

Dresser Ind.

Comsip Customline Corp.
Masoneilian International
Waters Equipment

Ingersoll Rand
Yuba Heat Transfer Corp.
Ingersoll Rand

Ingersoll Rend

Ingersoll Rand

truthers Wells Corp.
Hernischfeger Corp.
Harnischieger Corp.
Alleghany Ludlum Steel

Corp.

Heco Pacific Mfg. Co.
Amertap Corporation

Cooper Bessemer Co.
Permutit Cemrany
Eavirex A Rexnord

Crane Co.

Richmond Engineering Co. Inc.
Johns-Manville Sales Corp.
Allis-Chalmers Mfg. Co.
United Nuclear Ind. Inc.
Chemtron Corp.

Wlestinghouse Elec., Corp. -
Westinghouse Elec. Corp. .
Airco Industrial Gases Div.
Richmond Engineering Co.
Nuclear Install, Serv. Co.
The Trane Co.

Description

Power & Control Cable
Instr. & Specialty Cable
Electrical Cable Penet.
FAB/Pipe Sleeves

Misc. Iron & Steel

Gang Forms

Concrete

Gases

Diesel. Oil & Gas
Furnish & Deliver Propane
Gang Forms

Insp. Services:

Flexible Metal Fittings
Aggregate

Pre-Mix Concrete

Check Valves

Control Panels

Control Valves - Non-Nuclear °

Water Sampling Systen
Condensers & Auxiliaries
Feedwater Heaters

Reactor Feed Pumps

Condensate Pumps

Circ. Water Pumps

Cooling Water Heat Exchangers
Turbine Bldg. Cranes

Reactor Building Cranes

Condenser Tubing

Misc,. Hoists

Cond. Tube Cleaning Systenm
Diesel Generators

Makeup Demineralizer System
Intake Struc. Screens

Cond. Demineralizer

Misc. Tanks ,

Reactor Vessel Insulaticn
Butterfly Valves :

Solid Radwaste Handling Sys.

Radwaste Filter System

Cont. Hydrogen Recombiners
Radwaste Evaporators

Cryogenic Off-Gas Treat.

Radwaste Tanks ',

CRD System Piping
entrifugal Fans

PENNSYLVANIA POWER & LIGHT COM?PANY

$
3
$
$
$
$
2
$ 653,699
$
$
$
$
$
$
$
$

1;813,000
2,8&2,#91
1,072,530
277,837
LhL3,u73, .
254,195
Lok 836
685,368

688,197
642,340
299,000
368,500
k91,125
k21,045
450, 450
L, 553,512
$ 4,771,625
$ 499,350
$ 576,870
$ 623,950
$ 420,255
$ 823,055
$ 1,535,575
$
S

2,589,253
615,988

$ 785,000
3,292,120
270,142
523,919

5 1,989,76k
298,993
428,977
577,916
390,339
427,160
640,78k
548,830
5,028,648
486,378

3,319,911
580,001

€€
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M=-310AC
M=-315AC
M-317AC
M-323A
M-323B
M-325AC
M-336BC
M-3L43
D-1ACT

.

5 —n

P-2AC
P-BAC

P-10A
P-124
P-12BC
P-14BC
P-15A
P-16AC
. P-17A
P-21CC
© P-224
P-22B
P-25AC
P-27AC
EE-14 .
CP-2A
CF-2B
CF-2C
CF-2D
CF-L
CF-5
TB-0L
FSC-37
FSC-38

Fsc-Lh
PPL,~-0L
Tax
M-23AC
M-60AC
P-TAC
P-11AC
M-9
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Comnanz

Carrier Air Conditioning
Buffalo Forge Co.
American Air Filter

Lehigh Engineering Co., Inc.
Lehigh Engineering Co., Inec.

Farr Co. .

Air Balance Incorporated

Grinnell Fire Prot. Sys.

ITT Grinnell Ind Piping
Inec.

ITT Grinnell Haqger Div.

Texas Pipe Bendlng Co.

Anchor/Darling Velve Co.

‘Anchor/Darling Valve Co.

Pacific Valve

Nuclear Valve Division
Yarway Corp.

Jamesbury Corp.

.- Anchor/Darling Valve Co.

Walworth -Co.

Walworth Co.

Pacific Valve

3Ir

Xomox Corporation
Commorrwealth Telephone
Coplay Cement Mfg. Co.
A. Barlstta & Sons
Michigan Ash Sales Co.
Lycoming Silice Sand Co.
Industrial Engineering
H. H. Robertson Co.
Frank Wilson

Burns Security Service
Peabody Testing

Hahn Contracting

Penn. Power & Light Co.
Sales and Use Tax

Whiting Corp.

Bethleaem Steel

Chemetron, Tube Turns Div.
Anchor-Darling Co.

" Research Cottrell

Description

Cent. Water Chillers
Coolers

Unit Coolers’

Alr OQutlets & Accessories
Ventilation Ductwork
Tools & Shareparts
Control Damgers

Fire Protection

Shop Fab Pipe

Hanger & Supnorts

Radicactive waste drain.
pipes

Gate Valves

Nuclear Valves |,

Nuclear Valves

- Nueclear Valves

Nuclear Valves
Spare Valves
Velves .
Valves & Access.
Conven. Valves
Carbon Steel Valves
Hfon-Q Valves
Conven, Valves
Telephone

- Cement Mfg. & Testing

Fine Aggregate

Pezicon

14" - 3" Coarse Aggregate
Steel Anchor Bolts

Metal Deck

Temp. Buildings

Guard Service

Testing
Culverts & Sleeves
Construction Equipment

Misc. Bridge Cranes

Diesel Fuel 0il Stor. Tank
Flued Head Fittings
Huclear Valves .

Cooling Towers -

PENNSYLYANIA POWER & LIGHT COMPANY

' Radiocactive Non-destructive

16,509,866 -
,487,518

18 6L8 »360



Esgiéz[ Exhibit E

TWO NORTH NINTH STREET, ALLENTOWN, PA. 18101 PHONE: {215) 821-5151

the prime

} FILE LiST

The PL Susquehanna Project Team file and file index are
file and file index for matters relating to the Susque-

hanna pProject. Subsidiary files and file indexes are located
throughout PL, Bechtel Power Corporation, Bechtel Corporation,
and susquehanna Project site providing suprort for matters
covered in the prime £file., File locations and file indexes
applicable to this contract include but are not limited to the

following:

PENNSYLVANIA POWER & LIGHT COMPANY
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539 €-44 GROUMD CABLE FOR STATION EQUIPMENT
. 828 E~48 BURLIC ADDIESS SYSTEM bt
- = 213 £E-L8 EMERGENCY EVACUATICN SYSTEM
' 143 E-50 ETQE ALARM SYSTEM
219 F-21 CLOSED CIRCUIT TV
. 540 F=E2 WEAT TRACING SCUIPMFNT L —
"t 265 . £-&3  INSTRUMENT ALTEQNATING CURRENT POMER SUPSLY AND PANELS
(@ 525 - 1 E-8Z VTTAL ALTERNATING CURRENT POWER SUBPLY
M £33 E-£5 CARLE MARKERS
538 E=56 QACFWAY MARKERS L : .o
7525 ~ 2 E—57 COMPUTER UNTNTERUPTIALE POWFR ‘SUPPLY —
@ 515 E-EQ LOCAL CONTROL S0ARD ANNUNCIATOSS
,ll 451 E-75 CQOMPLETINN QF PIVER INTAKE STRUG
975 £-01 GENERAL REOUIREMENTS FOR POWER TRAMSEORMER .
U265 T TTTC E-92  ANNUNCIATOR SYSTEM FOR MAIN COMTSOL S ROOM
' ‘530 F~109 MEDIUM VOLTAGE METAL CLAD SWITCHGFAR [SAFEGUARDS)
g 804 E-112 LARGE INDLUCTION MOTORS
532 . E-117 LCAD CENTER UNIT SUBSTATIONS [SAFEGUARDS)
— 834" ""-  E-118 NOTOR COMTROL CENTERS SAFEGUARDS
;. 5325 E-119 RATTERTES AMO BATTFOY CHARGERS
1 BEEE E~120 DIRECT CURREMT QTSTRISUTINN PANELS
533 .. E-121 DIRECT CURRENT CONTROL CENTERS: -~ . |
535 E-125 5 KV SINGLE COMOUCTOR PGWER CASLE ( SAFEGUARDS) :
Y €-130 400 _VGLT POWES AMD COMTRGL CABLE (SAFFGUARDS) ‘
i 538 E-121 INSTRUMEMT AMD SPECIALTY CABLE {SAREGUARDS] ‘
?l 538 . E-132 CASLE TRAY SAFEGUARNS |
@545 - -~ E-135 CONTAINMENT STRUCTURE CARLE.PENETRATTONS ‘
561 E-134- INSTRUMENT AC TRAMSFORNMERS .
{m 520 E-137 AC DISTRIBUTION PANELS
URaras - cenman, seogee i TN e
975 G-I = GEN PROJT REQ FOR PURCHASE 09DERS
$7% G-3  GEN PRQJIT REQ FGR MELNING SHOP & FTELD FAPRTCATSD SOUTP £ TA
(m 975 G- _ GEN PROJ REC FOF SHOP PRIM.OF MECHANICAL £ ELECTRIGAL EQUIP .
'zlf—97s_'—"““"s-5'"GEN PROJT REQ FOR INTEGRAL™E FRCTNL RP INCUCTION HGTGRS 280
975 G-& GEN PROJT REQ FOR LOCAL .CONTROL B0ARD ANNUNCIATGRS
975 .G=7 GEN PROJT RED FOR VALVE MATOR GPERATORS )
‘@975 . ... G-f _ GEN P20y REG FOR STO INSTS, CONTRLS+ & LOCAL BORNS ¥ STA EQUI
- @575 G-9."" GEN PROJT REQ FOR QUALITY ASSUSANCE ON- SURCHASE ORDERS
(g 975 G-10 GEN PROJ REQG_FOR SEIS DES £ AMAL OF EQUIP AND EQUIS  SUPPGRTS
975 G-11 GEN PRO REOD FOR AUX (0R LOCAL) CONTROL PAMELS
, 973 . G=1Z  GEN PROJT REQ FOR QUALITY ASSURANCE ON CUSCONTRACTS
(@975 T "7 612 GEN £80J REAUIREMENTS FOR QA ON P LISTED = TTes
{E 373 G-16 GEN PRQ REQ FOR QUALITY ASSURED SHOP PR I4ING
675 G-17 GEN PROJ REO ) ‘
'gir**** INSTRUMENTATION & CONTROLUSERIES - —
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- 0ffice Equipment

BECHIEL CENTRAL rIlZ -

- SUSQUEHAMIJA SES SITE

NQAH

OrganiZation, General- -

Orientation

Overtime

Permits :o.

Personnel. ° ...,

Photographs

Planning ¢& Schedullng

Pollution Incedent Prevention Report
Preliminary. Safety Analysis Report (PSAR)

" Procedures

Procedures Manual (Project Procedures Hanual only)

. Procurement
3. Lead Time Reports

b. . Transmittal of Expediting Reports
c. Other.Correspondence
Procurement Status

Progress Reports

Project Loordination Meeting
Pro;ect Status, Reports
Publxcatxons S
Punch/List = ~7 77 77 7
Qualnty Assurance

nQit List e i

Qualnty Control.” ~°°

'Quantlty Tracking

Registration (Engineer's)
R:ggxng -
Safety/Securxty
Schedules - e nes
Shop nspection
Standards . L.._... .
Startup ces gese )
Strike.Reports
Subcontracts--: “: wsgz-
Surplus Material
Temporary Construction
Trainung Program’

Trip Reports

lendot: Surveys

Water Sample Jest ...
Work .Plans T

mew e moewe s oams

EXHIRIT E
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EXHIEIT E

. BECHTEL CENTPRAL FILE -

SUSQUEHANNA SES SITE

EMC - (Engineering's memo to Construction) - Filed by “EMC no."

CME ~ (Construction's memos to Engineering) - Filed by the CME no. we give to
it when logged in. )

(Construction memo to others) - Filed by CMO no. we give when logged in.

8

g

(Construction Wiring Others) - Filed by CWO no. we give when logged in.

o
&
]

(Others memo to Construction) - Filed by OMC no.

OWC ~ (Others Wiring Construction) - Filed by OWC no.

EWC - (Engineering Wiring Construction) -~ Filed by EWC no.

CWE - (Construction Wiring Engineering) - Filed by CWE no. we give when logged
in.

BCLEC - (Bechtel Construction to PFR&L) - Filed by BCLPC no. we give to it when
logged in.

PCLBC - (PF&L Construction to Bechtel Construction) - Filed by PCLBC no.

A1l purchase orders filed by P.O. number and then by date,’except (MER's)
material received reports, which are filed by MRR no.

Twx coming in to us are filed in the Incoming twx file. The twx which are
sent out go in the outgoing twx file. All by date. .

Inccming and outgoing télecopies are also filed the same way.

A1l material that gets put on reading table is taken off the following
day and filed in Reading File according to date.

PLB filed by FLB no.

BLP filed by ELP no.
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BECHTEL CENTRAL FILE -

SUSQUEHANNA SES SITE

Subject files 0001 ~ 785

Alphabetical
BLG - filed by its BLG no. Bechtel to G.E.
0
4, M"‘l

EAG - G.E. to Bechtel By EAC no.

EXHLEIT E
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File #

170
260

820

821-1 -

821“3 3

822-1

822-2

827
840

840-1

840-2

840-4

845

.873

874-2
877
878-4-2
879

887

- 898

900

90§
987

PL, QUALITY ASSURANCE EXHIBIT E
INDEX for GENERAL CORRESPONDENCE

Title

Primary Containment Structural Modifications

‘Specification C-27 Correspondence

Q-Lists -~ Previous copy of NQA List

PL QA Program - General Correspondence

%

PP&L QA PROGRAM - Project Amendment, (Design Control Procedures)

CONTRACTORS QA PROGRAM - General Electric

BECHTEL QA PROGRAM - General Correspondence

v - Project'Docﬁment Contfol List

Site QA Activitiy Reports

" PL Review of Bechtel Controlled Documents/PSP -
* Project Special Provisions

‘— QA Audit Schedules
' NQAM.Correspondence
QUALITY:ASSURANCE AUDiTS - General Correspondence
ATOMIC ENERGY COMMISSION (VRC) - General Correspondence
CONSTRUCTION PERMIT APPLICAIION ~ PSAR General Correspondence

~ DRL QUESTIOVS AND RESPONSES

" AEC Monthly Inspection Summary Reports - (Latest COpy Only)

AEC -~ Compliance Audits, Questions, Responses, Etc.

TEMP-OFF SITE STORAGE OF NSSS EQUIPME§T:

.CODE OF ACCOUNTS - . . '?

COST CONTROL REPORIS - PL. Scope Change Requests - .
MINUTES OF MELTINGS - General ‘
CRITICAL ITEM ACTION REPORT (Latest.CopyFCnly)

PROGRSSS REPORTS (Latest Report Only)

MASTER IYSPECTION PLANS (Latest Sta:us Report Only)

CODES - ASME _

PROJECT PROCEDURES (in general) ° : .

CCNTRACTS - GE ~ NSSS
WEEKLY REPORTS - NOA Weekly Activity Revorts
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PL, QUALITY ASSUPANCE

. INDEX for MAJOR DIVISIONS

MAJOR DIVISION I

BID EVALUATIONS

DESIGN ISSUE NOTIFICATIONS

_ DRAWINGS

-

» MASTER INSPECTION PLANS

. PURCHASE ORDERS

REQUISITIONS

SHOP INSPECTION REPORTS

SPECIFICATIONS,

MAJOR DIVISION 1II

BECHTEL SPECIFICATIONS: .

A Specifications

C Specifications
E Specifications
G Specifications
J Specifications

M Specifications .

P .Specifications

EXHIEBIT B

Liquid Peﬁetrant—Magnetic Partiéle Test'Report
.- Radiographic’ Evaluation Report -
Field Welding and Welder Qualification Checkli

-

- Wl S N S N . %ﬁ%{
. . 0

sir os

. - . R
N E
A g

MAJOR DIVISION VI

- AEC -AUDITS °

. BECHTEL. .
_GENERAL ELECTRIC

PP&L

v

Home Office

73-01 . °
740 °

Site

74-02 .

74-03
746-04
7408



g

- —ry,

. = . ,_ | iveven
¢ ‘. N .
- -~ <. .
< .
A N
w .

=

P — “
- w . . - . o o
"‘- - - - - -
n . -
. o
v EALES
b .
- " h -
. »

& m————

e - B

P

-
-

- —

[N

.t
.

LI Y

.
»a

¢ -

Ao
)‘, d
W

-
-
-

L« . . 3
. s
.. 7Rl .
" .."f AN t.‘l‘: o? I M
" A - -
- - M -
.
.

[
- w . -
-
.
.

.
-

~

" e
AN
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INDEX for MAJOR DIVISIONS (Continued)

_ BECHTEL AUDITS

* e e

. 'THIRD PARTY AUDITS

.t . .
cve s s 1y y.-GENERAL
K s _.l-!:_','_‘. .

BECHTEL

" GENERAL ELECTRIC AUDITS

74-06
74-07
74-08

74-09,

75-01

. 75-02

" Home Office

EXHIBIT B
Page

(Bechtel)

Management Audit (HO)
PQAE Audit (HO)
Wi Rt el
Site (Bechtel)
Management (Bechtel)

PQAE 1974
PQAE 1975

_Vendors (in
ELECTRIC. ! '

Vepdors

GENERAL ELECTRIC- .

LY

PENNA POWER & LIGHT AUDITS

BECHTEL

HbmeMOEEice

Site ,

LI

" Vendors' (in

Home Office

" -7 Site
. VenQors

General Electric .

»

PP&L INTERNAL

Homeé Office
Site '’

Ra@iographs'

Home Office
Site”

Alpha Ordex)

general)

Construction

Quality Assur

-
<
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PL QUALITY ASSURANCE

MAJOR DIVISION' VIII

SPARE PARTS

1

EXHIBIT E

.- Page 3

Field Change Requests
Management Corrective Actio
. Reports

Non Conformance Reports
Quality Action Requests

Condition Reports
QA Council .
Reportable Incidents

. RPV Reheat Zai
Steam Separate

Monthly QA Reports (Site)
Monthly QA Reports (H.O.)

Filed by Form Numbers

K]

ENGINEERING PERSOBNEL

Spare Parts

-l ’ CONTRACTS

l D PL DOGUMENT REVIEW .

P ’

. BECHTEL

it GENERAL ELECIRIC

. PL INTERNAL

A . QA PROGRAM

. - BECHTEL QA PROGRAM .
PPSL’ QA PROGRAM

; .

1' - . . © . QA REPORTS

. SURVEILLANCES

' ' L * TRAINING-& INDOCTRINATION
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EXHIBIT B

- PL QUALITY ASSURANCE

Date File - All issuance from site Q.A. by date

Deficiency Reports - Open, In-Process & Closed Fadio Grapns

FL FUELS DEPARTMENT

NUCLEAR FUEL

Fuel Contracts

Topical Reports (fuel procurement plans, fuel use)

Correspondence (Internal & External)

PL GENZRAL ACCOUNTING

meurnal Entry (JE 390)

Vouchers
Retention Ledger
Lease Agreements

Contract Briéfs

PL, AUDLITING

Audit Regorts

Audit W/P's

PL_rURCHASING

Copies of all P.0.'s placed by Bechiel

PRI - Lease 2.0. - (Prulease)






" EXHIBIT E

PL QUALITY ASSUPANCE _ Drawer #1°.

MICROFICK FILE - SUSQUEHANIA SES STTE

"DIVISION I

™

. =N
)
5 .

4

' Design Issue 'Notifications

.~

Drawings
RET Bechtel A - E

-

- e - - o ear - R}
. .
.

. .

.
«
.
.

! -
{ Drawer £2
%lff- - . Drawings (Cont'd) °
T Bechtél - M = VC
[' Lo Bechtel Verdors A - C53
Drawings (Cont'd)
Bechtel Vendors 'C60 - J
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Drawings (Cont'd) T o :

r ) ) . MICROFICH FILE - SUSQUEHAMNA SES SITE

. . " ) - Bechtel.Vendors M -~ P14 . P . .
r T ) ) ) . . -~
. ’ . ' ' . : Drawer =5
. - .. ’
Drawings (Cont'd) ’ . oo
’ ‘ ' ‘ . ».‘ ' - - 3 " ¢ » . .
' . * ) . s ’ ro
ll : "  Bechtel Vendors P15 - : - _
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PL QUALITY ASSURANCE

MICROFICH FILE - SUSQUEHANNA SES SITE

GE Parts List

Master Inspection Plans (MIP)

Bechtel .

. Material Requisitions (MR) .

Purchase. Oxders (PO)
Pechtel = - .
GE
Shop Inspectior Reports (SIR)
. Bechteil
‘g
PL

Drawer 7

3

Spec'ificati’ox}s

.
. . Moo
C Y e . .
Bechtel
. ws ', . . - +
. " -:.' .' . R . . . . . .

.
L
. . -
GE : = ~
..
.

Suboontrécts .

DIVISION:II

GE Record Binders (MPL's)

EXHIBIT E
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" Audits

_ NRC Audit:

BT, "Audit:_ E

PL QUALITY ASSURANCE

MICROFTCH FILE - SUSQUEHANNA SES SITE -

DIVISION IIT-

Bechtel Audit:

Home Office
50
Management i .
' Si&’. '~ . " B
‘ ‘Management © © | . . : ':- ' f"
me T |
Bechtel Vendors S ": - _ L
‘GE Vendors . .-
GE-Au_cll:.tg" .

Vendors

"' BL- (Sy NRC ‘Inspection ‘Murber)
. Bechtel - L T S
Home Office’

Site

-

.Cont'd on next page







. "EXHIBIT E
PL. QUALITY ASSURANCE .

Drawer #9 (Cont'd) . -
MICROFICH FILE - SUSQUEHANNA SES SITE .

PL Audit: (Cont'd)
Bechtel
Vér'ldors
Vendor QA Manuals
Vméor ~ Site
‘ »Heme Off‘ic':e’
Radiogr;pﬁs
sits, .
Vendors
Vendors - Site
-Inte.rnal
. Home Office

Site

Third Party Audits ' o . T
Codes & Standards '
-.N-—'Stanp' '

. Pennsylvania State Requirements

L 4

Contxacts:. .
| PL -~ Bechtel .- ‘..
PL - GE

) - .‘ - . M * . "y b . « . " ) .. . .
Document Reviews: : ot X .

]

Bechtel Review PL .
PL; Review Bechtel ]
Design Drawings
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EXHIBIT E

.'. . . PL, QUALITY ASSURANCE .
1

. . Dra;wer #10
[ . . u MICROFICH FILE -~ SUSQUEHANNA SES SITE
. I
Rt PL Review Bechtel (Cont'd)
g. B i)esign Decuments )
; . Prqcedgres
l ‘ " PL Review GE ~
i. ) . Miscellaneous
| _ Packages™

2. _ _ R ) .Si:ecificat_:i.ons
'y ' © ' . PL'Reviéw Internal '

LI @ Program. - L R

.o g . . .. General Correspondence (BI&"S) .
}. E ‘EMR_'.S._ - o

| _/ T .. | ' General Corr.e;por;dence' -
{' ‘ PL e

- "+ Deficiency Repofi;s o

' General Correspondence (PLB's)
‘1 | {OA fanial daster copy < L
‘. . s . . ) QA..Manual R;quést'for Pfoceéhres VoL L L ’
| "+ 7 O Progian aster Copy I
;. Site Procedures. . oo a
. " Construction - ' o ' -‘ "
) . v
$ |

RFV Storage

l . e _ | _ ' Cont'd cn next page
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. PL QUALITY ASSURANCE

MICROFICH FILE - SUSQUEHANNA S=5 SITE
QA Reports
Correc;:ive Z\:ctj_.on
. Monthly 'Repor‘:.S'
RPV Storagé . ‘

_"General Corres_poﬁdence C .
Initial Receiving Inspection |
bfbnthlf Ir_lsp-ections'.

‘_‘I:urf.éver 'Insp"ec_tions

. Unlqaa:ing' Ir_l-specti.ons

' Weekly Inspections . .

- Training* & Indoctrination

" Auditor Training - General Correspondence

. Bechtel OC Training .. L
Construction Départment :
Formal Training Ses:si..ons, o : '. -
.General Correspondenée

QA Pe.rsonr_;e'i ..

. VYD INVISION VIT

Muclear Fuel .- L
" General Correspondence

Audits

DIVISION VIII

In-Sexrvice Inspection

EX'F[IEIT 5
Drawer 510 (Cont'qd)
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Bechtel Home Qffice Bills

Copies of Contracts

E3s

100312
100411
100450
100508
108001
108092
109013
109014
203004

20500k -

280265
€01059
601092

Hote:

PL_PLANT ACCOUNTING

DESCRIPTIONS

Luz Co. ~ Susg. SES Purchase Site
Susquehanna General Station site
Susquehanna SES - Unit No. V
Susquehanna SES -~ Unit No. 2
Susquehanna Nuclear Fuel #L
Susquehanna Nuclear Fuel #

Land held for future use
Iand held for future use
Sale of R~of-Wey

Sale of R-of-Way
Susquehanna Gen. Site - Inst. 12 KV Fac
Meteorolegical Installation

Susquenanna Meteorological Sys. Modernization

This list is subject to change.

FL, INSURANCE DEPARTMENT

Two.(2) policies contain all insurance coverage provided by PP&i:

‘1. Builders Risk Policy

2. Wrap-Up Owner Provided Insurance
(Written in Bechtel's Name)
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BECHTEL CCST REFORTS - SUSQUEHANIIA SES SITE

CERES ~ Cost & Commitrment Summary Report
Purchase Order & Subconiract Report
Cost Ledger Surmary
Cost & Commitment Report .
. Cost & Commitment Detail Report Plant Equipment
Cost & Commitment Detail Report Subcontract

Transaction
Register- Cost & Commitment Transaction Register

Labor
Ledger

Labor Distribution Transactions

Labor Hours by Craft

VWeekly Focus Code Report

. Labor Ledger - Full - (Cumulative Changes to Acct, )
Labor Dollar Spread Sheet

Labor Master File Listing

FOCUS - - Forecast Control & Updating System

FILES MATINTAINED BY BECHTEL PROCUREMENT -

SUSQUEHANNA SZS SITE

PO Numerical File & Vendor file
SF PO Numerical File & Vendor file
PL Numericel File & Vendor file
Fiels S.C. Numerical File & Vendor file
SF S.C. Numerical File & Vendor file
Field Material Requisition Leg
Field Material Regquisition File
Field PO Register
Field S.C. Register
B8id Request Register
CS&D Report Register
Saipving Wotice Register
Rail Car Register
SF P.O. Register
tside PRental Register
Client Owned Equipment Register T
Visitors Log (salesmen) ‘
Warehouse access register (any non-employees sign in)
Daily Field Receiving Log

EXHIBIT E.
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BICHTEL DCCUMENT CONTIOL PRINT AND PRINT ROOM -

SUSQUEZHANMA SES SITE

File Title

Flat Files

Binders

Bechtel Design

- Field Vendor Design
~ Isometric Design

- Active Draw Change Notice Log

-~ Void Draw Change Notice Log
-’Active Field Change Reguest Log
- Void Field Change Request Log

- Draw Change Notice Stick File Register
- Disapproved Field Change Request
- FCT ILog

- Field Procedure

- Active Audits

- Void Audits

-~ Master Audit

- Stick File Register

- Master Document Cntrl.
- Master Document Cntrl.
- Master Document Cntrl.

- Master Document Catrl.

File Order
Bechtel Dwg. No.

Bechtel Dwg. Nc.
Vendor Dwg. MNo.

Béchtel Dug. No.

Draw Change Notice #

Draw ‘Change Notice #
Field Change Request
Field Change _Request
Stick File #

Field Change Request
FCT #

F. R. #

s

Audit (S.F.)

=

Audit (S.F.) 3
S.F. #.
Date

S.F.H.,0. Bechtel
Bechtel Dwg. # -

. Isometric

Bechtel Dug. #

Spool
Bechtel Dwg. #

Piging
Bechtel Dwg. &

JdL
w
4
7

§ig
w
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BECRTEL DOCUMENT CONTROL PRINT AND PRINT ROCH -

SUSQUEHANNA SES SITE

Binders (cont'd)

Master Document Control
Master Document Control
Master Document Control

Document Transmittals Off-Site’
Document Transmittals Site
Instrument Index

Wlelding Procedures & Studs,

Drawing Control Register

Drawing Control Register. ’

Equipment Listings

. Microfilm Cabinet File

Bechtel Design Dwgs.
Isometric Design ﬁwgs.
S,F.H.O, Vendor Design Dwgs.
I,T.T. Grinnell Spool Dwgs.
Texas Pipe Spodl 5wg;.

S.F. Vendor Design Dwgs.

S.F. Vendor Design Specifications

S.F. Vendor Distribution Cards
Field Vendor Distribution Cards
S.F. Bechtel Distribution Cards

Hanger Design Dwgs.

Specifications
Bechitel Dwg. #

Field Vendors

Bech?el Dug.

1

g

S, F.H.0. Vendors
Bechtel Dwg. #

Transmittal

Transmittal

<L

w
wr

Bechtel # Order

Bechtel # Order

Bechtel # Field

Bechtel # S.F.H.O.

Contract #

Bechtel Dwg.
Bechtel Dwg.
Bechtel Dwg.
Bechtel Dvg.
Bechtel Dﬁg.
Bechtel Dug.
Bechtel Dug.
Bechtel Dvg.
Bechtel Dwg.

Bechtel: Dug.

.Bechtel Duwg.

I

SN

SIS

-

Sk

A

22
wr
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BECHTEL QUALITY ASSURANCE -

SUSQUEHANNA SES SITE

GENERAL CATEGORIES.

1.0 PROGRAMS & ORGANIZATION ’

2.0 -GENERAL CORRESPONDENCE - ORIGINATOR

3.0 AUDITS, PERFORMED BY-

4.0. REPORTS
5.0 REGISTERS & LISTS
6.0 LIBRARY ITEMS - Reference Books

.7.0 DOCUMENTS FILED IN FfRE PROQOF CABINETS (Log)

8.0 REQUISITIONS AND MRRs

9.0 REVIEW OF PROCEDURES (PSPs, etc.)

EXHIEIT E-
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{""7) BECHTEL QUALITY ASSURANCE - % EXHIEIT E

SUSQUEHANNA SE5 SITE

FILING INDEX
ddedk ke ok dok ok ok Kk,

1.0 PROGRAMS AND ORGANIZATION

1.1 QA Activity and Work Plan (obsolete)

1. 1 1 oa Quarterly Audit Schedule (Monltorlng)

1.1.2 QA Master Audit. Plan and Schedule

1.2
1.3
1.4

" l.s
1.6
1.7
1.8
1.9

1.10
1.11
1.12

. Project Roster

QAE Training .
-Organization Charté.
Field Procedures - -

Milestone Schgdule ' . oLt

Field QC-Info-
NSSS_Info

QAfVacation Schedule

Miscellaneous Info

‘NQAM Correspondence e .

.2.0 CORRESPONDENCE

Memos from Steve Bechtel

2.1, General Correspondence

2.2 ‘Bechfel gFHO .

N
. L e .
N SR SR NN

N
.
w

[y
.
o

.2.1 Project Management, Muir

<2.2 Project Const. Mgr., Carskadon

.2.3 VIP's -

.2.4 Project QA Mgr., Glbbons

.2.5 'Projeéct Engineer, Lidl

.2.6 Project QAE, Plutchak/ 2.2.6.1 Info Flyers & News Letters
.2.7 Project Chief Field QC Engr., Johnson
.2.8 Project QAE, Lilligh

.8.0 Lilligh to GE

echtel Field ) ]

.3.1 Field Const. Mgr., Felton

.3.2 Tield QCE, Tice

eneral Electric

.4.1 RPV Correspondence
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Page 2

Filing Index

2.5

2.6
2,7
2.8

3.0 AUDITS

EXHIBIT E

BECHTEL OUALITY ASSURANCE
SUSOUEHANNA SES SITE

PP&L * ‘
2.5.1 Project QA, Sabol 2.5.4 Client Comments
2,.5.2 Field QA, Green

2.5.3 Construction, Harris

NRC CORRESPONDENCE
STARTUP CORRESPONDENCE
BQAM CORRESPONDENCE

Audit Schedule (No Number)

WWWWWWwwow
e & o o o o o o

O N+

3.1.1

NRC Audit

External Audit
Internal Audit
Management Audit
PP&L Audits

Project Field Audits ‘

Bechtel Audits of General Electric/3.7.1 GE/PP&L Audit of CB
Project Audits - SFHO

.9 ‘Pre-ASME Audit Report
.10 ASME Finalization Reports
.11 ASME Audits

WWww

OTHER JOB SITE NRC AUDITS

" 4,0 REPORTS

* L ] L]

Lo~ A SN S S oY
®

NN U W

5.1
5.2
5.3
5.4

MCAR's

NCR's

SF Activity Report

Field Input of QA Activity

Progress Report 4.5.1 Fleld QA Status Report (Quarterly)
Construction Weekly Progress Report

Closed Out - Deficiency Reports, PP&L

Closed Out - Quality Action Requests

Procurement Status Report (PSR)
"Q" List / 5.2.1 Product Assurance Requisitions List

: |
5.0 REGISTERS AND LISTS |
\

Requisition, Specification, and Addendum Register
QA Open Item Action List (SFEOQ)

6.0 LIBRARY ITEMS -~ Reference Books

7.0 DOCUMENTS FILED IN FIREPRCOF CABINETS (LOGS) '

8.0 MATERIAL REQUISITIONED
8.1 MATERIAL RECEIVED
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FILING INDEX PAGE 3.

9.0 REVIEW OF PROCEDURES

9.1 Review of PSPs
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BECHTEL FINANCE & ACCOUNTING SUSQUEHANNA S

EXHIBIT B

()]
'tg.

Closed P.0. file
Open P.0. file
P.0. eawaiting payment
Check copies (by vendor)
Active Invoice file
S.F. Contract file '
Monthly Cost Transaction Register
Cumulative Cost Ledger (CEFES Report)
Reconcilement of Computer Cost Run to General ILedger
FPC Report (computer run)
F2C summary report
Check Request Listing
Check Reconciliation Report:
Cash Disbursements
General Ledger Distribution
Cost Transactions
Monthly Engineering General Ledger Distribution
Labor Ledger

Cost Ledger Input (Sub Contract of Material Cost & Commitment Ledger)

Check Log - (Batching log for computer input control)

Numerical Job Reimbursement Costs File - Pink copy of checks only)
Alpa file of Job Reimbursement Costs File - with back-up

Statement of Cost folder

Unilateral Cost folder

Freight Bills in excess of $50.00

Interoffice Billings

Advence Funding Requests for Bechtel & Home Office
Fee Billing .

Fuel Usage

Bank Deposits

Payroll Folders

Sales & Use Tax

Vehicle Insurance

Journal Vouchers

Transmittal of FICA & Fed. Income Tax i/ithnolding
tate Withnholding

Copies of checks to Unions w/ Report of Union Members Payroll attached

Sales Register

Cash Receipts Register

Union Fringe Ledger
Refundadle Deposiis
Check register

Payroll Zegister

Fayment reguest Fegister

Durmy Fayment Requests (used for transfer of cost without checks)

Honthly ZFayiroll Summary
Check Register (for payroll only)

Merylend State Tax Withholding (2 employees from Maryland)

Checks {m2nual writien & compuber)
Emplcyment Notices
Foreman's Timeshests






BEZCHTEL FINANCE & ACCOUNTING SUSQUZHANNA SES SITE

Non~lfanual Timecards

Union Fringe

Earned Income Tax (Local)

Occupational. Privilege Tox (OFT)

Employee Payroll Files

Copies of Expense Reports .

Equizment (Office services - iypewriters, calculators, files & other Office
Equipment)

Employment Notice (Manual)

Terminations (ljanual)

Qvertime Requests (Authorizations)

New Hires (ianual Manpower Requests)

Gate Logs

Field Check Logs

Force Reports

Subcontractor Gate Log (Fall 1975 - Present)






EXHIBIT E

fl BECHTEL CENTRAL FILE
) "SUSOUEHANNA SES SITE
3 .
il ALPHABETICAL FILE (0 - 799)
S o 0001 Index
{l 0020 Accounting, General
0030 ASME Authorizations
|- 003S Atomic Energy Commission Info
l. 0040 Audits (who they are performed by)
’ . a. Bechtel Q.A. d. AEC
}‘ . b. Bechtel Q.C. e. Bechtel Mgmt.
l c. PP&L Q.A. f. MF & QCS Audits
. 0045 Backcharge
i 0050 Bidder's List
. 0075 Cash Flow .
‘l 0084 Climatological Data
' 0080 Commonwealth of Pennsylvania
§ 0095 Complaints
' 0097 Concrete Control
0100 Computer -
{ 0102 Construction Equipment
[l 0105 Construction Methods Bulletins
o1o Construction Services
i 0120 Consultants
!. 0130 Contract, Client/Bechtel
‘ 0148 Cost
; ‘ 0150 Cost Code
j‘ N 0152 - Cost Trending
I 0155 Critical Items List
0158- Data Base System
1 0170 - Design Criteria, General
}I 0180 . Document Control
0185 Easements & Right-of-Way
. 0188 Environmental Report
;I ‘ 0190 Equipment List
» 0192 Erie~-Lackawanna Railroad
‘ 0195 Erosion Control
'l 0217 Fire Protection
. 0222 Forms
0224 =  Ceology
v 0225 Heckle Sheet
l 0227 Historical Cost Report
0230 Inspection Plans
. 0235 Instrumentation
B l 0240 Insurance
) 0260 Management Memos
. a, From SD Bechtel
‘ ' b. Others
[ <. 0270 Manpower Requirements
0275 MF & QCS
0280 Meetings
0290 Miscellaneous Correspondence
0300 Models

0305 Monthly Management Meetings
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TWO NORTH NINTH STREET, ALLENTOWN, PA. 18101 PHONE; {215) 821-5151

L3

OTHER FIIES WHICH MAY PERTAIN
TO.THE SUSQUEHANNA SES PROJECT

Other files which may pertain to the Susquehanna Project
are maintained by the following Departments of PL:
President
Financial Department
Human Resource & Develorment
System Power & Engineering
Division Operations

PENNSYLVYANIA POWER & LIGHT COMPANY
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II. Coverage During QOperation

Exhibit F
Page 1 of 2

INSURANCE PURCHASED BY PL

Coverage During Constxuction

(a) All Risk Builder's Risk
1) $50,000,000 Limit of Liability
2) $50,000 Deductible per loss except Transit
3) $ 5,000 Deductible per Transit ILoss

(b) Comprehensive General Liability Primary
1) $1,000,000 Limit of Liability for Bodily Injury
2)- $ 500,000 Limit of Liability for Property Damage
3) Coverage written on a per Defendant per Occurrence basis
4) Cross suits between Defendants covered
5) Completed Operations included

(¢) Comprehensive General Liability Excess
1) $25,000,000 Combined Single Limit per Occurrence
2) $25,000,000 Policy aggregate
3) Following Form to Primary Policy

4) Retained Limit $10,000 (on losses not covered by that
policy listed on subpart (b) hereof)

(d) Workmen's Compensation

1) $500,000 Employer's Liability Limit of Liability

(2) Nuclear pPublic Liability with Nuclear Energy Liability
Insurance Association in amounts as required under the
Atomic Energy Act of 1954, as amended,

(b) Price-Anderson Federal Nuclear Indemnity Coverage as
provided for in Section 170 of the Atomic Enexgy Act
of 1954, as amended. : .
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(<)

(Q)

(e)

Exhibit F
. Page 2 of 2

Nuclear Facility Property Insurance in amounts consistent
with industry practices with Nuclear Energy Property
Insurance Association or Nuclear Mutual Limited or other
qualified insurer. .

Worker's Compensation on all PL employees working at
Susquehanna SES.

Bodily Injury and Property Damage Coverage consistent with
mandatory insurance requirements of the Commonwealth of
Pennsylvania on all PL licensed vehicles used at the
Susquehanna SES site.
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Exhibit G

INSURANCE TO BE PURCEASED BY AE

Bodily Injuxy and Property Damage Coverage consistent
with mandatory insurance requirements of the Conmmon-

wealth of Pennsylvania on all AE's licensed, korrowed,
owned, rented, or leased vehicles used at Susquehanna.

Workex's Compensation for all AE employees working or
otherwise present at Susquehanna,
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Exhibit H
Page 1 of 2

ENVIRONMENTAL ARTICLE
PARTICIPATION AGREEMENT
SUSQUEHANNA PARTICIPATION PACKAGE

PL is from time to time out of environmental compliance with respect
to Cooling Tower Blowdown.

The following is a list of non-compliance situations reported, as
required, to the appropriate regulatory agency.

Reported to EPA - 3/15/76 - Erxosion Control Basin C-1 exceeded total
suspended solids limit,

Reported to EPA 3/76 ° =~ Sewage Treatment Plant effluent average
total suspended solids exceeded the
monthly limit,

Reported to EPA 3/76 - Sewage Treatment Plant effluent average
S~-day BOD exceeded the weekly and monthly
limits, .

Reported to EFA 4/76 - Sewage Treatment Plan£ effluent average
S-day BOD exceeded the weekly and monthly
limits,

Reported to EPA 6/76 - Sewage Treatment Plant effluent average
fecal coliform concentration exceeded the
weekly and monthly limits.

Rerorted to EPA 7/76 -~ Sewage Treatment Plant effluent average
total suspended solids exceeded the weekly
and monthly limits,

Reported to EPA 8/76 - Sewage Treatment Plant effluent average
5-day BOD exceeded the weekly and monthly
limitSo

Reported to EPA 8/76 - Sewage Treatment Plant effluent average
fecal coliform concentration exceeded the
weekly and monthly limits,

Reported to EPA  10/76 - Sewage Treatment Plant effluent average
fecal coliform concentration exceeded the
weekly and monthly limits,

Reported to EPA 11/76 -~ Sewage Treatment Plant effluent average
fecal coliform concentration exceeded the
weekly and monthly limits,






Reported to EPA - 11/76

Reported to EPA

Reported to EPA

Reported to EPA

11/76

12/21/76

1/25/77

Exhibit g
Page 2 of 2

Sewage Treatment Plant effluent average
total suspended solids exceeded the monthly
limit,

Sewage Treatment Plant effluent average
S5-day BOD exceeded the weekly and monthly
lj-!nits . "

Erosion Control Basin C-1 exceeded the
maximum total suspended solids limit.

Sewage Treatment Plant effluent total
suspended solids exceeded the weekly limit,







Exhibit I

OFF-SITE FACILITIES

(1) 2an Air-Monitoring Station (No. 7H1l) located on the rxocof of
the North Building of the Pennsylvania Power & Light Company General Office
at Two Noxrth Ninth street, Allentown, Pennsylvania, Lehigh County.

(2) an Air-Monitoring Station (No. 12E1l) located on land leased
from the Berwick Hospital, Briar Creek Township, Columbia County, Pennsyl-
vania, at 701 East 1l6th Street, Berwick, Pemnsylvania 18603.

(3) An Air-Monitoring Station (No. 3D1l) located at R. D. #2,
Wapwallopen, Pennsylvania, on land leased £from the Pond Hill Lily lake
Fire Company, Village of Pond Eill, Luzerne County, Pennsylvania,

(4) 2An Alx-Monitoring Station (No. 4S1l) at the Icthyological
Associates Company located at R. D. #1, Berwick, Pennsylvania 18603,

(5) An Air-Monitoring sStation (No. lDl) located at Mocanagua,
Pennsylvania, at the following coordznates- N l 30'E, 45 ft.; N 88
26" W, 25 £t.; N 17 34' E, 225 £t.; N 4° 4' E, 110 £t.; N 88° 26'w, 25 ft.
more or less; S 69 19' E, 120 ft.

* (6) Equipment, supplies and materials currently’ being constructed
by various entities in various places, which eguipment, supplies and materi-
als will be used on the Susquehanna plant site.

(7) Uranium Oxide and Uranium Hexafloride owned by PL located in
the custody of Lucius pitkin, Inc. and Allied Chemical Nuclear Pproducts
Division, both at Metropolis, Illinois.,

(8) Uranium Hexafloride owned by PL located at U.S. Enexgy
Research and Develorment Administration at 0ak Ridge, Tennessee,







v
~

See
- i

[

—

e
.
=%

. e —— e - g oo
N ¥ >

PR < . [E——y o r— - P <
- B < 2 " .
- R . - .

« - 2

-

. aEes
i

]
<

BPal " Exhibit J

TWO NORTH NINTH STREET, ALLENTOWN, PA. 18101 PHONE;: (215) 821-5151

BUY AMERICAN CERTIFICATION

In PL's best judgement, at least 10%, in cost of all
unmanufactured articles, materials and supplies provided or to
be provided by Bechtel, as agents for PL, in connection with
Susquehanna, shall have been mined or produced in the United
States.

Furthermore, in PL's best judgement at least 10%, in
cost, of manufactured articles, materials and supplies provided
or to be provided by Bechtel, as agents for PIL, in connection
with Susquehanna, shall have been manufactured in the United
States substantially all from articles, materials ox supplies
mined, produced or manufactured as the case may be, in the
United States. '

PENNSYLVANIA POWER & LIGHT COMPANY
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Exhibit M

RIGHTS AND INTERESTS IN EROPERTY INCLUDED IN
SUSQUEHANNA PROJECT, SUSQUEHANNA ADDITIONS AND SUSQUEHANNA

1. The land rights described in Exhibit A and land rights as
ray be acquired for Susquehanna Additions and Susquehanna, as the case
may be, Subsequent to Closing.

2. Susquehanna Unit #1 and Susquehanna Unit #2, located in
Luzexne County, Pennsylvania, including but not limited to the boiling
water nuclear power reactors, steam turbine generators and buildings,
including all common facilities required for the oreration and maintenance

"of the two units, and all advance payments made for any item in respect of

Susquehanna Project, Susquehanna Additions and Susquehanna as the case may
be, but shall include no transmission facilities.

3. Inventories of material, supplies, fuel (including nuclear
fuel and nuclear fuel leases), tools, equirment, and facilities and other
items specifically designated for use in connection with the construction
and operation of Susquehanna Project, Susquehanna additions and Susgue-
hanna, as the case may be.

4. All of the following which are used or to be used in respect
of Susquehanna Project, Susquehanna Additions and Susquehanna, as the case
may be, (a) contracts including advance payments made relative thereto
(including without limitation, all contracts relating to nuclear fuel,
nuclear fuel fabrication, nuclear fuel transportation, nuclear fuel
storage and other related nuclear matters); (b) choses in action;

(c) causes of action; and

5. All other intangible and tangible property, used or to be
used in respect of Susquehanna Project, Susquehanna additions and Susque-
hanna, as the case may be. :







Exhibit N
Page 1l of 2

FORMULAE FOR DETERMINATION OF POWER SUPPLY AMOUNTS
AND OWNERSHIP ADJUSTMENTS

Formula 1 - Fraction for determination of AE's purchase of power from PL as
provided under Article XXX, Subpart C-l,

Monies expended by AE as Construction Costs
for the Unit as of the Power Purchase Amount
Date.

An estimate made on the Power Purchase Amount
Date of the monies which would have been ex-
pended by AE as Construction Costs for the Unit
for complete construction of the Unit if the Unit
were to be placed in Contract Operation on the
Power Purchase Start Date.

Formula 2 - Formula for determination of AE's ownership 1nterest in the Unit
as provided under Article XXX, Subpart D-2.

The sum of monies expended by AE as Con-~ .
struction Costs for the Unit plus AE's Allowance
for Funds Used During’ Construction related
thereto (see note).

An estimate made on the date of Contract
Operation of the Unit of the sum of monies which
would have ‘been expended by AE as Construction
Costs for the Unit plus AE's Allowance for Funds
Used During Construction related thereto for
complete construction of the Unit in order to place
the Unit in Contract Operation on the Ownership
Adjustment Date.

Formula 3 -~ Formula for determlnation of AE's ownership interest in the Unit
in the event that AE provides Optional Financing pursuant to
Article XXX, Subpart G.

Monies expehded by AE as Construction
Costs for the Unit (see note).

Monies expended by both PL and AE as
Construction Costs for the Unit (see
note) .
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Exhibit N
Page 2 of 2

Formula 4 - Formula for determination of AE's ownership interest in the

NOTE:

second Unit to begin Contract Operation in the event AE
provides Optional Financing pursuant to Article XXX, Sub-
part G.

Monies expended by AE as Construction
Costs for the Unit as of the date of
Contract Operation of the first Unit to
begin Contract Operation.

Monies expended by both PL and AE as
Construction Costs for the Unit as of the
date of Contract Operation of the other
unit, . B

The amounts specified in the numerators of Formulae 2 and 3 and
the denominator of Formula 3 shall include an estimate of any
additional amounts required to complete the Unit in accordance
with construction design which are expected to be expended
subsequent to the date of Contract Operation of the Unit.






