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AHlZONA NUCLEAlt POWER PROJECT
.

l'ARTICll'ATION AGREEMENT
.

1. PARTIES:.The parties to this Participution Agreement are: ARIZONA PullLIC SERVICE
COMPANY, a corporation organized und existing under und by virtue of the laws of the State of
' Aristina, hereinafter referred to as" Arizona" SALT RIVER PROJECT AGRICULTURAL IMPROVE. j
MENT AND POWER DISTRICT, an agriculturalimprovement district organized and existing under and ~|ON

. by virtue of the laws of the State of Arizona, hereinafter referred to as " Salt River Project", TUCS *

GAS AND ELECTRIC COMPANY, a corporation organized and existing under and by vi-tue of the
laws of the State of Arizona, hereinafter referred to as " Tucson", PUllLIC SERVICE COMPANY OF

'

' NEW MEXICO. a corporation organized und existing under and by virtue of the laws of the State of
Nec Mexico, hereinafter referred 1o as "PNM", and EL PASO ELECTRIC COMPANY, a corporation

,

organized and existing under and by virtue of the laws of the State of Texas, hereinafter referred to as
'"El Paso", und their respective unignces who shall have unumed all or part of the obligations of a
"articipant hereunder in accordance with the terms hereof.

<

2. . AGREEMENT In consideration of the mutual covenants herein, the Parties agree as follows:

3. DEFINTI10NS: The following terms, when used herein and in the Appendices attached hereto.
Y shall have the meanings specified:

3.l' Accounting Practices Generally accepted accounting principles in accordance with the
,

FPC Accounts.
3.2 Administrutlie Comrtittee: The committee established pursuant to Section 6.1.1 hereof,

,

3.3 . ANPPI The Arizona Nuclear Power Project.

3.4 ANPP High Voltage Switchyardis): The facilities, described gencrully in Section 9 '

hereof and Appendix ! attached hereto.

3.5 Arimna Nuclear Power Project: One or more nuclear steam ciectric Ocnerating Units,
together with all facilitics, dructures and Nuclear Fuel used or to be used therewith or related
thereto, including the Nuclear Plant Site, all facilities und rights of way for the collection, tramporta-
tion, treatment, storage und disposal of water required for Construction Work, Operating Work
.and Capital Improvements and for ruit acceo wherever such facilities and rights of way are located,
but excludmg the ANPP fligh Voltage Switchyard (sh und all transmission facilitics connected
thereto, all as described generaUy in Appendix A uttached hereto which may be revised from time

. to time by the Administrative Committee pursuant to Section 6.2.9 hereof.

3.6 Auditing Committee The Committee established pursuant to Section 6.1.3 hereof. "
+

3.7 Asullahte Generating Capability: The Masimum Generating Capability of each Generat. |
|ing Unit a, of any time ten that umount of Power equal to the product of (i) the Power then used

'
'

for the General Service Requirements und (ii) the ratio of the then Maximum Generating Capability
of such Generating Unit to the sum of the then Maximum Generating Capabilities of all Generating

,
'

Units.
' 3.8 Base Load Period: Any period of time during v.hich any Generating Unit is scheduled,

pursuant to Section 6.3.2.12 hereof. to be operated :o achieve and maintain its then Maximum
Generating Capability.

Capacity: 'Ihe rate ut which electrical finerg) can be generated exprewed in megawatts3M
- ( MWe).

1
.
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3.10 Capital Improsements: Any Units of Property, land or land rights which are added to
[ ANPP,' the betterment of land or land rights or the enlargement or betterment of any Units of )I

Property comtituting a part of ANPP, and the replacement of any Units of Property for other Units of| j
Property or the replacement of land or land rights constituting a part of ANPP, irrespcetive of
whether such replacement congitutes un enlargement or betterment of that which it replaces, which:

additions, betterments, enlargements and replacements in accordance with Accounting Practice
,

would be capitalized and are not included or reflected in the Final Completion Report,

3.11 Construction Account Any bank account or accounts selected and established by the
Project Manager to receive and disburse construction funds pursuant to Section 12.4 hereof,

!

3.12 Construction Agreement: Any agreement entered into by the Project Manager for the
design, engineering, construction or installation of any component or system for ANPP, including ,

without limitation the nuclear sicam supply system and the initial Nuclear Fuct Agreement for ,

3

Fuct Assemblies to be fabricated for use in a Reactor, containment, turbine-cencrator, radioactive
waste treatment system, architectural, engineering, design, construction, supervisory, licensing or

;

|

consulting services in connection with the Construction Work, siting studies, pre-operationall

environmental studies or reports, and for any other_ services or things necessary or useful in the

performance of the Construction Work.

3.13 Construction Costs: The costs of constructing ANPP as described in Section 10 hereof.
i

3.14 Construction Funds: Monies advanced to the Project Manager for Construction Work
by or on tvhalf of the Participants in accordance with this Participation Agreement.

3.15 Construction Insurance: Policies of insurance to be procured and maintained or caused
to be procured and maintained by the Project Manager in accordance with Sections 19 and 20
he:cof.

3.16 Construction Schedules The schedule of Construction Work to be prepared and from
time to time revised by the Project Manager as set forth in Appendix C attached hereto.

3.17 Construction Work: All engineering, design, contract preparation, purchasing, con.
struction, supervision, negotiation, preparation and performance of Construction Agreements,
acquisition of land and water rights, expediting, inspection, accounting, testing and start up for
cach Generating Unit and preparation of operating und equipment manuals, quality assurance
manuals, Protective Action Plans, all reports required by regulatory authorities and the conduct
of hearinp, conferences and other activitics incidental to obtaining requisite permits, licenses and
certificates for the construction and operation of each Generating Unit prior to the Date of Firm
Operatioci of such Generating Unit.

3.18 Date of Firm Operation: The date with respect to cach Generating Unit or. which the ,

Engineering and Operating Committee determines it to be reliable as a source of Power and on
- i

which such Genera'ing Unit can reasonably be expected to operate steadily at any load up to its

Turget Capacity.
3.19 Emergency Spare l' arts: Sparc parts or equipment, the cost of which is capitalized,

which are stocked for ANPP.

3.20 Engineering and Operating Committec The committec established pursuant to Section

6.l.2 hereof.

3.21 Energy: Kilowatt hours (kwh). ;

3.20 Final Completion Report: A complete summary of Construction Costs, a description
of ANPP and a summary of each Participant's contributions to Construction Costs.

3.23 FPC Accounts: The Federal Power Commission's " Uniform System of Accounts Pre-
scribed for Public litilities and I.icenwes (Class A and Class 13)," in effect as of the date of this

2
.
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ParticiNtion Agrectncnt, and us such system of accounts may be in ellect from time to time,
References in this Participation Agreement to any specific FPC Account number shall mean the|'

FPC Account number in effect us of the effective date of this Participation Agreement or any,

|

succeisor FPC .\ccount.
Fuel Assembl 1 An integral unit of fabricated Nuclear Fuel prepared for insertion into

33.24
a Reactor, including all hardware incorporated in such integral unit.

Fuel Expenset The net costs of the character directly or indirectly includable in FPC
Account 518, but excluding from such costs any interest during construction as well as any other3.25

interest, rental, carrying or use charges, costs of fuels, other than Nuclear Fuel, used for ancillary
steam facilities including super heat, and, except as provided in Section 13.3 hereof, any

,

of valorem taxes or payments in lieu thereof.

Any financial institution, supplier, fabricator or reprocessor of Nuclear3.26 Fuel isssort
'Fuct who owns the entire or an undivided interest in Nuclear Fuct acquired for use in, used in or
removed from a Reactor, and who ! cases such Nuclear Fuel to one or more Participants in
accordance with the terms and conditions set forth in Section 15.4 hereof.

General Senice Requirementst The Power and Energy required during any period and

supplied from one or more Generating Units for operation of all process and auxiliary equipment andsysicms used or useful in connection with the operation and maintenance of all Generating Units.
3.27

The percentage entitlement of each Participant to the
3.28 Generation Entitlement Share: Each Participant's pet.

Net Energy Generation and to the Available Generating Capability.
centage entitlement is as follows: 29.1 percent=

3.28.1 Arizona 29.1 percent-

3.28.2 Salt River Project
15.8 percent=;

3.28.3 Tucson i10.2 percent=

3.28.4 PNM 15.8 percent=

3.28.5 El Paso
A complete system of ANPP for generating electricity, including with-3.29 Generating Unit:

out limitation the nuclear steam supply system and its containment, resident Fuel Assemblics, thef fl

turbine-generator, all auxiliary structures, system facilities and equipment necessary or or use uin the operation of the unit and any structures, systems, facilities and equipment shared with any
other Generating Unit at the Nuclear Plant Site, such as the radioactive waste treatment systems,
fire protection systems, water supply and treatment systems, all as more specifically described in
Appendix A anached hereto and as revised from time to time.

Materials and supplies which are stocked for ANPP, as defined
_3.30 Materials and Suppl!cs:

in FPC Account 154.
The maximum capability of any Generating Unit to

3.31 Maximum Generating Capabilityt
prod: ace Power, measured at the high side of its main generator step-up transformer, for sus-i i

tained periods under cenditions existing from time to time, including without limitation restr ct onsfuel conditions, water and
. imposed by any law, regulation, license or permit, derating due to
atmespheric conditions or any other conditions other than an Operating Emergency.

.

The lowest Power level at which each Generating
3.32 Minimum Generating Capability:

Unit can be reliably maintained in service on a continuous basis.
The Energy generated over any period of time by each Gen-

3.33 Net Energy Generation:
erating Unit measured at the high side of its main generator step.up transformer less the Energy
generated by said Generating Unit and allocated for General Service Requirements pursuant to
Secdons 6.3.2.5 und 8.3.25 hereof.

3
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3.34 Nuclear Fuel: Any source, special nuclear or by product material as defined in the
Atomic Energy Act of 1954, as amended as of the date of this Agreement, including any ores, l

mined or unmined, or concentrates from which any such material can be obtained, and any Fuct
Assemblies,

3.35 Nuclear Fuel Agreement: Any agreement entered into by the Project Manager or the
Operating Agent relating to the purchase, sale, lease, transfer, disposition, storage, transportation,
mining, conversion, milling, enrichment, processing, fabrication and reprocessing of any Nuclear
Fuct for use in, used in or removed from a Reactor,

'

3.36 Nuclear Plant Site: The land to be acquired for the construction, operation and mainte.
nonce of ANPP, includmg all exclusionary orcas and any lands held for future use, the boundaries

,

;
of which shall be established initially and revised from time to time as circumstances warrant by the .
Administrative Committee. When the boundaries are so established or revised, a plat of the |

'

Nuclear Plant Site, as it may from time to time be constituted, shall be prepared and incorporated '

in this Agreement'as Appendix B pursuant to Section 6.2.8 hereof,

-3.37 Operating Account: Any' bank account or accounts selected and established by the
|Operating Agent to receive and disburse funds,' pursuant to Section 12 hereof, for Operating Work

. and Capital improvements and for payments under any Nuclear Fuel Agreement.

3.38 Operating Agent: The Participant responsible for the performance of Operating Work
and makin; Capital improvements. .

'3.39 Operuting Emergency: An unplanned event or circumstance which reduces or may reduce
the availability of Power from or the generation of Energy by any Generating Unit.

3.40 Operating Funds: Monics advanced to the Operating Agent for Operating Work,
,

CapitalImprovements and payments due under any Nuclear Fuel Agreement by or on behalf of the
j

l Participants or others in accordance with this Participation Agreement.

!
3.41 Operating insurance: Policies of insurance to be procured and maintained or caused

L
to be procured and maintained by the Operating Agent in accordance with Sections 19 and 20

- hereof,

L
3.42 Operating Work: Engineering. contract preparution, purchasing, repair. supervision,

l recruitment, training, expediting, inspection, accounting, testing, protection, operation, use, rnanage-
ment, retirement, reconstruction, und maintenance associated with operating ANPP, incleding
any work undertaken by the Operating Agent pursuant to Section 16 hereof and any work necessitated
by un Operating Emergency, but excluding all work undertaken to make any Capital improvements.

'

3.43 Participant: Any party hereto and any successor or assignee of such party under citner
Section 15.2 or Section 15.3 hereof.

3.44 Payroll Taxes: Taxes based on payroll,

3.45 Power: Megawatts electric (MWe),

3.46 Project Agreements: This Participation Agreement, any Construction Agreement, any
.

Nuclear Fuel Agreement, and any agreements between the Participants or any of them and any
!

third party for land, land rights or water rights for ANPP, as such agreements arc originally executed
or as they may thereafter be supplemented or amended and any other agreements as 'he Participants

E agree is designate as Project Agreements.
1 't he individual designated by the Project Manager to be in charge|- 3.47 Project flitector:
|. of the Construction Work pursuant to Section 7.5 hereof.
1
1 3.45 Project Insurance: Construction insurance und Operating insurance.

-l ,
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Project Managert The Participant tesponsibic for the performance of Construction Work,- i
l

,

Protective Action Plant A plan prmiding for the coordinated mobilization and control]
3.49

cf action and communications by and between any and all Participants, Federal, state and local'3.50 |

blic or private institutions in the event of an abnormal occurrence at the !

Nuclear Plant She when any protective action outside the Nucicar (>lant Site may be warranted to
r.

authorhies and any pu

minimize exposure of the public to radiation. |

3.51 Reactort The prenure vessel of each Generating Unit in which Fuel Assemblics arc
-

|'

|
placed for the purpose of generating heat.

3.52 Scheduled Date of Firm Operations The target date established by the Administrative
*

J

i ,

' Coramittee, pursuant to Section 6.2.7,1 hereof for each Generating Unit on which the Construct onWork shall be completed and the Generating Unit shall be available to operate continuously at its
. .

,.

Target Capacity.
The period with respect to cach Generating Unit commencing with j

' Reactor and terminati3,53' Start Up Periodt
the date on which the 6rst Fuel Assembly is inserted in:o the Gencruting Unit s ,

ing with i*s Date of Firm Operation.
3.54 - Target Capacity The Masimum Generating Capability established by the Administrative

Committee pun.uant to Section 6.2.7.1 hereof, for each Generating. Unit at which such GeneratingUnit is expected to be capable of operating continuou>ly with new, undamaged Fuel Assemblies.-

,

,

' 3.55. Units of Properiyt Units of property as described in the Federal Power Commission'sd for
'" List of Units of Property Inr Use in Connection with Uniform System of Accounts prescriber

h

' Public Utilities and Licensecs"in efDet as of the date of this Participation Agreement, and as suc;

'

list may be amended from time to time.
,

3.56 ' Willful Actiont
Action taken or not taken by a Participant at the direction of hs directors, officersf ce

or employees having management or administrative responsibility nIIecting its per ormanunder any of the Project Agreements, which action is knowingly or intentionally ta en othereof or with intent that
3.56.l-

k r .

j'
, failed to be taken with conscious indifference to the consequences
injury or damage would result or would probably result therefrom. Willful Action does not

;

include any act or failure to act which is merely involuntary, accidental or negligent. {

Action taken or not taken by a Participant at the direction of its directors,j( i

officers or employees having management or administrative responsibility aficcting ts per-formance under any of the Project Agreements, which action has been determined by final
' 3.56.2

|
|; f

arbitration award or final judgment or ludicial decree to be a material default under any o
i

i cified in such
the Project Agreements and which occurs or cominues beyond the t me spei

arbitration award or judgment or judicial decree for curing such default or, if no t me tocure is specified therein, occurs or continues thereafter beyond a reasonable time to cure,

'

such default.
Action taken or not taken by a Participant at the direction of its directors.i i

officers or employees havinC management or administrative responsibility affect ng ts per-formance under any of the Project Agreements, which action is knowingly or in:c*lonally
3.56.3

|-
'

f il d to be taken
taken or failed to be taken with the knowledge that such action taken or a eL

f is n material default under any of the Project Agreements.
The phrase " employees having management or administrative responsibilit)" asible for one or

u.ed in this Section 3.56 means employees of a Participant who are respom
3.56.4

i t lling

more of the executive functions of planning. organizing, coordinating, direct ng con ro
'

t

and supervising such Participant's performance under any of the Project Agreemen s.
3
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3.57 . Work Liabilityt Liability of one or more Participants for damage suffered by anyone !

ether than a Participant, whether or not resulting from the negligence of any Participant, its i

directors, oflicers, employees or any other person or enthy whose negligence could be imputed
'

3-

to such Participant, resulting from:
3.57 I' . The performance or non performance of Construction Work or Operating Work,

,

!

b 3.57.2 ' The use or owner > hip of ANPP.

Zero Net Londt The Power load upon a Generating Unit when its gross Power pro-
duction equals its share of the then General Service Requirements allocated in accordance with3.58|

,

i

policies, criteria and procedures approved by the Engineering and Operating Committee putsuant
.'

<
to Section 6.3.2.5 hereof.

~

3
4. OWNERSillP OF AND TITLE TO ARIZONA NUCLEAR POWER PROJECT:

'

Each Participant shall accept, acquire and own on undivided interest as a tenant in
common in ANPP and all Project Agreemems in proportion to its Generation Entitlement Share -

,

4.1"

but excluding (i)' Option and Purchase of Efiluent Agreement, Agreement No.13904, dated;

April 23,1973, between Arizona and Salt River Project and the Cities of Phoenix, Glendale, Mesa,
'

Scottsdale and Tempe and the Town of Youngtown, cacept to the extent only that said agreementf
governs the rights und obligations for the purchase and delivery of wastewater c!Iluent required|' j

for Construction Work, Operating Work and Capital Improvements and (ii) any Project Agreementi

- which by its terms establishes un ownership interest or rights of any Participant in the subject matter|

thereof which differs from its Generation Entitlement Share under this Participation Agreement.
l

The ownership of and title to ANPP described or to be described in this Participation -
s

j

Agreement und all Capital Improvements shall be deemed to have vested simultaneously in the
4.2 l

time, right
-Participants so that the estate of each of them shall be deemed to be concurrent as to ;

!and priority.
At uny time as any Participant may reasonably demand in writing, the Participants shall

jointly make, execute and deliver one or more supplements to this Participation Agreement inrecordable form which shall describe with such particularity and detail as may be warranted under
4.3 >

d
the circumstances the property and facilitics then constituting ANPP and the rights, titles an ,

h iinterests of each Participant t ere n.

in the event any Participant transfers or assigns any of its rights, titic or interest in and to
'
,

ANPP in accordance with Section 15 hereof und other terms and conditions of this Participation4.4
d deliver a supplement

Agreement, the Participants and any successor shall jointly make, execute anli

to this Participation Agreement in recordable form which shall describe with such particu ar tyand detail as may he warranted under the circumstances the rights, titles and interests of each
|

Participant and any successor following such transfer or assignment. i

.

S. GENERATING STATION CAPACITY AND ENERGY ENTITLEMENTS:
,

During the Start up Period and any Dase Load Pc iod of any Generating Unit cach
'

Participant shall schedule and be obligated to take delivery of its Ocnn stion Entitlement Share5.1 'e

of the Net Energy Generation of such Generating Unit.
'

At all times after the Date of Firm Operation of each Generating Unit other it an those
referred to in Section 5.1 hereof exh Participant shall be entitled to schedule for its account5.2

Power from such Generating Unit equal to the product of hs Generation Entitlement Share and theAvailable Generating Capability of such Generating Unit; und cuch Participant shall be obligated
,

i Entitlement
to prmide its owa reserve require nents, including spinning reserves. for its Generat on
Share of the Available Generating Capability of all Generating Units.

6
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Whenever any Participant schedules for its account Power from a Generating Unit,5.3
_the Operating Agent, unlew otherwisc established by the Administrat:ye Committee, shall additionally
schedule for cuch P rticip;mt a percentage, equal to its Generation Entitlement Share, of the Zero
Nel1.oaJ as cffective during the period that such Generating Unit is operated to meet such schedule.

Operation of any Generating Unit by the Operating Agent shall be subject to scheduled5..t
outages or curtailment >, restrictions imposed by any regulatory authority or by Operating Emergen-
cies.

The delivery of Power and Energy from ANPP shall be scheduled by the Participants in5.5
advance with the Operating Agent and accounted for on the basis of such advance schedules.

The Operating Agent shall deliver Power and Energy to each Participant from each5.6
Generating Unit at the high side of its main generator step up transformer in accordance with the
schedule submitted by such Participant to the Operating Agent or in accordance with any revisions
thereto. r

In the event of an Operatir.g Emergency, the Participants shall, if necessary, revise their
_

5,7
schedules to reflect the actual Power und Energy available from ANPP during the period of the , 1

Operating Emergency.

' 6. ADMINISTRATION:
As a means of securing cliective cooperation and interchange of information and of

providing consultation on a prompt and orderly basis among the Participants in connect on with
6.1 i

: +

various edministratise and technical matters which may arise from time to time in connection with
the terms and con litions of the Project Agreements, the Participants establish the committees
described in this Section 6.l. The chairman of each of such committees shall be a representative
of the Project Mar.ager up to the Date of Firm Operation of the first Generating Unit and thereafterThe chairman shall be responsible for calling
shall be a representative of the Operating Agent.The following committees are hereby established t.nd shalljmeetings and establishing agendat
have the functions and responsibilities described herein and in the Project Agreements:

(
An Administrative Committee consisting of one representative appointed by each6.1.1

Participant, who shall be an ollicer or the general manager or his authorized designee of a
Participant.

An Engineering and Operating Committee consisting of not more than two (2)
>

6.l.2
representatives appointed by each Participant; provided, however, in respect of each matter
brought before the Committee, that if any Participant appoints two representatives, only one ofIn addition, until completion of -

such representatives shall have the right to vote thereon.
the Construction Work, the Project Director shall be a member of the committee, but shall "

have the right to vote only on such matters as the Project Manager shall designate to him to - '

act as its vc, ting representative on the committee.
|

An Auditing Committee consisting of not more than two representatives appointed6.l.3
by each Participant; provided that in respect of each matter brought before the committee,
if any Participant appoints two (2) representatives, only one of such representatives shat!

.

i ,

have the right to vote,
i

"Ihe Administrative Committee shall have the following functions, among others:6.2 |
Provide liaison between the Participants at the management level.

l6.2.1

Exercise general supervision over the Engineering and Operating Committee, the6.2.2
Auditing Committee and any other standing or ad hoc committees established pursuant to
Section 6.13 hereof.

7
.
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6.2.3 Consider and resolve matters referred to it by other committees. |
i

6.2.4 Perform such other functions and dutics as may be assigned to it in the Project

Agreements. >

6.2.5 Review, discuss and act upon disputes among the Participants arising under the i

Project Agreements,

6.2.6 Provide liaison between the Participants and the Project Manager and the
Operating Agent with respect to progress, performance and completion of Construction Work ,

and performance of Operating Work and the financial and accounting aspects thereof.

6.2.7 Review and approve, modify, or o.herwise act on recommendations of the Project
Manager or the Operating Agent, as the case may be, concerning:

. ,

6.2.7.1 The type and capacity of the nuclear steam supply systems for cech '

Generating Unit and the Target Capacity and Scheduled Date of Firm Operation of
each Oenerating Unit and any recommended revisions thereof.

6.2.7.2 Any contract for nuclear steam supply systems, any Nuclear Fuel Agree- '

ment, and any contract with engineers or consultants related to the foregoing.
6.2.7.3 The selection and arrangements for acquisition of the Nuclear Plant Site.

6.2.7.4 Contracts for and all other arrangements or actions necessary to obtain
requisite water and water rights for ANPP.

6.2.8 Establish, and as circumstances from time to time warrant, revise the boundaries
,

of the Nuctcar Plant Site and cause Appendix B to be prepared or revised as the case may be ' '

and incorporated herein.

6.2.9 Revise the general description of ANPP as circumstances from time to time
,

,

warramt and cause Appendix A attached hereto to be revised accordingly and as so revised
7

incorporated herein.

6.2.10 On the request of any Participant authorize, on such terms and conditions as the
committee may deem appropriate, the installation on the Nuclear Plant Site or any other property
comprising ANPP of any structures, facilities or equipment by any one or more Participantsr

'

:

|
or any third party for its or their own use, which structures, facilities or equipment shall be

|
deemed not to be a part of ANPP.

The Engineering and Operating Committee shall have the following functions:l

6.3
|

- '

| 6.3.1 Provide lial on between Participants and the Project Manager with regard to

| the Construction Work.

! 6.3.2 Review and approve, modify or otherwise act upon recommendations of the
Operating Agent concerning the following items related to the performance of Operuting
Work or making Capital improvements:

6.3.2.1 The annual capital expenditures budget, annual manpower table and budget,
m.d annual operation on 1 maintenance budget.

6.3.22 The planned outages scheduled for maintenance and the manner of selection
of any maintenance contractor for contract maintenance included in the annual operation
and maintenance budget.

j
The policies for establishing the Emergency Spare Parts inventory and6.3.2.3

| Materials and Supplies inventory.

6.3.2.4 The written statistical and administrative reports, written budgets, and
information and other similar records, and the form thereof, to be kept and furnished by,

j
8

| .
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;

the Operating Agent (excluding accounting records used internally by the Operating j
. Agent for the purpose of accumulating financial and statistical data, such as books of ;

original entry, ledgers, work papers, and source. documents). )

The policies, criteria and procedures for determining Available Generating6.3.2.5 j

Capability, General Service Requirements, Maximum Generating Capability, Minimum '

Generating Capability, Net Energy Generation and Zero Net lead and for allocating
a

the General Service Requirements among the Generating Units.

6.3.2.6 The ptocedures for performance and efficiency testing.
|

The quality assurance program governing the conduct of Operating Work )6.3.2.6a
and Capital Improvements pursuant to Section 8.3.20 hereof. l

The procedures for scheduling deliveries of and forecasting and estimating6.3.2.7
requirements for Nuclear Fuel, Power and Energy, water and all Materials and Supplies

;

incidental thereto.
The Operating Agent's analysis of the total expenditures caused by an6.3.2.8

,.

Operating Emergency,
6.3.2.9 The written statement of operating practices and pro:cdures.

The list of transportation and motorized equipment to be owned or6.3.2.10
leased by the Operating Agent for Operating Work or making Capital Improvements. '

The practices and procedures for keeping each Paftkipant advised of the6.3.2.11
Available Generating Capability of each Generating Unit and for the delivery of Power
and Energy from ANPP in acco-dance with the Participants' schedules. Such practices;

! and procedures shall provide for modifying said schedules to meet the needs of day to-day
'

or hour by hour operation, including cmergencies on a Participant's system. i -

6.3.2.12 The scheduling, whenever fuel or other conditions warrant, of any
,

Generating Unit to operate in a mode which restricts changes in Power of such Generating
'

( Unit for such specified periods as may be appropriate under such circumstances.
6.3.2.13 The policies, criteria and practices to be followed to optimize the use of'

,

the Nuclear Fuel in cach Generating Unit. -

,

Fuel management plans and the criteria and procedures for determining
'

6.3.2.14( or estimating those f actors, values, quantities, costs and expenses required to be determined '

/ or estimated as provided in Appendix F attached hereto.
The establishment of procedures for the operation of ANPP during periods

>

|- 6.3.2.15
. of curtuited operations which reduce or may reduce the Available Generating Capability.

5
!

|
6.3.2.16 Arrangements for developing and implementing a Protectisc Action Plan.

| Determine the Date of Firm Operation for each Generating Unit.
i

6.3.3 fL
Perform such other dutics us may be assigned to it in any Project Agreement or6.3.4

by the Administrative Committee.
-

'

6.4 The Auditing Committee shall have the following functions:
Development of procedures for accounting and auditing Construction Costs, and

.

6.4.1
cons of Operating Work und Cupital Improvements and Fuel Expenses and advances of

,

t
Construction Funds and Operating Funds consistent with the provisions of the Project Agree-
ments and Accounting Practice and development of procedures for making forecasts and

-

,-
'

- requests for funds pursuant to Sections 12 and 18 hereof.
,

Audit or cause to be audited the books and records of the Project Manager.
| Operating Agent, and any other Participant or contractor relevant to the performance of

- r6.4.2

| Construction Work and Operating Work and to the construction of Capital improvements.
,

I i

! 9

|
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Establish the minimum amounts for the Construction Account and the Operating '

6.4.3
Account pursuant to Sections 12.5 and 12.7 hereof, respectively, . i

Perform such other duties as may be assigned to it in any Project Agreement
'

)6.4.4
or by the Administrative Committee.

Within thirty (30) days ofter the execution of this Participation Agreement, each Par.
,

I

f
ticipant shall designate its representatives on the committecs hereby established, with notice thereo

6.5
J

given to the other Participants. '

Any action or determination of a committec must be unanimous, except as otherwisc6.6
proslJed in Section 35 hereof,

The Administrative Committee, the Engineering and Operating Committee and the

Auditing Committee shall each keep written minutes, and records of all meetings and all actions, agreements or determinations made by any such committee shall be reduced to writing and shall'

6.7

be signed by a representative of each Participant on said committee or an authorized alternate.
The committees shall have no authority to modify any of the terms, covenants or condi-6.8

tions of the Project Agreements.

If the Engineering and Operating Committee or the Auditing Committee fails to agrec
,

while performing the functions and duties delegated to it in this Participation Agreement or in the
6.9

Project Agreements, then such disagreement shall be referred to the Administrative Committee for
determination. j

if the Administrative Committee fails to reach agreement while performing the

respectise functions and duties assigned to it in this Participation Agreement or in the otherProject Agreements, then such disagreement shall be referred to higher authority within cach
6.10 ,

(
,

Participant's organization before proceedirig to arbitration as provided in Section 24 hereof.I

j
| In the event any committee established in accordanec with this Section 6 is unable or6.11 j

fails to agree in respect of any matter which such committec is authorized to determine, approve orr,[
otherwise act upon after a reasonable opportunity so to do, then the Project .4 tanager or the| F

Operating Agent is uuthorized and obligated to take such action as in its discretion is necessaiy,j

pending the resolution of any such inabilhy or failure to agree by arbitration pursuant to Section 24
hereof or otherwise, to the successful and proper construction, operation und maintenance of ANPP

)
i

as contemplated herebyt provided, however, this Section 6.1I shall not be applicable in respect|

of those matters required to be approved pursuant to Section 6.2.7 hereof.

Each Participant shall riotify the other Participants promptly of any change in the
designation of its representatives on the committees. A Participant may designate an alternate top)) 6.12

act asits representative on any committec in the absence of the regular member or to act on specifiedI

occasions with respect to specified matters. Any ahernate representative appearing at a committec
meeting shall be deemed to have authority to act on behalf of the Participant he represents unlessr

the committec chairman is furnished with written notlec to the contrary.|

The Participants, acting through the Administrati e Committee, shall hase the right to
establish standing or ud hoc committees. The authority und duties of any such committee shall be

6.13
,

'

set forth in writing and shall be subject to the provisions of the Project Agreements.

Any espenses incurred by any member of the Administrative Committee or any standingb h
or ud hoc committees in connection with his duties on such committee shall be paid und borne y t e

6.14

Nrticipant whom he represents und shall not be included in Construction Costs or in costs for
Operating Work,

! 10
'
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7. PROJECT htANAGER:

|
7.1 The Project Manager for ANPP shall be Arizona.

The Participants hereby a; point the Project Manager as their agent, and the Project7.2
Manager shall undertake as their agent and as principal on its own behalf to perform the Construc-
tion Work and to carry out the duties and responsibihtic: provided hereunder to be performed by it.

7.3 The Project hinnager shall:

Prepare and submit recommendations to the Administrative Committee concerning:7.3.1
The type and capacity of the nuclear steam supply systems for each Generat-7.3.1.1

ing Unit and the Turget Capacity and Scheduled Date of Firm Operation of each '

Generating Unit und any revisions thereof as circumstances may warrant.
Contracts for nuclear steam supply systems, and any Nuclear Fuel Agree-7.3.1.2

( ment, including any aFreement for the f abrication of the initial supply of Fuel Assemblies,
and the purchase of uranium and enrichment and conversion services necessary for such|

fabrication, including contracts with engineers or consultants related to the foregoing.!

L
7.3.1.3 The selection of the Nuclear Plant Site.

Contracts for and all other pertinent arrangements or actions necessary7.3.1.4 ;
to obtain requisite water and water rights for ANPP.

fCarry out the directions of the Administrative Committee in respect of the matters7.3.2 i

set forth in Section 7.3.1. !

With respect to all uspects of Construction Work not governed by Sections 6.2.7,7.3.3
7.3.1 and 7.3.2, negotiate and enter into any Construction Agreement, and purchase and procure
such equipment, apparatus, machinery, materials, tools, supplies and services as it in its
sole discretion may deem necessary or useful for the performance and completion of the

;

i

' Construction Work from any source or sources it may select.

Transmit as and when received from the architect, engineer, constructor, consultants,7.3.4
corstractors or vendors, any studies, specifications, drawings and any documentation related
to the foregoing in respect of ANPP to cach member of the Engineering and Operating Com-
mince for review and comment. With respect to any such matters which under the provisions
of any Construction Agreement the Project Manager shall have the right of approval or com-
me:nt, the Prohet Manager shall notify each member of the Engineering and Operating
Cocnmittee of the date on which comments from any such member must be received by the j

4

Project Manager for consideration; provided, however, that the opportunity for comment by |
such members need not be afforded with respect to changes in design or specifications wherc !

in the discretion of the Project Manager the need for prompt action is overriding. Each such .j
member shall be advised of major meetings with the architect, engineer, constructor, consultants, |
contractors and vendore related to the foregoing matters and shall be permitted to have a |
representative to attend any such meetirg and to offer comments at or in advance of such '

meetings on any aspects to be discussed therent.

Furnish each member of the Administrative Committee with copics of all contracts
;
>

7.3.5
wth the architect, engineer, constructor, contractors and principal subcontractors, vendors and
ccesultants.

Notwithstanding the provisions of Section 7.3.3, review with the Administrative7.3.6
Committee the Project Manager's proposals for awards to vendors for major equipment in
advance of such awards, including the recommendations of the architect, engineer, constructor
relating to the proposed award, at either a meeting called for such purpose by the Project
Manager or by conference telephone call.

11
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truction insurance pursuant to Sections 19 and 20 '

7.3.7 Arrange for placement of (
hereof.

Determine what contractors, if any, shall be required to furnish any portion of .

7.3.8
the Constnaction Insdp other insurance and faithful performance and payment bonds.

Assist any insurer in the investigation, adjustment and settlement of any loss or7.3.9
claim covered by Construction Insurance. '

Present and prosecute claims against insurers and provide Construction Insurance
or indemnities in respect of any loss of or damage to any property of ANPP or liability of any

7.3.10

Participant to third parties covered by Construction Insurance or indemnities, and to the
extent that any such loss or damage is not covered by Construction Insurance, present and
prosecute claims therefor against any parties who may be liable therefor, in the event the cost;

of repair, replacement or correction of such loss or damage arising out of a single incident
or event exceeds $250,000, the Project Manager shall not make any settlement of any claims
in mpect thereof without the consent and approval of the Administrative Committee,

Subject to the provisions of Section 21 hereof and except as hereinafter provided7.3.! !
in this Sccion 7.3.11, investigan, adjust, defend and settle claims against any or all Participants ;

arising out of or attributable to Construction Work, or the past or future performance or non. |

performance of the obligations and duties of any Participant, including the Project Manager.under or pursuant to this Participation Agreement, including but r'et limited to any claim
'

|
4

resulting from death or injury to persons or damage to property, when sa:d claims ara, not r
|

covered by valid and collectible Construction insurance or other salid and collectible insurance
carried by any Perticipant, and, whenever and to the extent warranted, present and prosecute
claims against any third party, including insurers, for nny costs, losses and damages incurred
in connection with said claims. The approval of the Administrative Committee shril be obtained

by the Project Manager before nny said claim or combinat;o., of said claims agair1 r.ny orall Partidipants arising out of the same transaction or incident is seided for more than $250,000
-

,

unless it shall be established that the entire amount of the settlement in excess of $250,000 is
recoverable from an insurer providing Construction Insurance.

Execute, perform and enforce all Construction Agreements in the name of the
Project Manager, ac:ing as principal on its own behalf and as agent for all Participants, in

7.3.12

which all Participan.s shall have undivided interests as tenants in common equal to their
.

respective Genera'.lon Entitlement Shares.

Comply with (1) any and alllaws applicable to the performance of Construction
Work, including without limitation all applicable laws, rules and regulations for protection

7 3.13l

of the environment and o!! applicable provisions of any workmen's compensation laws; and
(11) the terms and conditions of any contract, permit or license rchting to ANPP.

t

I

Expend the funds advanced to the Project Manager only in the manner and for7 3.14
| the purposes set forth in Sections 10 and 12 hereof,

Keep und maintain records of monics received and expended, obligations
incurred, credits accrued, estirnates of Construction Costs (excluding, subject to Section 13.3

73.15I

hereof, ad ralorem taxes or payments in lieu thereof and interest during construction) and
contracts entered into in the performance of Construction Work, and make such records
availaNe for inspection by the Auditing Committee at reasonable times and places.

Not suffer any tiens to remain in effect unsatisfied against ANPP (other than7.3.16
liens permitted under the Project Agreements, tiens for taxes or assessments not yet delinquent,
liens for labor and material not yet perfected, or undetermined charges or tiens incidental toh ll,

the pe:rformance of Construction Work); provided, however, that the Project Manager s aI

12
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not be required to pay or discharge any such lien as long as the Project Manager m good faithi
shall be contesting the same, which contest shall operate during the pendency thereof to prevent

'

the collection or enforcement of such lien so contested. .j
Obtain or cause to be obtained necessary construction permits, temporary access

.

;
7.3.17

rights and other licenses and approvals requisite to the performance and completion of Con-|
struction Work and initiation of Operating Work.

j
As soon as practicable after the Date of Firm Operation of each Generating7.3.18

Unit, provide cach Participant with a summary of the Construction Costs applicable to such
|

|

Generating Unit in a form which will allow each such Participant to classify such Construction1

l

Costs to appropriate FPC Accounts.
Provide the Participants with all necessary and required records and Informs. j

,

7.3.19
tion pertaining to the performance of Construction Work, including progress reports at suchJregular Intervals as the Administrative Committee or the Engineering and Operating Committee_ ,

shall determine.
|

Keep the Participams fully and promptly informed of any known default by j
,

7.3.20
any Participant under the provisions of this Participation Agreement. !

As soon tis practicable after the commencement of Construction Work, furnish
i

J7.3.21
cach Participant an estimate of total construction Costs broken down by major categories ;

of equipment and services and a forecast of the cash requirements of each Participant to meetIi

such Construction Costs. Such forecast shall set forth such cash requirements (i) for eachL .

i 1

quarterly period commencing on the first day of January, April, July and October in which'j
,

l'
Construction Costs will become due and (11) for cach month of the first two quarterly

Such forecast shall be revised
i

periods immediately following the issuance of such forecast.and furnished to each Participant every three (3) months thereafter until completion of
|

|

Construction Work, in addition, and as soon as practicabic after commencement of Construc-l

tion Work, the Project Manager shall furnish each Participant a detailed monthly forecast
of each Participant's estimated expenditures during each week of the succeeding month for ;

Construction Work, which said forecast shall be furnished each Participant monthly thereafter |
L
1

until completion of Construction Work.
Furnish a Participant any Information reasonably available pertaining to the7.3.22

i -

construction of ANPP that will assist said Participant in responding to a request for such
information by any Federal, state or local regulatory authority.

|
Use its best efforts in the performance of its responsibilities hereunder to effect1 7.3.23

the completion of Construction Work in accordance with the Scheduled Date of Firm Operation
for each Generating Unit. To achieve this objective and keep the Participants informed, the
Project Manager shall from time to time revise the Construction Schedule attached to this
Participation Agreement as Appendix C whleh shallinclude those milestones that the Project
Manager shall deem significant and target dates for their accomplishment consistent with
meeting the Scheduled Date of Firm Operation of each Generating Unit.

Keep the Participants fully and promptly advised of significant developments in7.3.24
connection with the progress, performance and completion of Construction Work.

j

Prepare and distribute the Final Completion Report to each Participant as soon |7.3.25
as practicable but not later than twenty.four (24) months after the Date of Firm Operation
of the final Generating Unit to be completed unless such time is extended by the Administrative
Commitice.

Provide the Administrative Committee with all necessary and required records
[

7.3.26
and information for its use in the performance of its responsibilitics under this Participation

-

Agreement.
13
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7.3.27 Construct ANPP so as to comply with the Project Agrecments.
;

7.3.28 Conduct tests to verify that specified characteristics of major equipment items ,

have been achieved and,if necet.sary, make or cause to be made final equipment modifications
'

'

to meet the specified requirements thereof.

7.3.29 Provide for and enforce any and all warranties on equipment, faellities, materials
and services sold to or furnished for ANPP. cxcept that any equipment warranties which '

expire more than one (1) year after thc Date of Firm Operation of the final Generating Unit
and all fuel warrantles shall be enforced by the Operating Agent.

i
7.3.30 Conduct such environmental and economic studies of alternative sites as the

Administrative Committee directs or at Ec Project Manager in its discretion deems necessary
or appropriate in arriving at a recommendation to the Adminhtrative Committee of a suitable
site for ANPP.

7.3.31 Establish a quality assurance program te. be observed in the desi n, fabrication,F

procurement, storage, handling, shipping, installation and construction of ANPP which shall .

at a minimum fully meet the requirements of the regulations set forth by the U.S. Atomic ,

Energy Commission in 10 CFR, Part 50, Appendix D, as amended and in effect from time ,

to time.

7.3.32 Establish a qtality assurance organization to review and verify conformance with
the established quality assurance procedures utilizing personnel from any source. provided
no person assigned to audit any activity shall be or have been responsible for the conduct

.

of stsch activity.
'

7.3.33 Coordinate with the Operating Agent all arrangements (i) for shipment, transfer,
receipt, inspection, storage and loading of Nuclear Fuel at the Nuclear Plant Site, (ii) for
the preoperational testing and neceptance by the Operating Agent of components and systems
of ANPP, (iii) for preoperational radiological, meteorological and other environmental
monitoring programs which are to be continued after the Date of Firm Operation of the first
Generating Unit, (iv) for the start.up, operational testing and operation of each Generating
Unit prior to its Date of Firm Operation and (v) for the preservation and organization of all
quality assurance records necumulated in the performance of Construction Work and for
the on-going quality assurance and surveillance programs to be conducted during ANPP
operation.

7.4 Each Participant shall provide to the extent possible all assistance required by the
Project Manager in the performance of its obligations hereunder and such Participant shall be

-

reimbursed for its costs and expenses incurred in providing such cssistance on such terms and
conditions as may be agreed upon by such Participant and the Project Manager. Each Participant
shall, within sixty (60) days after the execution of this Participation Agreement, submit to the
Project Manager any special requirement it may have regarding accounting, records, or information
in order that all required records snay be maintained in the same manner throughout the construc-
tion and final completion of ANPP. The Project Manager shall use its best effort < to accommodate
said special requirements.

7.5 The Project Manage shall have the full responsibility and authority for the employment
and organization of the personnel and~stali required to prosecute the Construction Work. The
Project Manager shall designate an individual to serve as Project Director who shall be responsible
solely to the Project Manager and shall be charged with the dutics of supervising and coordinating
all Construction Work subject to the terms of the Project Agreements.

-
14 ,
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8. OPERATING AGENTt
8.1 The Operating Agent for ANPP shall be Arizona.

I

R.2 The Participants hereby appoint the Operating Agent us their agent,'and the Operating
. ;

Agent shall undertake as their agent und as principal on its own behalf, to perform the Operating
Work and Capital Improvements to carry out the duties and responsibilities provided hereunder

;
,

to be performed by it.

8.3 The Operating Agent shall:
' l

8.3.1 Administer, enforce and perform the Operating Work so as to con. ply with
Project Agreements and in a manner consistent with generally accepted practices in the
clectric utility industry recognizing that such practices may be affected by the design and ,

j
operational characteristics of ANPP, the rights and obligations of the Participants under
this Participation Agreement and other special circumstances affecting the Operating Work.

_8.3.2 Furnish from its own resources or contract for and obtain from any other sources
it may scl;ct, Inch ding any Participant, the services and studies necessary for performance of . ;

Operating Work.

8.3.3 Execute, administer, perform and enforce contracts in the name of the Operating
' Agent, acting as principal on its own behalf and as agent for all of the other Participants,',

; ]
,

for Operating Work, including without limitation any and all warranties on equipment,

|~ facilities, materials and services furnished pursuant to any such contracts,

l' 8.3.4 Administer, perform and enforce any Nuclear Fuel Agreements executed by the

! Project Manager pursuant to Section 7.3.2 and, subject to the provisions of Section 6.2.7, '

l execute, administer, perform and enforce all other Nuclear Fuel Agreements. ;

8.3.5 Administer, perform and enforce all other contractual obligations and arrange- - ;

ments, including all warrantics applicable thereto, entered into by the Project Manager and
continuing beyond the period ending one year after the Date of Firm Operation of the final

!

'

Generating Unit.

8.3.6 Furnish or recruit the necessary personnel and provide for such training as may
tu required to qualify them to perform the Operating Work and to meet all licensing ]

l

requirements established by law, l

8.3.7 Comply with (i) any t.nd all laws applicable to the performance of Operating |

Work and Capital improvements, including without limitation all upplicable laws, rules and
'

regulations for protection of the environm:nt and all applicable provisions of any workmen's f
compensation laws; and (ii) the terms and conditions of any contract, p:rmit or license j

relating to ANPP.

8.3.8 Purchase and procure, through and from any source it may select, in the name
of the Participants with undivided interests as tenants in common in recordance with their

I

|
Generation Entitlement Shares, the equipment, apparatus, machinery, tools, Materials and

| Supplics and Emergency Spare Parts necessary for the performance of Operating Work and
Capital improvements.

8.3.9 Expend the Operating Funds advanced to the Operating Agent in accordance
with the terms and conditions of this Participation Agreement.

8.3.10 Keep and main *ain such reco;ds of monies received and expended, obligations
incurred, credits accrued, the conduct of Operating Werk and making Capital Improvements,
and of contracts entered into in the performance of Operating Work as may be necessary or
useful in carr)ing out Project Agreements or required to permit an audit of the Operating

15 j
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I f
Work and Cap;tul impiovements, and make such records available for inipection by the |

1

Auditing Committee.
]

Not sulter any tiens to remain in cliect unsatisfied against ANpp (other thanE.3.11 1

the liens permitted under the Project Agreements, tiens for taxes and assessments not , set l

delinquent, tiens for labor and material not yet perfected or undeterrnined charges or liens I

incidental to the performance of the Operating Workh provided, that the Operating Agent
shall not be required to pay or discharge any such lien as long us the Operating Agent in good
faith 5. hall be contesting the same which contest shall operate during the pendency thereof

|
to prevent the collection or enforcement of such lien so contested.l

Arrange for the placement und maintenance of Operating insurance as providedE.3.12
in Sections 19 and 20 hereof.

Assist any inuter I:. the investigation, adjustment and settlement of any louS.3.13
or claim covered by Operating insurance,

.

Present und prosecute claims against insurers and indemnitors providing Operat.S.3.14
Ing Insmance or indemnitics in respect of any loss of or damage to any property of ANPP or
liabihty of any Participant to third parties covered by any indemnity agreement, and to the
event that any such loss, damage or liability is not covered by Operating insurance or by any

,

|
inde:nnity agreement, present and prosecute chims therefor against any parties who may be
Ilat'le therefor, in the event the cost of repair, replacement or correction of such loss or

the Operating Agent :; hall
dan. age arising out of a single incident or event exc:eds $250,000,
not rnake any setticment of any claims in respect thereof without the consent ur:d approval
of the Administrative Committee.

Subject to the provisions of Section 21 hercot and except as hereinafter provided8.3.13
in this Section! 8.3.15, investigate, adjust, defend and settle cla!ms against any or all
Participants arising out of or attr;butable to Operating Work or Capital improvements, or the
past or futurc performance or nonperformance of the obligations and duties of any Participant, -

including the Operating Agent, under or pursuar,t to this Participation Agreement,ir.cluding but
not .imited to any claim resulting from death or injury to persons or damage to property, whenl
sr.d daims are not covered by valid and collectible Operating insurance carried by any
Panicipant, and whenever and tc the extent reasonable present und prosecute cla'ms against
any third party, including insurers, for any costs, losses and damages incurred in connection
wi:5 said claims. The approval of the Administrative Committee shall be obt:sined by the '

0;erating Agent before any said claim or combination of said claims against any or all ;

Panicipants arising out of the same transaction or incident is settled for more than $250,000
'

1

' '
unkss the entire umount of the settlernent in excess of $250,000 is recoverable from an insurcr (

i
l providing Operating insurance. 1

Keep the Participants fully and promptly advised of material changes in condi-
i

H.3.16 ih ,;

tiecw or other material developments aficcting the performance of Operating Work und furn s |
the other Participants with copies of any notices given or received pursuant to the Project ! ,

f' A;rcements.
Provide the Administrative, Engineering and Operating and Auditing Committees

f 8.3.17
wnh all written statistical and administrative reports, acecanting records, uritt'n budgets,

,

idermation and other records relating to Operating Work and Capital improvemenu uvcessaryi

| er useful in the performance of their respective responsibilities under this Participation Agree-
I

I nwnt.
Iktermine in accordance with policies, criteria and procedures estabibbed by1 h8.3.18

the lingiacering and Operating Comn ittee pursuant to Section 6.3.2.5 hereof and keep t eadvised of, the Maximum Genciating Cupabihty,
,ptem dispatcher of each participant

16 .
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'h.'imum Gentiating C,tpability and the Asailable Generating Capabihty of cach Generating |

.

iUnit
Upm the sequest of any Participant, provide such Participant, in reasonabl-

qumily without direct charge therefor, a copy or copies of any reput, record, list, budget,
k.3.19

manual, accounting or billiag summary, classification of accoums or other documents or
rahions of any of the aforesaid items, all as prepared in uccordance with this participation;

'

Agr eement.
1:stablish a quahty unurance program to be followed in the operation und main-

,

<

f ANPP,8.3.20
tenance, changes in design, facilities or equipmcal and Capital improvements o
iceluding without limitation in-senice inspections and other surveillance procedures andi h

I chnique, which shall, at a minimum, fully meet the requirements of the regulat ons t ed d and
' U.S, Atomic linupy Commhsion set forth in 10 CFR, Part 50, Appendix D, as amen e
h (ficct from time to time, including without limitation those regulations governing the j

d Agation of authority for checking, auditing, inspecting or other verifying compliances with
th: quality anurance program.

Take custody of und maintain a suitable recovery system for all quality assur- ;
H.3.21

anee records pertaining to Construction Work received from the Project Manager.
Take such action and responsibility for pre operational Operating Work as8.3.22

required under Appendix 0 attached hereto.
Keep the Part:cipants fully and promptly informed of any known default of the

Project Agreements and submit to the Participants any recommendations for amendments of
8.3.23

the Project Agreements.
Preparc recommendations covering the matters which are to be reviewed and

#

rcted upon by liac Administrative Committec pursuant to Section 6.2.7 hereof or by the
8.3.24

Engineering und Operating Committec pursuant to Section 6.3.2 hercot.
;-

Curry out and follow the practices and procedures and directions which have *

been opproved and issued by the Administrative Committee, the Engineering and Operating
.

8.3.25

Committee, or the Auditing Committee pursuant to the Project Agreements, except as other.=q

wise provided in Section 8.3.26 hereof.
'

in the event of an Operating Emergency take such action as the Operating Agent
L

in its sole discretion may deem prudent or necessary, notwithstanding any practices and8.3.26|

procedures and directions approved and issued by the Administrative Committee or the
Engineering and Operating Committec, to terminate the Operating Emergency, to preserveand maintain the safety, integrity and operability of ANPP, to maintain to the maximum extenthealth and
the availability of Power and Energy from each Generating Unit, to protect the
s:Jety of the public or to minimize any adverse environmental c!Tects and such other uction as
required by Appendix H uttached hereto.

|_ The other Participams shall lend and be properly reimbursed for all necessary and
8.4 Operating

avaBable assistunee us may be requested by the Operating Agent in the performance of| -

I

Work.
it is recogni/ed that some Participams may have interests in training personnel in the

operation und maintenance of a nuclear station and the Operating Agent shall institute a program
8.5

| f ible

to provide sneh training of personnel of any Participant as the Operating Agent may deem easi

The regular
and consistent with the performance of its other duties and responsibilities hereunder.

,

L Operating i

operating and maintenance stali assigned to ANPP, however, will be comprised of theL
.

Agent's personnel solely unless the Operating Agent otherwise dewrmius. 3

17 I
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9. INTERCONNECTIONS AND TRANSMISSION LINES: )

9.1 Power and Energy generated by ANPP shall bc delivered to the Participants by means ;
of (1) one or more ANPP High Voltage Switchyard (s) to be constructed on the Nuclear Plant
Site and (ii) such high voltage transmission lines as the Participants or any of them shall determine

,,

to construct, operate and maintain to interconnect ANPP with cither existing or planned transmission
systems owned or to be owned, and operated, by one or more Participants or any other party with
whom any Participant has or will have a right to interconnect.

The Participants shall establish one or more task groups or ecmmittees to study, plan9.2
and coordinate tran> mission and interconnection arrangements suitable for delivery to the
Participants of Power and Energy generated by ANPP and necessary to satisfy the transmission
requirements of the Panicipants. Such group (s) shall further develop such transmission and inter-
connection agreements as may be appropriate, including without limitation an agreement governing
the ownership, construction, operation and maintenance of the ANPP High Voltage Switchyard (s)
which, unless otherwise agreed by all Participants, shall meet the principles established in and be
otherwise consistent with Appendix I attached hereto and made a part hereof.

Since the Arizoria Nuclear Power Project willinterconnnect the systems of the Participants,9.3
such interconnections shall be governed by the Principles of Interconnected Operation for Four
Corners interconnection Agreement attached as Appendix J hereto to ttic extent applicable and
the Participants agree to proceed with duc diligence to enter into a more definitive interconnection
agreement for implementing said principles.

10. CONSTRUCTION COSTS:
Construction Costs of ANPP shall include all payments made and obligations incurred10.1

by the Project Managtr for or in connection with Construction Work, including but not limited to
those costs specified in Appendix D attached hereto and in Section 10.2 hereof.

Corntruction Costs shall also include the costs incurred by any Participant in developing1
10.2

j ANPP prior to or after the effective date of this Participation Agreement, including (i) the costs
incurred in preparation of this Participation Agreement and negotiation and preparation of other,

Project Agreements and the costs of studies associated therewith,(ii) the costs incurred or contributed
'

by any Participant to make the studies and reports conducted and prepared by Arizona Nuclear
Resource Study Group to investigate the feasibility of constructing and operating a nuclear power
station in Arizona, and (iii) the costs incurred or contributed by any Participant in connection with 3

the preparation of the Preliminary Evaluation Study for Nucicar Dual Purpose Plants in Southwest jp
Arizona, dated June,1972, and all studies associated therewith. |

All Construction Costs shall be shared by the Participants in proportion to their respective
Generation Entitlement Shares and shall be advanced by them and disbursed and accounted for }10.3

5

| by the Project Manager in accordance with Section 12 hereof.
;

) I1. OPERATION AND MAINTENANCli COSTS: '

Operation and maintenance costs of ANPP shall include all payments made and! 11.1
obligatbns incurred by the Operation Agent fur or in connection with the performance of "

| Operation Work, including (i) those costs of Operating Work specified in Appendix E nttached *;

hereto, (ii) those costs specified in Section 13 hercof to the extent any tax or payment in lieu
thereof is levied ayainst a Participant in behalf of all of the Participants, and in Section 19 hereof j
(excluding uorkmen's compensation expense for the Operating Agent's emplo)ces), (iii) those j
costs and expemes decribed in Section 21.3 hereof, and (iv) all costs, including option payments,

,,

|
'

for watewater ellluent under Agreement No.13904 described in Section 4.1 hereof, required or
,

'

rescrwJ for operation and maintenance of ANPP, but excluding all such costs as may be included .

in Construction Costs or in the cost of Capital improwments. I i
t

i 18 i
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Except as provided in Section 11.3 hereof, the costs of Operating Work, including |
11.2

!costs of water used for Operating Work, shall be shared by the Participants in proportion to their '

respectiw Generation Entitlement Shares and shall be advanced by them to the Operating Agent
and disbursed and accounted for by it in accordance with Section 12 hereof.

Fuel Expemes of the character chargeable to FPC Account 518 and investments in |11.3
Nuclear Fuct shall be shared among the Participants and accounted for in accordance with Appendix

g
F attached hereto.

;

12. ADVANCEMENT OF FUNDS:
12.1 Each Participant shall advance its share of Construction Funds und Operating Funds

-

prior to'the date whea funds are required by the Project Manager or Operating Agent to pay
for Construction Work, Operating Work and Capital improvements so that neither the Project
Manager nor the Operating Agent in its capacity as such will have to adsance any funds on ' holfw

I ;.
of another Participant.

12.2 Each Participa:it shall pay weekly in advance its sharc (equal to its Generation Entitle.
ment Share) of all Construction Costs in accordance with the monthly forecasts of estimated

-

weekly expenditures for Construction Work prepared by the Project Manager and furnished to each
Participant pursuant to Section 7.3.21 hereof. Construction Funds on hand shall be invested
to the snaximum extent feasible. Earnings and losses, if any, shall be allocated to the Participants
on the basis of such funds advanced. Following completioa of the Construction Work, the Project

i
Manager shall compute the total Construction Costs of ANPP and each Participant shall promptly
settle any balance of its share of such total Construction Costs in accordance therewith. If at
any time it is determined that a Participant has made advances which are greater or less than its

.

share cif the Construction Costs, the difference shall be paid by or refunded to such Participant. I
I

12.3 The sum of the advances by the Participants hereunder to the Project Manager shall
no. exceed 100 percent of the total Construction Costs forecasted to be expended as of the date |
speciSed in th: detailed monthly forecast furnished to the Participants pursuant to Section 7.3.21

e

htreof plus or minus any adjustments of previous estimates to actual costs.

He Project Manager shall establish a Construction Account at a bank of its choice12.4
and notify the Participants in writing of the establishment of the Construction Account not later

|than five (5) days following its establishment.

12.5 Not less than sixty (60) days prior to the establishment of the Construction Account.
the Auditing Committee shall establish a rainimum amount for the Construction Account so that
the Project Manager will have Construction Funds to pay for expenditures or obligations incurred
by the Project Manager pursuant to this Participation Agreement. Such minimum amount may be
revised by the Auditing Committee at any time. The original minimum amount and any increase
therein shall be allocated among the Participants in accordance with their respective Generation

,

Entitfement Shares and shall be due and payable within fifteen (15) business days following
notification of the establishment of the Construction Account or of the date on which any increase
in such minimum amount shall becoma effective. In the event the Auditing Committee authorizes
a decrease in such minimum amount. then each Participant shall receive a credit which shall be in

propcrtion to its Generation Entitlement Share. .

12.6 Cc,nstruction Funds required to be advanced by the Participants in accordance with
this Participation Agreament shall be deposited in the Construction Account. and the Project
Manager shall, unless otherwise agreed to by the Participants make disbursements from the
Conse.ruction Account only for expenditures or obligations incurred by it in the performance of
Conse.ruction Work or for the investment of Construction Funds pursuant to Section 12.2 hereof.

-
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Not less than sixty (60) days prior to the estahiishment of the Operating Account. the '|12.7
' Auditing Committee shall establish a minimum balance for the Operating Account so that the Opei-

,

s

% ting Agent will have Operating Funds to pay for expenditures or obligatior.s incurred by
'

the Operat|ng Agent pursuant to this Participation Agreement. Such minimum balance may bc
revised by the Auditing Committee at any time. The original minimum balance and any increase
therein shall be allocated among the Participants on the basis of their respective Generation
Entitlement Shares.and shall be due and payable within Afteen (15) tc.isiness days following

3

notification of the establishment of the Operating Account or of the date on which any increase
in such minimum balance shall become clicctive. .in the event the Auditing Committec authorires<

'

a decrease in such minimum balance, then cach Participant shall receive a credit on the next
bills from the Operating Agent. j

All Operating Funds required to be advanced by the Participants in accordance with )} his Participation Agreement shall *.. made payable to the account of d e Operating Agent. or may12.8
.jt

be credited to the Operating Account by bank transfers. All Opera..qp Funds shall be deposited i
in the Operating Account,' and the Operating Agent shall. unless otherwise directed by 'the |

1 Administrative Committee, make disbursements from the Operating Account only for expenditures l
.

cr obligations incurred by it in the performance of Operating Work or Capital imprmements or il
ftr payments due under any Nuclear Fuct Agreement.~

12.9 Not less than thirty (30) days prior to incurring any ost for Operating Work or making :
any payment under any Nuclear Fuct Agreement, whichever occurs first, on behalf of the partici.
pants pursuant to this Participation Agreement, the Operating Agent shall establish the Operating ?

Account. The Operating Agent shall notify the Participants in writing of the establishment of the
Operating Account not later than five ($) days following its establishment. '

12.10. Ea:h Participant shall advance Operating Funds to the 9perating Account on the j
basis of bills it receives from the Operating Agent which reflect such Pa:ocipant's shme of the costs

c of Operating Work and Capital Improvements determined in accordanec with this Participation
Agreement as follows:

i' All costs of Operating Work and Capital improvements (except for expenditures |

j

12.10.1
_ billed under Sections 12.10.2,12.l| nnd 12.12 and Fuel Expenses bitted tmder Appendix F

t

L
attached hereto) shall be billed in writing as follows:

12.10.l.1 On the 5th and 20th day of each month for :he payroll paid to the
Operating Agent's employees on the last preecding pay day.

12.10.l.2 On the 20th day of each month for the total monthly expenditures for
;

Operating Wo k und Capital improvements except those expenditures billed under '

Section 12.10.1.1 hereof.

Expenditures described in Sections 13,19.2 (escluding workmen's compensation12.10.2
expenses for the Operating Agent's employees) and 21 and costs for any charitable contribu-
tions if such contributions are nuihorized by the Administrative Committee may be billed prior|,

to their due dates and shall be due and payable not less than three (3) days prior to the dateL

payment by the Operating Ageni is duc. If such expenditures have no specific due date, then'-

they shall be billed and become due within a reasonabic time.

Each Participant shall advance funds to the Operating Accouni for its share of all12l|
. cxpenditures for Operating Emergencies fcxcluding those items billed under Sections 12.10.l.1 and <

12.10.l.2 hereof) on the basis of estimate: made in accordance with Section H.4 af Appendix H - iE
attached hereto.

l'ach Participant shall advance Operating Funds to the Operating Account for its12.12
. share of ull payments duc under any Nucicar Fuct Agreement in accordance with Section F.3 of .

;

Appendix F attached hereto.
20
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12.13 Funds not udvanced to the Project Manager or the Operating Agent on or before the
duc date specified in Sections 12.2,12.5,12,7,12.10,12.11 2.nd 12.12 hereof shall bc payable
with interest, if any, accrued as provided in Section 23.3 hereof.

12.14 If a Participant shall dispute any portion of any amount specined in a monthly forecast,
billing or a request for funds, the disputant shall make the total payment specified in sold forecast,
billing or request for funds pursuant to Section 23.4 hereof.

13.' TAXES:
13.1 The Participants shall use their best efforts to have any taxing or other authority levylng ,

any taxc5 or assessments, or payments in lieu thereof, or making any valuations for the purpose of
,'

levying any taxes or assessments or payments in lieu thereof, on ANPP, or any interest or rights ;
therein, assess and levy such taxes or assessments or payments in lieu thercol directly against

?

the ownership or bencScialinterest of each Participant or its Fuel Lessor, if any.

13.2 All taxes or as>cssments or payments in lieu thereof levied against cach Participant's
ownership or beneficial interest in ANPP, excepting those taxes or assessments or payments in
lieu thercollevkd against an individual Participant in behalf of any or all of the other Participants,
shall be the sole respons!b;iity of the Participant upon whose ownership or beneficial interest
said taxes or assessments or payments in lieu thereof are levied.

3

13.3 If any property taxes or payments in lieu thereof or any other taxes or assessments are
kvied or assessed in a manner other than as specified in Section 13.1 hereof, it shall be the
respomibihty of the Administratisc Committee to establish equitable practices and procedures for
the apportMment among the Participants of such taxes and assessments or payments in lieu thereof.

13.4 No Participant who is exempt from any taxes assessed againu any or all of the other
Partkipants shall be obligated to make any contribution towe.rd such taxes to the extent of the

'

exemption.

14. NONPARTITIONMENT: Each Participant hereby waives any rights which it may have to
partition any component of ANPP or the Project Agreements, whether by partilionment in kind or by sale

-

and division of the preceeds, and further agrees that it will not resort to any action in law or in equity
to partition such component or the Project Agreements, and it waives the benents of all laws that may
now or hereafter authorize such partition for a term (1) which shall be conterminous with this
Participation Agreement, or (ii) which shall be for such lesser period as may be required under
applieuble law.

-

15. MORTGAGE AND TRANSFER OF INTEltEST:

|
15.1 Each Participant shall have the right at any time and from time to time to mortgage,

creau or provide for a security interest in or convey in trust all or a part of its ownctship share in 3

ANPP. together with an equalinterest in the Project Agreements to a trustee or trustees under deed
of trust, mortgape or indenture or to a secured party or parties under a security ngreement, as
seccity for its picsent or future bonds or other obligations or securities, and to any successors or
assi;ns thereof, without need for the prior written consent of any other Participant and without
such mortgagee, trustee or secured party assuming or becoming in any respect obligated to performi

I

any of the obligations of the Participants.

15.2 Any mortgagee, trustcc or secured party under present or future deeds of trust,
mortrages, indentures or security agreements of any of the Participants and any successor or neignec

.

thercof,und any receiver, referee or trustec in henkruptcy or reorganization of any of the Participams,( and any successor by action of law or otherwise, and any purchaser, transferee or owignec of any
thercol may, without need for the prior written consent of any other Participant, suceced to and

21-
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acquire all the rights, titics and interests of such Participant in ANPP and the Project Agreements, ) j
cnd may take cycr possession of or foreclose upon said property, rights, titles and imcrests of weh

;y

L Participant, and in such event shall assume and be obligated fully to perform and discharge all of
;-

L
L ;the obligations hereunder and under any other Project Agreement of such Participant.'

4

. 15.3 ' Without tha prior written consent of any other Participant, each Panicipant shall have ( |
the right to transfer or assign all or part of its Generation l'ntitlement Share, together with an equalg

interest in the ownership of ANPP and in the Project Agreements, to any person, partnership, }. ;

in the generation, transmission at ; ;

. corporation,'or governmental corporation or agency engaged
,

f/~ distribution of Energy, provided that, unless otherwisc required by law, no transfer or assignment 4

' by any Participant shall result in the creation of a Generation Entitlement Share and ownership. j '

> interest in'ANPP of any Panicipant o' less than 5% after any such transfer or assignment, b

t
. 15.4 Unless otherwise determined by the Administrative Committee, all Nuclear Fuci to be 1 j?

used in or removed from any Generating Unit of ANPP or recovered after reprocessing for reuse j.s i'

in any such Generating Unit or for sale to others shall be jointly owned by the Participants in '

;
accordance with their respective Generation Entitlement Shares, provided that any Panicipant may
at any time lease (from a Fuct Lessor) its undivided interest in any discrete portion or portions of - ;

such Nuclear Fuel in the manner provided in Section F.I.l.1 or F.I.l.2 of Appendix F attached'
y

hereto, subject to the conditions set forth therein nnd to the further conditions that in cach instance
(a) any such Fuel Lessor (i) shall waive all right to partitionment of such discrete portion or

. portions of Nuclear Fuci prior to completion of the reprocessing thereof, Cl) shall not obtain any
.g

rights not possessed by such Participant with respect to the operation or scheduling of any [ .
I

'

;
. Generadng Unit or the removal of Nuclear Fuct therefrom and (iii) shall not become a Participant r

p
in ANPP unless or untilit succeeds to all of such Participant's right, title and interest in ANPP, and j
agrecs to assume and be fully oblign:cd to perform and discharge all of such Participant's obhgations{

,

'

|i hereunder and under any'other Project Agreement, and (b) such Participant shall indemnify all
other Participants against any costs or expenses incurred by them because' of such Participant's i) -L ,

|
leasing of its undivided interest in such discrete portion or portions of the Nuclear Fuel,

1

}
Except as otherwise provided in Sections 15.1 and 15.2 hereof, any successor to the

rights, titics and interests of a Participant in ANPP, together with an equal interest in the Project {15.5 ,: ,

|- ' Agreements, shall assume and agree fully to perform and discharge all of the obligations hereunder
j.

*

of such Participant, and such successor r, hall notify each of the other Participants in writing of
' 3

such transfer, assignment or'mcrger, and shall furnkh to each Participant evidence of such transfer,
,. . ,

!
assignment or. merger and thereupon shali be considered to be a Participant la ANPP and the 9'
transferring Participant shall thereupon, without the consent of any other Participant, be released ]from all obligations under the Project Agreements so assumed and agreed to by such successor.

|

|-
. 16. DESTRUCTION:

.

f

If ANPP or any portion ther:of should be damaged or destroyed to the extent that - ''

16.1
the cost of repairs or reconstruction is estimated to be less than 150% of the aggregate amount of }
Project Insurance coverage carried nursuant to Section 19 hereof, and covering the cost of such,

F

repairs or reconstruction, then the Project Manager or the Operating Agent shall cause such repairs -

or reconstruction to be made so that ANPP shall be restored to substantially the same general"

condition, character or use as existed prior to such damage or destruction and the Participants shall
share the costs of such repairs or reconstruction in proportion to their Generation Entitlement Shares.

j*

'

If ANPP or any ponion thereof should be damaged or destroyed to the extent that the16.2
costs of repairs or reconstruction is estimated to be 150% or more of the aggregate amount of

,

(-

Psect insurance coverage carried and covering the cost of such repairs or reconstruction, then
upon agreement of all Participants the Project Manager or the Operating Agent shall cause such [
repairs or reconstruction to be made as may be agreed and the Participants shall share the costs

,

22
3
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.f weh repairs or seconstinctiim in proportien to their Generati .)
Entitlement Sharco prmided. ,!

homeser, that should all of the Participants not agree to restore or reconstruet the damaged
|portion of ANPP but some of the Participanis neverthelco desire to do so, then an) Partic' pant
|

% ho does not agtve to restoie or tvconstruct shall sell its Gencrution Entitle nent $ hare and ownershi
interest in ANPP to the remaining Participams for a prite equalin amount t)its Generation Entitle. ;

ment Share in the salvage value thereof. The Participants aprecing to repair or reconstruct such
Generating Unit shall share the costs of repair or reconstruction in the proportion that the Ceneration

:

Entitlement Share of each bears to the total Generation Entitlement Shares of such Participants. ;

I
;

17. SEVERANCC. Ol' IMPROYDIENTS: The Participants agree that all facilities, structurca.
improvements, equipment and property of whatever kin 1 and nature constructed, placed or 16ted on"

the rightvof.way, casements, patented and leased lands as part of or as a Capital improvement to ANPP,
ss agenst all parties and persons whomsceser (it.cluding without limitation any party acquiring any
'ntercit Si the rightpof way, ensements, patented or leased lands or any interest in or lien, claim or
encumbrance against any of such facilities, structures, improvements, nquipment and prop;rty of whatever

.

:

Lind and nature). Shall be deemed to be and remain personal properly of the Panicipant(s), not allised '

>

to the reahy.
'

18. CAPITAE IMPROVI'%II'NTS:. .

1 A.1 The Participants recognite that from time to time it may be necessary or desirable to
.

make Capital Improsemems or that Capital improvements may be requred by laws and regulations '

applicable to ANPP.

I N.2 Il requested by a Participant, any such Capaal improsement shall he described in n ,

t

supplement to this Partic.pation Agreement esecuted in recordable fortn.
!

18.3 All Capital Imprmements shall be included in the annual capital espenditures budget.
After such budget ha4 been apprmed by the Cngiacering and Operating C >mmittee, each Participant
shdi be obligated for the costs incurred for such Capital Improsements in proportion to its |

Generation I'ntitlement Share. '

ISA At ar.y time the Engineerirg and Operating Committee may authorite Capital Improvc.
ments not included in the annual capital espendaures budget if any such Capital improsernent is
required to comph with any lawful order, rule or regulation of a reputatory agency or if the cost
on e.ny such Capital Improsement is hst than $$00.000. All other Capital Improvements not
included in the annual capital espendituru budget may only be authorized by the Administrative

|
j Cortmittee.
' 1 E.5 The Operating Agent shril submit ta the Participants a forecast of cash requirements

;

for cach authoriecd Cipital Imnrovement. Such foresast shall set forth such cash requirements (i)
ft.t cuch quarterly period commencity an the first day of January, April, July and October in which
costs fe: such Capital Imprevemsnts shah becs.:ne due and (ii) for cach rnont* of the fisi two

.

i
Such forecast shall bequarterly periods immediately following the issuance of such forecast.

tensed and furnished to cach Participant every three (3) months thereafter until completion of
;

thu Capital Improvement.

18.6 The Operu6ng Apnt shall be re poulble for the design and construction of all Capital
improvements unless otherwise agreed by the Administrative Committee,

18.7 The cost of Capital improvements shall be determined in accordance with Appendis E

attached hereto.

l H.M Units of Property ret;ted from ,enice, whether considercJ original construction or '

C pital improvements. Shall be disposed of by the Opesating Agent on the best available terms as

23
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sotm us practicable, and the pioeceds, if any, neceived therettom sh,dl be credited or distiibuted to f
'

the Particip mts in proportion to their Generation Entitle;nent Shmes.
, ,

I
I
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19, PROJECT INSURANCh*:
|k*nicss otherwisc specified by the Administrative Commitice, during the performaner of19.1|

Construction Work the Project Manager shall procure and maintain in force, or cause to be'

procured and maintained in force, Construction Insurance providing coverage ag.:nst the following j
. c4ks, hatards and perils:

|.

19.l.1 Comprehensive liability risks, including bodily injury,, personal injury andh )
property damage risks, harards of automobile liability, contractual liability, contractor's !

protective liability and liability for products and completed operations, in mi amount not leu '
L

than $10,000,300. '
;

19.1.2 ' Risks covered by the standard form of All Risk 13u!1 der's' Risk Insurance, including
Ji |

the transportation hazard. Such insurance shall be written with such deductibic(s) as shall J |L be npproved by the Administrative Committee or in the absence of any approval uith the !
;

|
smallest deductible (s) normally available and shall afford r: overage from the time that ''

Construction Work is commenced or material and equipment is shipped, as to each Generating -

Unit, until such time as Nuclear Fuel arrives at the Nuclear Plant Site and coverage of such<

i

risks is provided by the Project Insurance required to be obtained pursuant to Section Ip.4 .

hereof,
1 |

19.1.3 Risks covered by the uandard form of All Risk Contractor's Equipment floater ! ;

Insur,,nce coscring owned, non, w 'd and leased equipment used in connection with the
} fperformance of Construction Work.
} i

Risks covered by the standard form of employces' dishonesty bond covering19.1.4 y j
loss of property or funds of ANpP due to dishr,ncit or fraudulent acts committed by an officer l'

or employee of the Project Manager, any Participut or contractor who is engaged in Construe. I !

tion Work. } r

Risks covered by the standard form of workmen's compensation and employer's
g (>

19.l.5 } r

liability insurancJ, covering olliects and ematoyees of the Project Manager, any Participant and
contractors engaged in the performance of Construction Work. Unless otherwise directed { !

s :
by the Administrative Committec, workmen's compensation coverage for officers and employees
of the Project Manager shall be written with a deductible of $50,000. Coverage for employcr's ) |

;

liability shall be wthten in an amount not lea than $500,000.
,

'
&

Unlew otherwisc specified by the Administratisc Committee, the Operating Agent shall
y ;

19.2 c
procure imd maintain in force, or cause to be procured and maintained in force, so as to be effective

,

* '

' not later than the date on which the Operating Agent shall first incur a risk of loss, damage or f j.
liabit;ty, Operating insurance providing coverage against the following risks, hazards and perils:

-

|
< :

19.2.1 Comprehendvc liability fl>Ls, including bodily injury, personal injury and property 4 |protective
damsgc risks, haeards of automobile liability, contractual liability, contractor $* .'
liability and liability for prod,:ts and complet 1 operations, in an amount not less than

.

i>
;

.
'$10 N O,000, I i

19.2.2 Risks covered t>y the standard form of employee dishonesty bond covering lossc. r
)

..f property or funds of ANpp due to dishonest or fraudulent acts committed by an officer or
.

*!
emp;oyee of the Operating Agent, any participant or connactor who is engaged in Operating }
Work or Capital improvements.

;
Hisks covered by the standard form of workmen's compensation and employer's19.2.3 participant ;

lia*.6!ity insurance covering olliects and emplo)ces of the Operating Agent, any t

21
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und contractors and their emplopes engaged in the performance of Operating Wo L. Unless |
[otherwise directed by the Administrative Commice, workmen's compensation epsernge for

the Operating Agent's o!1icers and emplopen shall he wtitlen with a deductible of $50MI. |
!

Coverage for employer's liabihty shall be written in an nr.. cant not ;ess than $$00,000. ,

19.2 A in the event any Capital improsements are undertaken at the Nuclear Phnt Site |

the Operating Agent, shall procure and maintain or cause to be procured and maintained
'

Construction insurance providing coverage for ri>Ls described in Sections 19.1.1,19.1.2 and
19.1.3 hercolin rei.pcet of the construeuon of such Capital Improvements. ,

t
;

19.3 Whenever there shall be Nuclear Fuel at the Nuclear Plant Site or in transit to or from j
the Vuelear Plant Site, the Project Manager prior to the Date of Firm Operation of the first

[Ca aating Unit and the Operating Agent theret. iter shall have in force and effect (1) Project
!

'

Insurance in such minimum amount and in such form or forms as may be required, approved or
permitted from time to time by law, including the rules and regulations of the U.S. Atomic Energy |

!Commission and (ii) on indemnity agreement exceuted and delivered by the U.S. Atomic Energy
!

Comminion as required by the Atomic Energy Act of 1954 as amended as of the date of this
!

Participation Agreement, in the event that a construction permit required to be kiued by the U.S.
|Atomic Energy Commission for any Generating Unit is not issued prior to Aucust I,1977, and '

Section 170(c) of said Act shall not have been amended prior to such date to extend the availability
i

of the financial protection currently afforded by said Section 170(c) or other legislation affording
comparable financial protection in respect of such 0:nerating Unit shall not have been enacted I

prior to such date or in the event that, prior to August I,1977, and the issuance of such a construction .'

permit, said Act or the rules and regulations of the U.S. Atomic Energy Commission shall be
further amended in a manner which substantially changes the limit of liability of " persons indem. '

|
nified" or otherwise substantially increases the risk of "pablic liability" of any Participant arising
out of or resuhing from a nuclear incident, as such terms are defined in the Atomic Energy Act of 1 !

1954 as amended as of the date of this Participation Agreemem, any Participant may terminate its
j |
* !

participation in ANPP with respect to such Generating Unit upon the terms and conditions set
forth in Section 35 hereof.

I {19.4 Unless otherwise directed by the Administrative Committee, at all times when it is I i

required under Section 19.3 hereof, the Project Manager prior to the Date of Firm Operation *

of the first Generating Unit and the Operating Agent thereafter shall have and maintain in force
and effect nuclear property insurance providing coverage against radioactive contamination and

'
.

?
all other risks of loss escept those risks excluded in Lt4c standard form of policy of the Nuclear f j
Energy Property Insurance Assoelation which are not insurable by any available endorsernent
thereto. Execpt as otherwise authorired herein or directed by the Administrative Committee,

p +

c |such insurance shall be maintained in an amount not less than 90% of either the actual cash J :
value or replacement cost, as the Administrative Committee shall direct or in the absence of any
such direction as the Project Manager or the Operating Agent may in its sole discretion determine, j |
vf all property at the Nuclear Plant Site as determined from time to time by independent qualified

.
,

appraisers selected by the Project Manager prior to completion of Construction Work or the { <

I

Operating Agent thereafter. At any time that the musimum amount of insurance available from
;

all dome >lic insurers or pools of insurers or any utiliues mutual insurance company to cover the p
risks required to be insured under this Section 19A is less than 90% of the octual cash value or

i
4

replacement cost of all property at the Nuclear Plant Site, then the Project Manager or the Operating
t
"

Agent shall report such fact in writing to each Participant and shall obtain an endorsement of any
,

: jpolicy procured in compliance with this Section 19A to render the conditions of any co. insurance *

clause therein inapplicable, provided that,if such an endorsement is not availabic, then the Project ;
*

Manager or the Operating Agent shall use its best eiforts to obtain, subject to Section 20.9 hereof, |
Unless otherwise i

the maximum amount of nuclear property insurance available fron all sources. j
directed by the Administrative Committee the insurance pohey or policies secured in compliance

$
: ,
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with this Section 19.l shall he written with $uch deductible (s) as shall be approscJ by the Admin.
litrullve Committee or in the absence of any approval with the lowot deductible amoums oliered
by the in6urer or insurers prosiding such policy or policies for properly situated at the Nuclear
Plant $lic in its entirety and any component thereof.

20. Gt'.Nt'RAL PROViSl0NS AITEct'ING PROJECT INSURANCE. Except as otherwisc
Crected by the Administrative Committee, the following provisions shall apply to the Project Insurance
obtained by the Project Managet or Operating Agent in compliance with Section IV hereof.

beept for Project Insurance describcd in Sections 19.l.3,19.l.1,19,l.5,19.2.2 and20,1
19.2.3 hereof, cach Participant shall be named an additional insured, indhidually and jointly
with the other Participants, on all policies of Project Insurance, and the policies of Project Insurance
referred to in Sections 19.l.1 and 19.2.1 hereof shall carry cross liability endorarments. In lica of
Caming Panicipants insureds on policies described in Section 19.I,1 hereof, the Project Manager

- ma) -equire contractors to procure owner's protective liability insurance naming the Participants
ts in69 reds therein, with limits similar to those required in Section 19.l.1 hereof.

Any deductibles shall be apportioned among the Participants on the baus .et fonh in20.2
Section 21,3 hereof, except that deductibles smdct any workmen's compensation insurance carried

-

for ollhers and employees of the Project hianager and Operating Agent shall be apportioned in
the manner speellied in Section E.7 of Appendit E attached hereto.

20.3 Project insurance policies shall be primary insurance for all purposes and shall be no
endorsed, Any other insurance carried by a Participant individually shall not participate with
Project Insurance as to any loss or claim for which valid and collectible Project insurance shall
apply. Suct other insurance shall apply solely as to the individual interot of the Participant
carrying Such other insurance; provided, howver, that each Participant shall accept any reasonably
restrictive endorsement to its separate insurance policies as may be required by an insurer as a
condition precedent to the issuanec of u policy of Project Insurance.

At the direction of the Project Manager or Operating Agent, nay party furnishing20.4
services, materials, parts or equirment in connection with the planning, design, engineering,
construction, maintenance, operation or use of property at the Nucicar Pbnt Site may be named :

as an insured us its interest enay appear in any of the Project Insurance policio, and either the L
Project Manager or the Operating Agent may waive on behalf of each Participant its right of
recovery against any Such party for insured les of or damage to any property covered by Project

9
0

Insuranec, provided that no such waiver shall impair the right to recover any sums otherwisc j
payable to any Participant under the Project insurance.

The Project Manager and Operating Agent respectively shall furnish the other Partici.20.5
pants with a certified copy of each of the policy forms of Project Insurance, together with a line
sheet therefor (and any subsequent arnendmems) naming the insurers and underwriters and the
extent of their participation.

Each of the Project Insurance policio shall be endorsed 60 as to provide that the20.6
Participants and additional named insureds puriuant to Section 20.4 hereof shall be given the same *

advance notlee of cancellation or material chan;e as that required to be given to the Project
Manager or Operating Agent.

In the event the Administrative Committee is unable to agree upon any matters relating20.7
to Project Insurance not governed by Sections 19 and 20 hereof, the Project Manager or Operating

,

5

Agent, pending the toolution of such disagreement, shall procure or cause to be procured, such }
policies of Project Insurance as in its bot judgment are necosary and required to proicci the r
Participants against the insurable ri>Ls more particularly set forth in Section 19 hereof. During
any period of negotiations whh an insurer, or other negotiations which are pending at the expiration

.

P6
.

*
*

.
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of the period of covenige of a Project Imurance policy or in the event n Project insurance policy;

is canectled, the Project Manager und Operating Agent sh.ill renew or bind policies as an emergency
,

measuie or muy procure pohcies of insurance which are identical to those which were cancelled,
j |

.,

|

or may, to the entent powible, secure rephaement policies ubich will provide substantially the
g

t (
same coverage as the policy expiring or cancclied,

| |
Each Participant shall have the right to have any mortgasce, tru> tee or secured party1 |

named on all or any of the Project imorance pohcies as low payer or additional insured as its -

;
20.8

Interest may appear, by notice to the Project Manager or Operating AyeSt given in writing not
less than ninety (90) days prior to the procurement or renewal of the Project Insurance policy (les),

,

;

which such notiec shall specify the name or names of such mortgagee, trustre or secured party !

and such addhional information as may be necessary or required to permit it to be included on thei

policy (les) of Project Insurance, 2

Unless otherwise directed by the Administrative Commince, the Project Manager and

Operating Agent shall obtain Project insurance from such insurers or underwriters including stockcompanics, mutuals and pools or groups of insurers or underwriters, as either of them in its sc,le
20.9

;

:

discretion may select, provided that any policy which obligates any Participant to pay any assessment|
,

shall not be obtained unless such Participant has agreed in writing to undertake such obligation.
. J

Any refunds of premiums or diddends receised by the Project Manager or Operating
Agent on any Project insurance shall be allocated among the Particip.mts in proportion to their

20.10 ,

i
Generation Entitlement Shares at the time of receipt thereof. prosided that any reserve premium|

refunds received under any nuclear liability insurance policy or .ny other policy with a comparable|
retrospective rating plan shall be alkicated among the Participants et the time of payment of thej
reserve premium in proportion to their Gercration Entitlement Shares at such time. - I

Nothing herein shall prohibit the Project Manager or Operating Agent from combiningf
the coverage required by this Participation Agreement with coverup outside the scope of that

20.11

if the Project Manager or Operating Agent does so I
required by this Participation Agreement, combine coverages, *he Administrative Committee shall determine the portion of the total premium- I

cost which is allocable to Construction insurance or Operating inwrance. If the Administrative i
Committee is unable to determine such allocation. the Project Manager or Operating Agent, as the/ |

case may be, may make an estirnated afhication and bill the participants on the basis thereof, withj'

adjustment to be made when the dispute is resolved.
,

c '

Except as provided in Section 20.8 hereof, if any Participant desires changes in anyk10.12
poPry of Project Insurance, such Participant shall request in writing to the Project Manager or|Operating Agent, as the case may be, to hrive the daired chanps made. Upon receipt of any such*

request the Project Manager or Operating Agnt shall promp3y determine whether or not the
|g

;

desired chanps enn be made and the effect thereof upon the coverny afforded each other Participant
|

!

and upon insurance premiums. If the Project Manapt or Operating Apnt determines that (i) thei

desired changes can be made (ii) uill out reduce the coverup otherwise afforded to any Participanth
und (iii) will not result in any increase in prcrumm espeme or if an increase in premium expensesProject( '

will result and the requesting Participant agreen in crhing to pay such increase, then the ; |

Manager or Operuting Agent shall cause such desired changes to be made at the earliest feasible! l

time. If the Project Manapr or Operating Apnt determines that the desired changes can be madei !

but to do so (i) will resuh in a reduction in coverap otherwise afforded to any Parkipant or!
(ii) will result in an increase in premium espeme shared by the Participants, such request shall be

.

I
2 ,

referred to the Administrative Committee for resolution. I
f, i

\ ii 21, LIAltiLITY:
Execpt for any judgment debt for damage resulting from W liful Action and eteep'.b-

to the extent any judgment debt is collectible from valid projnt Insurance, each Participant
21.1 .

5
'

i
.m
ei d

* A

.j 1
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7 [ [| estends to all other Participante end all of their discetors, ollicers and emplo>ces. Its covenant i

>

not to esecute on any judgment obtained against any of them for direct or consequential low from
,

c
#

physical damage to its property, which results from the performance or non. performance of the ( f
-

,

Pro)*et Agreements.
|

in the event any insurer providing Project insurcnce refuses to pay any judgment | .|21.2
obtained by a Participant against another Participant, or any of its directors omeets or employees. t

!
on account of liability referred to in Section 21.1 hereof, the Panicipant or any of its directors,
of5cers or employees against whom the judgment is obtained shall, at the request cf the Participant :
obtaining the judgment and in consideration tor the covenant given in Section 21.1 hereof, execute [
such documents as may be necessary to effect an auignment of its or their caniractual rights against i

the non-paying insurer, f
Except for Work Unbility resulting from Willful Action and cscept m provided in

.

j21.3
Section 21.5 hereof, the costs and espenses of discharging all Work I. lability imposed upon one ;

or more of the Participants for which payment is not made by Project Imurance, shall be nilocated j
,

among the Participants in proportion to their Generation Entitlement Shares,
.

!
Each Participant shall be responsible for the consequences of its own Willful Action |21.4

and shall indemnify and hold harmless the other Participants from the comequences thereof to ;
the entent that such comequences are not covered by any Project Insurance.

- f
Execpt for liability resulting from Willful Action, any Participani whose electric21.5

customer shall have a claim or bring an action agalmt any other Paniciptut for any death, injury, j
,

loss or damage arising out of or in connection with imerruptions to or curtailment of electric v

service to such customer caused by the operation or falture of operation of ANP.P or any ponion |
thereof shallindemnify and hold harmleu soch nther Panicipant. its directors, omeets and employces,
from and apaimt any liability for such death,inpry, lou or damage.

[
The provisions of this Section 21 shall not be construed so a to relieve any insurer of its i

21.6
oblipntion to pay any insurance proceeds in accordance with the terms and conditions of valid j

and collectible Project insurance policies. '
,i

22. AUtil0RIZATIONS ANI APPROYAUi:
The Project Manager shall be respomible for obstdning all licenses, permits and

r

22.1
authorizations requhite to construct each Generating Unit ami any compomts thereof and, in

permits and authorirations
coordination with the Operating Agent, for obtaining all licen es. ;

requisite to operate and maintain such Generating Unit prior to the Date of Firm Operation, for [
the release of any emuents therefrom and the storage, shipment. me or disposal of any radioactive i

materials prior to such date and is authorired to submit and prmecute on hehalf of each Participant |

any applications therefor, including the preparation and submiuion of any supplementary or i

Supponing documentation or other evidence and appearing at any hearing. The Project Manager I

shall furnish each Participant with copics of all documents submitted a much in advance of the |

filing or subminion date m may be reasonably possible without incuning a delay or risk of delay '

of the Date of Firm Opermion of any Generating Unit and shall otherwise keep each Participant. ;
Each Participant shall coopernic with the Projectinformed of the status of all applicatiom.

Manager in the preparation, submiolon and execution of such information records, staternents or
,

'

other material required to obtain any such licenes, permits or authorizatiom. i

The Operating Agent shall be respumibic for obtaining nnd continuing in effect all |22.2
licenses, permits and authorizations requisite to (i) operate and maintain cach Generating Unit.

.

(ii) release of any ef!'uents and (iii) store, ship or dhpose of any wastes and to construct or install i

any Capitt.1 Improvements and is authorized on behalf of each Participant to submit and prosecute |
uny applicatiom therefor, including the preparation and submission of any supplementary or

|
'!0.

,
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supporting documentation or other tvidenes and appearance at any hearing. The Operating Agent
shall furnish euch Panleipam with copies of all documents submitted and all liceract, permits.

|
and authoritations received and shall otherwise Leep each Participant informed of the status i
of all licenses, permits anJ authorizations in effect and any pending or prc, posed applicatior.3
therefw or for changes thereto. Each Participant shall cooperate with the Operating Agent in the

.

preparation, submission and esecution of such inforntation, records, statements or other material'

required to obtain and continue in clicet any such licenses, permits or authoritations and any j
changes thereto,

Escept as provided in Sections 22.1 and 22.2 hereof, each Panicipant shall be responsible22.3
for obtaining, at its own expense, its required authoritations and approvals, if any, relating to its
participation in the construction or reconstruction and operation of ANPP and to its performance of

of the Project A;rcements, from Federal, state or local regulatory authorities ;
the prosistor.:
having jurisdiction to issue such authorizations and approvals, and each Participant shall keep
the Project Maraper and Operating Agent informed of its applications thercitr.

23, DEFAULTS AND COVENANTS It0GAftl) LNG OT11Elt AGitEDIENTS:
23.1 Each Participant hereby agrees that it shall pay all monies and carry out all other duties

and obligations agreed to IV pahl and/or performed by it pursuant to att of the terms and conditions
act forth and contained in the Proicet Agreements and a defauh by any Participant in the covenants
and obligot!ons to be kept and perfntmed pursuant to the terms and conditions set forth and
contalt.ed in any of the Pro!cet Agreemente, shall be an act of default under this Participation
Agreement.

23.2 in the event of a default by any Partleipant in any of the terms and conditions of the
Protect Apreements, then, within ten (10) days after written notice has been given by any non.
defauhing Participant to all other Participants of the esistence and nature of the default, the )
non defaulting Panicipant shall remedy such def auh either by advancing the necessary funds and/or '

comrneneing to render the necessary peiform mee, with each non-defaulting participant contributing >

to stach remedy in the ratio of its Generation Entitlement Share to the total of the Generation |
Entitlement Shares of all non defaulting Paroeipants. I

In the event of a default by ar.y Participant in any of the terms and conditions of the {23.3
Pro}eet Agreements and the giving of notice as provided in Section 23.2 hereof, the defauiting
Participant shall take all steps necessary to cure such default as promptly and completely as

j
f

pouible and shall pay promptly upon demand in each non defaulting Participant the total amount )
of rnoney and/or the rea<onable equivalent in money of non monetary performance. if any, paid
and/or rnade by such non defauhing Participant in order to cure any defauh by the defaulting
Participant, lopether with interest on such money nnd/or the cocts of non monetary performonee ,f
at V.'se rate of ten per cent f 10%) per annum, or the musimum rate of interest legally chargeable,
whichever is the lesser, from the date of the espenditure of such mency and/or the date of J

f
completion of such non monetary performance by each such non defaulting Participant to the ;

date of such ,vi,ubursement by the defaulting Participant, or such prcater amount as may bc
i

otherwise provided in the Project Agreements. 4

in the event that any Participant shall dispute the existence or nature of a default
j

23.4
asserted in a notice given pur uant to Section 23.2. then such Panicipant shall pay the disputed 7

payment or perform the dhputed obli;ation, but may do so under protest. The protest shall be ,f

in writing, shall accompany the disputed payment or precede the performance of the disputed
3
\

obligation, and shall specify the reasons upon which the protest is based. Copics of such protest )
shaU be mailed by such Panicipant to all otha Participants Payments not made under protest
shau he deemed to in curicet, except to the estent that penodic or annual audits may reveal over {

In the event it is determined by f i

or r.mder payments by P undpants, necessitating adjustments. 1 1

i,.:n
T

.
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arbitration, pursuant to the provisions of this Participation Agreement cc otherwise, that a protesting
-

Participant h entitled to a refund of all or any portion of a disputed payment or payments or is4
L/

eltitled to the reasonable equivalent in money of non monetary performance of a disputed
obligation theretofore made, then, upon such determination, the non protesting Participants shall
pay such amount to the protesting Participants, together with interest thereon at the rate of sia
per cent (6% ) per annum from the date of payment or from the date of completion of performance of

Reimbursement of the amount so paid shall
a disputed oNigation to the date of reimbursement.
be made by the non protesting Participants in the rt.tio of their respective Generation Entitlement
Shares to the total of the Generation Entitlement Shares of all non protesting Participants.

Unless otherwise determined by a board of arbitrators, in the event a default by any
. '
a23.5

Participant la the payment or performance of any obligation under the Project Agreements shall
continue for a period of s!s (6) months or more without having been cured by the defaulting 1

Participant oc without such Participant having commenced or continued action in good faith to cure;
such default, or in the event the question of whether an act of default exists becomes the subject
of an arbitration pursuant to Section 24 hereof, and such act continues for a period of six (6)

i
|

months following a final determination by a board of arbitrators or otherwhe that an act of
default exists and the defauhing Partleipant has failed to cure such default or to commence such
action during said six (6) month period, then, at any time thereafter and while said default

_

+

is continuing, all of the non defaulting Participants, by written notice to all Participants, may suspend
, the right of the defaulting Participant (i) to be represented on and participate in the actions of all

committees and (ii) to receive all or any part of its proportionate share of the Available Generating;

Capabilhy and Net Energy in which event:;

During the period that such suspension is in effect, the non defaulting Participants23.5.1 ;

(1) s'sa!! bear all of the operation and maintenance costs, !nsurance costs and o;her expenses, -

including Fuct Expenses and Nuclear Fuct Expenditures, otherwise payable by the defaultingf- S
!

Participant under the Project Agreements and (ii) shah be enthled to schedule and recchc%.)( ',

| for their respective accounts the Generation Enthlement Share of the defaulting Participant J
of the Available Generating Capability and Net Energy Generation of all Generating Unhs,
in the ratio of their respective Generation Entitlement Shares to the total of the Generation

<

Entitlement Shares of all non-defauhing Participants, i
}

A defaulting Partleipant shall be liable to the non defauh!ng Participants in the (23.5.2I
propertion that the Generation Entitlement Shares of each non-defaulting Participant bears y
to the total of the Generation Entitlement Shares of all non-defaulting Participants for all :
costs incurred by such non-defaulting Participants pursuant to Section 23.5.1 hereof. The !
proceeds paid by any defauhing Participant to remedy any such default shall be distributed
to the non-defaulting Participants in the ratio of their respective Generation Entitlement
Shares to the total of the Generation Entitlement Shares of all non defauhing Participants.

The suspension of any defaulting Participant shall be terminated and its full
_

23.5.3
rights hereunder restored when all of its defeults have been cured and all costs incurred by
non-defaulting Parti:ipants pursuant to Section 23.5.1 have been paid by the defaulting
Participant or other arrangements suitable to all non-defaulting Partidpants have been made.

During the period that such suspension in effect, no Fuel Expense Credits nor J23.5.4
net credit adjustments to Fuel Expense Allocations to which the defauhing Participant or its -

Fuel Lessor, if any, would in the absence of such suspension have been entitled, pursuant to
_

Appendit F attached hereto, shall become due and payable to the defauhing Participant or ;
its Fuel Lessor, if any, and the non defaulting Participants may upply all or any portion of f
any such Fuci Expense Credits and of any such net credit adjustments as offsets to the costs ?

and expenses incurred by them and arising from or in connection with such default.
,,
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In addition to the remedics provided for in Section 23.5 hereat the non defaulting !

Participants may, in submitting a dispute to arbitration in accordance with the provision of
23.6

Section 24 hercof, request that the board of arbitrators determine what additional remedies may
y ||

*

be reasonably necessary or required under the circumstances which give rise to the dispute.f !
ne board of arbitrators may determine what remedios are necessary or required la the premises,
Including but not limited to the conditions under which ANPP may be operated economica!!y and;

emclently during periods when the defaulting Part!cipant's right to receive its proportionate share
of the Available Generating Capability is suspended.

The rights and remedies of the Participants set forth in this Participation Agreemer,t J.
shall be la addition to the rights and remedier of the Participants set forth in any other of the

|
23.7'

Project Agreements.
|i

j f24. ARRITRATION:
If a dispute between any of the Participants should athe under the Project Agreements,

3
'W

any Participant (s) may call for submission of the dispute to arbitration which shall be bladlag
24.1

W L

upon all of the other Participants.
De Participant (s) calling for arbitration sha!! give written notice to all other Partici.(, ,

j24.2
pants, setting forth in such notice in adequate detall the nature of the dispute, the amount or
amounts, if any, involved in such dispute, and the remedy sought by such arbitration proceedings,

.

,

,?" ;

and, within twenty (20) days from receipt of such notice, any other Participant (s) involved may,'

by written resporne to the first Participant (s) and all other Participants, submit its or their own
.

statement of the matter at issue and set forth in adequate detall additional related matters or issues
- |

,

.

*

to be arbitrated. Dereafter, the Participant (s) first submitting Itc or their Lotice of the matter at
,

issue shall hwe ten (10) days in which to submit a written rebuttal statement, copies of which
:
'

shall be given to all other Participams.' '

Within forty (40) days followIng delivery of the written notice pursuant to Section 24.2
hereof, the Participants, acting through their representatives on the Administrative Committee, shall{ ;

24.3

meet for the purpose of selecting arbitrators. Each Participant or group of Participants represcating
.

;

one side of the dispute shall designate an arbitrator, ne arbitrators so selected shall meet within
.,

,

|
twenty (20) days following their selection and shall select additional arbitrators, the number ofh

*

which shall be one (1) less than the total number of arbitrators selected by the Participants, {If the a bitrators selected by the Participants, as herein provided, shall fail to select such additional
arbitrator (s) within said twenty (20) day period, then the arbitrators shall request from the,

American Arbitration Association (or a simil:.r organization if the American Arbitration Association
4

should not at the time exist) a list of arbitrators who are qualined and cligible to serve as hereinafter
j ;

;

provided. He arbitrators selected by the Participants shall take turns striking names from the
- .

list of arbitrators furnished by the American Arbitration Association, and thelast name(s) remaining-

on said list shall be the additional arbitrator (s), All arbitrators shall be persons skilled and '

experienced in the Acid which gives rise to the dispute, and no person shall be eligible for appoint-ment as an arbitrator who is an officer or employee of any of the parties to the dispute or is
otherwise interested in the matter to be arbitrated.

Except as otherwhe provided in this Section 24, the arbitration shc11 be governed by
,

24.4
the rules and practice of the American Arbitration Assoelation (or the rules and practice of a
similar organization if the American Arbitration Association should not at that time exist) from|
time to time in force, exespt that if such rules and practice, as modified herein, shall conflict with
state or Federallaw, as the case may be, then in force which are specifically appilcable to such

'
i

arbitrat*on proceedings, such law shall govern. ) )
Included in the issues which may be submitted to arbitration pursuant to this Section 24

is the issue of whether the right to arbitrate a particular dispute is permitted under the Project.

24.5

Agreements.
31
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24.6 %e arbitrators shall hear evidence submhted by the nspective Participants and may[ j
.

call for addittomal informat on, whleh additional information Aall be furnished by the Participant (s)
having such information. De decision of a majority of the arbitrators shall be binding upon all

\ . <

!.

the Participania. 1
'

24.7 .We award of the arbitrators shall contain Andings relative to the materiality of the I
default, the period of time whhin which the defaulting party must remedy the default or commenes:
remedial action, and the remedios which may be exercised by the non defauhing Participants in .

the event the default is not remedied whhin such period of time.

%1s agreement to atWtrate shall be specl6cally enforceab!c, and the award and Andags
,

i24.g
of the arWtrators shall be Anal and binding upon the Participants to the extent permhted by ;

applicable law. Any award may be Aled with the clerk of any court having jurisdiction over the
,

t

Participants, or any of them, against whom the award is rendered, and, upon such niing, such
.

,

cward, to the extent permhted by the law of the jurisdiction in which said award is Aled, shall
' be specincally enforceaWe or shall form the basis of a declaratory judgment or other similar relief.

he fees and expenses of the arbitrators shall be shared by the Participants equally, !
'

24.9 i

unless the decision of the arbitrators shall specify sorne other apportionment of such fees and f
expenses. All other expenses and costs of the arbitration shall be borne by the Participant incurring;

the sam % '

la the event that any Participant shall attempt to carry out the provisions herole set 124.10
forth in regard to arbitration, and such Participant shall not be able to obtain a valid and enforceaWe j
arbitration decree, such Participant shall be entitled to seek legal remedies in the courts having
jurisdiction la the premises, and the provisions of the Project Agreements referring to decision j

of a board of arbitration, to the extent allowable by law, shall be then deemed applicaWe to Anal I

decisions of such courts. f '

'- *'

25. ACIl0NS PENDING RESO!Mt10N OF DISPUTES: y
If a dispute should arise which is not resolved by the Administrative Committee or the25.1

higher authorities within the Participants' organizations, then, pending the resolution of the dispute
,

- by atbhretion or judicial proceedings, the Project Manager or Operating Agent shall proceed with4
Constructica Work, Operating Work or Caphal improvements in a manner consistent with the '

Project Agreements and generally accepted practice la the electric utility Industry, and the '_
Participants shall advance the funds required to perform such Construction Work, Operating Work
or Capital Improvements in accordance whh the applicable provisions of the Project Agreements.
The resolution of any dispute involving the failure of the Administrative Committee to reach !

agiecment epon matters involving future expenditures shall have prospective application from the =

date of final determination, and amounts advanced by the Participants pursuant to this Section 2$ z
during the pendency of such dispute shall not be subject to refund except upon a final determination '

that the tapenditures were not maric in a manner consistent whh the Project Agreement and
;

i
generally accepted practice in the electric utility industry, ?

f

26. REMOVAL OF PROJECP MANAGER OR OPERATING AGEhT:
nc Project Manager and Operating Agent shall serve during the term of and pursuant26.1

to this Participation Agreement unless cither one resigns by giving written notice to the Participants -

at least one (1) year in advance of the date of resignation or until recclpt by either one of notlee
of its renwval following a determination that it is in default of this Participation Agreement as
provided la Section 26.2.2 hereof. Upon the clicctive date of such resignation or removal, the
Participan:s shall designate a new Project Manager or Operating Agent by written agreement.

32
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The following provhlons shall apply solely la regard to violations or allegations of26.2
violations of this Participation Agreement by the Project Ma'.sger or the Operating Agent on the
basis of which removal of chher one is sought:

In the event any Pardelpant shall be of the opinion that an nedon taken or not
,

26.2.1
taken by the Project Manager or Operating Agent constitutes a violation of this Participation
Agreement, it may give written nonce thereof to the Project Manager or the Operating Agent
as the case may be and the other Participants, together whh a statement of the reasons for
its opinion. Thereupon, the Projed Manager or the Operating Agent may prepare a state.
ment of the reasons justifying hs action or failure to take actica. If agreement in settling the
dispute is not reached between the Project Manager or the Operating Agent and the Pardcipant
which gave such notice, then the matter shall be submitted to arbhration in the manner
provided in Section 24 hereof. During the continuance of the arbhration proceedings, the

,_
'&

Project Manager or the Operating Agent may contlaue such acdon taken or not taken in thegmanner it deems most advisable and consistent with this Participation Agreement.
E-

If k is determined that the Project Manager or the Operadng Agent is violating 'C26.2.2
this Participation Agreement, then it shall act whh due diligence to end auch violation and %
shall, within six (6) months or within such lesser tinie following the determlaation as may

.

f, 'Qbe prescribed in the determination, take action or commence action in good fahh to terminate
such violation. In the event that the Project Manager or the Operating Agent has failed
chher to correct, or to commence action to correct, the violation wkhin such allowed period ]{g:

'

(which itself may be a subject of dispute for determination as above provided) It shall bc
deemed to be in default under this Participation Agreement and shall be subject to removal 4

t-
upon recclpt of notlec, executed by all the other Participants, in accordance whh Sectionp
26.1 hereof.

26.2.3 The provisions of Section 23 hereof shall not upply to disputes as to whether j y
or not an action or non netton of the Project Manager or the Operating Agent,in its capacity | ($

m-

as such,is a violation or a defaul: under this Participation Agreement.
i G

&
27. RELATIONSHIP OF PARTICIPANTS: i f

The covenants, obilgations and liabilities of the Participants are latended to be several D27.1
and not joint or collective and nothing hercia contained shall ever be construed to create an
association, joint venture, trust or partnership, or to impose a trust or partnership covenant, obli-@
gation or liability on or with regard to any one or more of the Participants. Each Panticipant shallf,

r--
be individually responsible for its own covenants, obilgations and liabilities as herein provided.

,

'

No Participant or group of Participants shall be under the control of or shall be deemed to y
control any other Participant or the Participants as a group. No Participant shall be the agent 3
of or have a right or power to bind any other Participant without its express written consent, except$as expressly provided in this Participation Agreement or otuer Project Agreements. 2

The Participants hereby elect to be excluded from the application of Subchapter "K" @727.2
of Chapter 1 of Subtitle "A" of the Internal Revenue Code of 1954, or such portion ce portionsO
thereof as may be permitted or authorized by the Secretary of the Treasury or his delegate insofar%as such Subchapter, or any portion or portions thereof, may be applicable to the Participants under$_

;

.
: the Project Agreements. M

28. FEES: No Project Manager or Operating Agent shall receive any fee or proSt hereunder.
g

s

kt

29. ENVIRONMENTAL PROTECTION: M.

The Participants agree to design, construct, operate and maintain ANPP in a manner 4'

29.1

}
conshtent with the Participants' objective of attaining the degree of environmental prott: tion 4

}33.
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reasonably feasible %e Participants amrm their continuing obilgation to comply fully wkh
applicable Federal, state and loc d laws, orders, regulations, rules and standards relating to environ-
mental protection. De Participants shall to the estent practicable anticipate and make provision for
the future lastallation of any systems required to comply with changes in said laws, orders, regula-
tions, rules and standards.

'

29.2 De Participants hereby direct ' hat the Project Manager and Operating Agent shall
instau and diligently operate as part of ANFP snh solid, gaseous and 11guld emuent control and
treatment systeins as may be accessary to comply with and ful611 the objectives and obilgadon6
set forth in Section 29.1 hereof. '

29.3 he Project Manager is hereby authortred and directed to conduct such studies and
monhoring programs and employ such espert consultants as may be required or useful to properly
evaluate alternative plant shes and feasible means of alnlmlains the impact of ANPP oc the

,

anvironment and of euhancing the incidental environmental benents which may accrue from or
be developed in connection wkh the operation and maintenance of ANPP. Further, the Project
Manager shall take au appropriate measures to harmonias ANPP wl'h the envirorment and shall
esercise care to prevent ary unnecessary destrucGoa, scarring. or defacing of the natural surround-
logs in the v41alty of the Nuclear Plant Site.

29.4 he Operating Agent shall continue or initiate such moaltoring programs as may be
appropriate to detect in their incipiency any changes, anticipated and unanticipated, la the environ-
ment that may be attributable to the operation of ANPP and recommend to the Engineering and
Operating Committee such Capital improvements as may la tbs future with improvements in
technology enhance the environmental benc6ts derivable from ANPP or mlnlmize any adverse effects.

30. UNCOhTROI.1ABLE FORCES:
30.1 No Participant shau be consider J to be la defauh in the performance of any of its

obligations under the Project Agreements (other than obilgations of said Participant to pay costs [ -
and expenses) when a failure of performance shnu be due to an uncontrollatic force. De term (.. ,

" uncontrollable force" shall be any cause beyond Las control of the Participant affected, lacleding
but not restricted to tallure of or threat of failure of facilitics, Sood, earthquake, tornado, storm, .

Arc, lightning, epidemic, war, riot, civil disturbance or disobedience, labor dispute, labor or
material shortage, sabotage, restraint by court order or public authority, and action or non-action
by or failure to obtain the necessary authorizations or approvals from any governmental agency or

-

authority, which by esercise of due diligence such Participant could not reasonably have been
espected to avoid and which by exercise of due dillgence it shall be unable to overcome. Nothing
contained herein shall be construed so as to require a Participant to settle any strike or labor
dispute in which it may be involved. Any Par 0cipant rendered unable to ful6u any of its obligations
cader the Pro)cet Agreements by reason of an uncontrollable force shall give prompt written notice
of such fact to the other Participants and shall exercise duc diligence to remove such inability with
all reasonable dispatch. %c term " Participant" as used in this Section 30 shall include the
Project Manager and Operating Agent in their capacities as such.

31. GOVERNING LAW:
31.1 %)s Agreement shan be governed by and construed and enforecable in accordance with

the laws of the State of Arizona.

32. BINDING OBLIGATIONS:
32.1 All of the respective covenants and c,bligations of each of the Participants set forth and

contained in the Project Agreements shall bind and shall be and become the respective covenants
end obligations of:

-

32.1.1 Each such Participantt (34

.
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N
All mortgasces, trustees and secured parties under all present and future snort. ;32.1.2

gages, indentures and deeds of trust, and security agreements which are or may become a ties'

upon any of the interests of such Participant in ANPP; provided, however, that such covenants,1

and obligations shall become binding upon such parties only at the time of taking possession;
[

All receivers, assigness for the beneat of creditors, bankruptcy trustees and32.1.3 i
referees of such Participant;

All other persons, firms, partnerships or corporations claiming through or under
_

32.1.4 -

any of the foregoing; and I-
Any successors or assigns of any of those mentioned la sections 32.1.1 through32.1.?

32.1.4 he.*gf. {
and shan be covenants and obligations running wkh such Participant's rapective rights, titles and
interests la AWP and in, to and under the Project Agreements, and shall be for the beneAt of the

,_

y
respectlw t'shss, titles and Interests of the Participants and their respective successors and assigns,;
in and to ANPP. It is the speciAc intention of this provlsion that au such covenants and oWigstionsf
shall be Wnding upon any party which acquires any of the rights, titles and laterests of any such5
Participant in ANPP or in, to and under the Project Agreements and that all of the above describedt-

persons and groups shall be ob!! gated to use such Participant's rights, titles and laterests la:
ANPP and/or in, to or under the Project Agreements for the purpose of discharging its covenants
and oWigations under the Project Agreements; except (i) that in the case of a partial assignment

-

the analgnee sha!! oMy be required to share in the cost of fulAlling the covenants and oWigations
of the assigning Participant in, to and under the Project Agreements to an extent proportionate or

i

attributaWe to such assignment and s'il) the rights and oWigations of any Fuel lessor of any
-

',
"

Participant shall be governed by the provisions of Section 15.4 hereof.

[
33. NONDEDICA'f10N OF FACit tTIES: Ii

The Participants do not intend to dedicate and nothing in this Participation Agreement :33.1
or the Project Agreements shall be construed as constituting a dedication by any Participant of1
its properties or faellitics, or any part thereof, to any other Participant or to the customers of anyE {
Participant. r

-

34. GENERAL PROVISIONS GOVERNING PROJECT AGREEhtEhTS:
ne Participants spee to negotiate in good faith and to proceed with diligence to obtain [34.1

all of the Pro}ect Agreements among the Participan's and between the Participants and other entitles.
11 is acknowledged by the Participants that one or more of the Project Agreements -

c
34.2

may contain provisions which are in conflict with or contrary to the terms of this Participation
-

j

Agreement, and any such provision in a Project Agreement executed subsequent to the execution
of this Participation Agreement and agreed to by the Participants shall be deemed to supersede,

j
i

amend or inodify any conflicting or contrary provision herein. De mutual agreement of the
Participants to supersede, amend or modify the terms hereof shall constitua the legal consideration

_

'

to support such change in the legal rights and obligations of the Participants.
?

Each Participant spees, upon request by the other Participants, to make, execute and34.3 T
deliver any and all documents reasonably required to implement this Participation Agreement q
and the Project Agreements. 5

Each term, covenant and condition of this Participation Agreement and the Project34.4
Agreements is deemed to be rn independent term, covenant and condition, and the obilgation of+
any Participant to perform any or all of the terms, covenants and conditions to be kept and performedE
by it is not dependent on the performance by the other Participants of any or all of the tenns, ;
connants and conditions to be kept and performed by them.

i
35
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la abe event that any of the terms, eownants or conditions of this Participation Agree-
,

ment or any of abe Project Agreements, or the application of any such term, covenant or condition,-

34.6

si,all be held invalid as to any person or elscusatenes by any court having jurlediction in the
promises, all osbar terms, cowanais or condidons of such agreements and their application shall
not be afected thereby, but shall tomala la force and erect. '

34.7 he Project Agreennents shall be subject to Sling with, and to such changes or modiA.1 ,

canons as may frosa time to time be directed by, competent regulatory authority, if any, in the
emerche el its jurisdiction. i

34.8 Eneopt as otherwho speel6cally provided in this Pardcipadon Agrument or theI L

di
. Project Agreements, the Participants do not latend to create rights la or to grant reme es to any
third party as a bene 6clary of th6s Participation Agreement or the Project Agreements or of any| -

-

dcty, covenant, obligation or undertaking established therein. 1

Amy walver at any time by any Participant of its rights with respect to a defauk or any
,

y
other matter aristog in connecdos with this Participation Agreement or a Project Agreement shall34.9

not be deemed a walver with respect to any subsequent default or matter.
,

1

}
35. .TERhls AND TERhENATION:

35.1 Dis Participadon Agreement shall become erective on September 1,1973, provided
that it shall have been t!as duly executed by all of the Pardcipants and shall have a term of Afty

.

(50) years from its esocsive date or forty (40) years from the Date of Firm Operadon of the
last Generadag Unit constructed hereunder whichever is later.

<o
35.2 la the event any Participant elects to terminate its pardcipation in ANPP la respect 1

of any Generating Unit la accordance with Section 19.3 hereof, such elcedon shall be caercised
by delivery to each other Participant not later [than) September 1,1977, of a written nonce of such( }

- ..

electics and shall become e5cctive as of December 1,1977. 4'

Upon delivery of any notice by any Participant pursuant to Section 35.2 hereof, each! r

.

other Participant shall have right to terminate its participation in ANPP la respect of the Generating
35.3

)g'

Unit affected by such notice. Such right to terminate shall be exerched by dehvery to each otheri
Participant as or before Deceruber 1,19??, of a written notice of the exercise of such right. AnyE
such ter "'W shall become efective on December 1,1977.y.

<-

No electica or exercise of the right to terar'nate participation in respect of any Gener.
ating Unit pursuant to Section 35.2 or 35.3 hereof shall modify or alter the rights and obilgations

35.4
,

of any Participant la respect of any other Generating Unit.
la the event any Participant elects or exercises its right to terminate its participation (

la any Generating Unit pursuant to Section 35.2 or 35.3 bereof (" Terminating Participant"), the'
35.5

accumulated Construction Costs, charges and expenses paid at incurred by all Participants prior!
to the e$ective date of such termination and any termination costs shall be shared by all Partici-i
pants on abs basis of the respective Generation Entitlement Shares of the Participants in the/

All equipment, facilities and property theretofore acquired or con- '

aHocted Generating Unit.
structed in connection with such Generating Unit the11, subject to Section 35.6 hereof, be disposed
of by the Project blanager in the manner most benc1clal to all Participants, and the benefits8

accruing therefrom shall be shared on the basis of the Participants' Gerseration Enddement Sharcs."_
Should any Participants desire to proceed with the construction of such Generating

Unit or any component thereof, they shall have the right to purchase from each Terminating
n35.6

Participant and cach Terminating Participant shall 1s obilgated to sell to the continuing Partici.
;

- *

pant (s) its right, title and interest in such Generating Unit, including any Project Agreement relatedthereto, for the amour.1 that such Terminating Participant has expended therefor pursuant to this(- -

-

.

36 '
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Participadon Ayanmaat, excludlag interest during constraction but including a propordonate
share determland on the baals of ratios of hfasimma Oseerating Capability of the cost of any
facilities shaved by such Generadng Unit with any other Generadng Unit, and upos roselpt of pay.
ment thereof at rights and obligadcas of such 78% Pardcipant under this Participatloa
Apeament la respoet of such Generadng Unit shall oseas and termlaam. If two or more Partici.
pants desire to esercise their rights to pueshase under this Secdon 35.6, then, unless they s!all
otherwbo agree, each of them shall be entitled to purchase a pro rats share, based upon their
respeedvs Generation Entitlement Shares, of the right, dde and laterest of the Terminadng Par-6

ticipant(s) la auch Generating; Unit and this Participados Agreement shall remala la force ande5est with respect to the continuing Participants until the expiradon of the term provided la(, .

! I

Secdon 35.1 hereof.

In any event this Paticipation Agreement shall continue la loros and e5ect until (i)
the aspirados of the term set forth la Scotton 35.1 hereof, or (11) all property comprising ANPP}

< ,

SS.7 '

has boom disposed of and all terminatlos costs haw been paid.
'

36. AS$8CNMENT OF INTEREgTS: Any Participant who acquires in its name an laterest in
,

'

any real or personal property or contract which is part of ANPP shall transfer and assign an undividedlaterest therela to the other Participants so that the ownership and rights of the Participants in such
'

-

property or contract shall be as provided for la this Participados Agreement and the Pro}ect Agreements.

37. EQUAL OPPOR'fUNITY:
During the term of this Participation Apoement, the Pro}ect Manager and the Operating'

Agent (hereinaher la this Sect!on 37 referred to collectively as the " Contractor") agree as follows:
37.1

%e Contractor will not discriminate nasinst any employee or applicant for - .

;.

employment because of race, color, rellglon, sex or national origin. The Contractor will takeamtmative action to ensure that applicants are employed, and that employees rse treated during
37.1.1

employment without regard to their race, color, rellglon, sex, or national origin. Such action
'".

employment, upgrading, demotloa or
,

shall include, but not be limited to, the following:
*

transfer; recruitment or recruitment advertising; layo5 or terminadont rates of pay or other
'

forms of compensation; and selection for training, including apprentleeship. De Contractor
.

agrees to post la conspicuous places, available to employees and applicants for employment,
,

a

notices to be provided by the contracting omcer setting forth the provhlons of this non-.

discrimination cisuse.'

37.1.2 Ds Contractor will, in all solleitations or adverthements for employees placed
by or on behalf of the Contractor, state that all quali6ed applicants will receive consideration
for employment without regard to race, color, tellglon, ses or national origin.

The Contractor will send to each labor union or representative of workers with
which it has a collective bargaining agreement or other contract or understanding, a notice37.1.3

to be provided advising the said labor union or workers' representative of the Contractor's
commitments under this Section 37, and shall post copies of the notice in conspicuous placese

available to einployess and applicants for employment.

he Contractor will comply with all provisions of Execudve Order 11246 of
September 24, 1965, as amended by Executive Order 11375 of October 13,1967, and of

37.1.4

the rules, regulations and relevant orders of the Secretary of Labor,
De Contractor will furnish all information and reports required by Executive

Order 11246 as amended by rules, regulations and orders of the Secretary of Labor, or37.1.5

pursuant thereto, and will permit access to its books, records and accounts by the administer-^
'

37d
'
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-' !!q gamey and the Secretary of Labor for purposes of Investigaden to ascertala compuance[.|
-

' '

whh such sules, regulations and orders. '*
37.1.6 la the enat of the Contractor's : - -- ;"r^: with the :r "--i ' ^'= elemos I

of this h.; ':'; J'= Ayeoment or with any of the said rules, naulances or orders, this Par-4 1

ticipatles Agrorment may be cancelled, termlasted or suspended la whole or la part and theContreeter may be declared ineligible for further Goverassent contracts or federally assisted*

-()7

constmetion oomtreets la accordance with procedures authorised la said Esecutive Order 11246
as amended and such other sancdons may be imposed and remedies lavoked as provided la'

the sold Eascutive Order as amended or by rule, reguladon or order of the Secretary of Labor,!

or as otherwise provided by law.

37.1.7 1he Contractor will loclude the provisions of Secdons 37.1.1 through 37.1.7 &
>

.

beroef la every subcontract or pW order unless esempted by rules, ie_'% or orders
;

t :
of the Soaretary of Labor issued pursuant to section 204 of said Esecutive Order 11246 asi
amended, so that such provisions will be bindlag upos each subcontractor or vendor. '!he'

Contrastar wul take such modon with respect to any subcontract or purchase order es the
,

i
adelaisterlag agency may direct as a means of enforcing such provislow, including sanodons3
for : - -- ;"ance; provided, however, that la the event a Contractor becomes lavolwd la, i
or is threatened whh, litigation with a subcontractor or vendor as a nsult of such directica -

by d.e maalaurt.4 agency, the Contractor may request the United States to enter into
such litigadon to protect the interests of the United States.

37.2 'the pardes recognias there are a number of Indian Reservations la the area la which ~i
y

the Contractor operates. Pursuant to the provisions of Title 42 ES.C.A. I2000+2(l), the
Contractor now has several greements and contemplates it may have addidonal agreements with
Indian Tribes providing for preference to quall6cd Indians for employment on the Reservados of|-
such Indians. The part':s agree that Contractor's act of slving preference to qualised ladians forg; .

employment en the Reservation of said Indians is not to be dumed incomistent wkh the purposes(
. _m

_

. or provisloes of Section 37.1 hereof.
;

38. NOTICES:
Eacept as set forth in Section 38.2 hereof, any nodce, demand or request provided for

_

'

: In this Pardcipa[ tion) Agreement or any other Project Agreement shall be la writing and shall be
38.1

deemed properly served, given or made if dellwred in person or sent by registered or oord6ed=

mall, pcatage prepald, to the persons specl8ed below. -

38.1.1 Artsona Public Service Company
ic/o Secretary
*

P. O. Box 21666
Phoenta, Artsona 85036 ;

Salt River Project Agricultural Improvement and Power District |32.1.2
c/o Secretary |
P. O. Boa 1980 _

Phoenix, Arizona 85001 5
* '

32.1.3 Tucson Gas and Electric Company +
c/o Secretary
P. O. Box 711 <

Tucson, Artsona 85702

38.1.4 Public Service Company of New Mexico
c/o Secretary .

P. O. Dos 2267 ?

Albr,uerque, New Mexico 87103 (
.

38
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38.1.5 El Paso Electric Company
s/o Secretary F

gl . P. O. Box 982c/. El Paso, Teams 19901
.

'

Communications of a routlas netwo, lectedlag requests for funds and related matters,38.2
shan be given la such meaner as the Adelaistrative Committee shall arraags.m

Any Participant may, at any time, by written nodos to all other Pardelpants, designate
.

38.3
diferent or additional persons or different addresses for the giving of notless berewider.

39. EXECUTION:
IN WITNESS WHEREOF, the Participants have caused this Participation Agreement to be :f

3

esecuted as of the 23rd day of August,1973. i
'l

ARIZONA PUBLIC SERVICE COMPANY 9
l

By W. P. REILLY
, President ,

ATIESTi. :n
O

GERALD J. GRIFFIN
Assistant Secret;.ry 1

SALT RIVER PROJECT AGRICULTURAL
IMPROVEMENT AND POWER DISTRICT

By KARL F. ABEL y

President t. "ATTEST AND COUNTER $1GN:

d, i ;.. ) F. E. SMITH
' .

TVCSON GAS AND ELECIRIC COMPANY " .! I
Secretary

:

By J. LUTHER DAV1S /,
';

President
ATTESTt

-

R. N. FOSTER
Secretary Y

PUBLIC SERVICE COMPANY '

OF tiEW MEXICO ,

By G. A. SCHRElBER
President <

ATTEST:
;-

D.E.PECKHAM
Secretary

EL PASO ELECTRIC COMPANY ,

By D.H. LANE T
'

President
ATIEST:

,

l.J.LAMBKA ;

.

Secretary~

39 p
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STATE OF ARIZONA f
i'

d |,m

On this the 23rd day of August,1973,before me, the undersigned Notary Public, personally appeared
. jCOUNTY OF MARICOPA

j

Karl F. Abel and F. B. Sekh who acknowledged themselves to be the Pmident and Secretary of the
>

OWER DISTRICT, sa j

5 ALT RIVER PROJECT AGRICULTURAL IMPROVEMENT AND P
' griculturalimprovennent district organised and esisting under the laws of the State d Arisona, and thatthey, as such oscen, being autherland so to do, esecuted the !=soing instrument for the purpons

|

d Secretary. ;!

therela contained by signing the name of the company by themselves as such Panident an ',

IN WITNESS WHEREOF, I hereunto at my hand and ometal seal.
'

1

1

.'
JUDITH A. PIETRZAK I;

Notary Pubile |
'

.

My Commission Empires: November 30, 1976
1 |

|.

!
i;'

STATE OF ARIZONA !
as.

$ :

COUNTY OF MARICOPA- !

On this the 23rd day of August,1973, before me, the undersigned Notary Public, personally appeared
,

t'

W. P..Reilly and Gerald J. Griffin who acknowledged themselves to be the President and Assistant:

Secretary of AR12ONA PUBLIC SERVICE COMPANY, an Arltona corporation, and that they ass'wh emcers, being authorised so to do, executed the foregolns instrument for the purposes therein[g '
;

contained by signing the name of the cornpany by themselves as such President and Assistant Secretary.
,

!
, '

IN WITNESS WHEREOF, I hereunto set my hand and oscial seal. .

< ,

'

JUDITH A. PIETRZAK +

| Notary Puble a

My Commission Expires: November 30, 1976 i
i,

N f

: -

:
'

'

-. STATE OF ARIZONA |, ss.

pCOUNTY OF PIMA
On this the 28th day of August,1973, before me, the undersigned Notary Public personally

,

( !

cppeared J. Luther Davis and R. N. Foster who acknowledged themselves to be the President and
I

Secretary of TUCSON GAS & ELECTRIC COMPANY, an Arizona corporation, and that they assuch omeers, caseuted the foregoing Instrument for the purposes therein contained by signing the namej
i

[ ' of the company by themselves as such President and Secretary, ;
,

IN WITNESS WHEREOF, I hereunto set my hand and omclal seal.
j

DIANB HOWLAND j
f. Notary Public

|
~"

My Commission Expires: December 8,1976 ,

40
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STATE OF NEW MEXICO '
, ts.

COUNTY OF DERNAllLLO

On this the 50th day of August,1973, before me, the undersigned Notary Public personally appeared
'

ji

O. A. Schreiber and D. E. Peckharn who acknowledged themselves to be the President and Secretary J
of PUBLIC SERVICE COMPANY OF NEW MEXICO, a New Mexico corporation, and that they
as such omccra, executed the foregoing lastrument for the purposes therein contained by signing the 7,
name of the Company by themselves, as such Pres! dent and Secretary.

{
IN WITNESS WHEREOF, I hereunto set my hand and omelal seat. a

T .~e.
MARY A. HIGHFILL E

!

Notary Pubtle
-

f''',
'

My Commission Expires: January 4,1977 ,? }, 3

S TATE OF TEXAS I'

, ss.

COUNTY OF EL PASO '
,

, ,

'

On this the 4th day of September,1973, before me, the undersigned Notary Pubtle personally
,

appeared D. H. Lane and I. J. Lombka who ocknowledged themselves to be the President and '

Secretary of EL PASO ELECTRIC COMPANY, a Texas corporation, and that they as such omccrs, !
*

cxecuted the foregoing instrument for the purposes therein contained by signing the name of the
company by themselves as such President and Secretary. 1

IN WITNESS WHEREOF, I hereunto set my hand and omelal seal.

! A. O. CROCKER ,

Notary Public ;

My Commission Expires: June 1, 1975 j .

s

1
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