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ARIZONA NUCLEAR POWER PROJECT

PARTICIPATION AGREEMENT

I. PARTIES: The parties to this Participution Agreement are: ARIZONA PUBLIC SERVICE
COMPANY, a carporation organized und existing under and by virtue of the laws of the State of
Arizena, hereinafter referred to as “Arizona”, SALT RIVER PROJECT AGRICULTURAL IMPROVE-
MENT AND POWER DISTKICT, an agricultural improvement district organized and existing under and
by virtue of the laws of the Stae of Arizona, hereinafter referred to as “Salt River Project™, TUCSON
GAS AND ELECTRIC COMPANY, a corporation organized and existing under and by vi-tue of the
lows of the State of Arizona, hereinafier referred to as “Tueson™, PUBLIC SERVICE COMPANY OF
NEW MEXICO, a corporation organized and existing under and by virtue of the laws of the State of
New Mexico, hereinafier referred 10 as “PNM", und EL PASO CLECTRIC COMPANY, a corporation
orgunized and existing under and by virtue of the luws of the State of Texas, hercinafter referred 10 as
“El Paso”, and their respective assignees who shall have assumed all or part of the obligations of a
®articipant hercunder in accordance with the terms hereof

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

1. DEFINITIONS: The following terms, when used hercin and in the Appendices attached hereto,
shall have the meanings specified:

1.1  Accounting Practice: Generally accepted accounting principles in accordance with ihe
FPC Accouts

32 Administrative Committee: The commitice established pursuant 10 Section 6.1.1 hereof.
13 ANPP: The Arizona Nuclear Power Project.

34 ANPP Migh Voltage Switchyard(s): The facilities, described gencrally in Section 9
hereol and Appendix | attached hereto.

1§ Arizons Nucieor Power Project: One or more nuclear sieum clectric Generating Uniis,
together with all facilities, siructures and Nuclear Fuel used or 1o be used therewith or related
thereto, including the Huclear Plant Site, ull fucilivies und rights-of-way for the collection, transporta-
tion. treatment, storage and disposal of water required for Construction Werk, Operating Work
and Capital Improvemenis and for rail aceess wherever such facilities and rights-of-way are located,
but excluding the ANPP High Voltage Switchyard(s), and all transmission facilities connected
thereto, all as deseribed generiniy in Appendix A attached hereto which may be revised from time
0 time by the Administrative Commitice pursuani to Section 6.2.9 hereol.

1.6 Auditing Committees The Commitiee estublished pursuant to Seetion 6.1.3 hercol.

17 Available Generating Capability: The Maximum Gienerating Capability of each CGenerat-
ing Unit as of any time less that amount of Power equal to the product of (1) the Power then used
for the General Serviee Reguirements und (1) 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

1%  Base Load Period: Any period of time during v hich any Generating Unit is scheduled,
pursuant 10 Section 6.3.2.12 hereol, o e aperated (0 achieve and maintiin s then Maximum
Generating Capability

19 Cuopacity: The rate ol which electrical Cnergy can be generated cxpressed inomegaswatts
(MWye)
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310 Capital Improvements: Any Units of Property, land or land rights which are added 10
ANPP. the betterment of land or land rights or the enlargement or betierment of any Units of
Property coastituting a part of ANPP, and the replacement of any Units of Property for other Units of
Property or the replacement of land or land rights constituting a part of ANPP, irrespective of
whether such replacement constitutes an calurgement or betterment of that which it replaces, which
additions. betterments, enlargements and replacements in accordunce with Accounting Practice
would be capitalized and are not included or reflected in the Finul Completion Report.

311  Construction Account: Any bank account or accounts sclected and established by the
Project Manager 1o receive and disburse construction funds pursuant to Section 12.4 hereof.

3.12  Construction Agreement: Any agreement eniered into by the Project Manager for the
design, engincering, construction or installation of any component or system for ANPP, including
without limitation the nuclear stcam supply system and the initial Nuclear Fuel Agreement for
Fuel Asscmblies to be fabricated for use in a Reactor, containment, turbing-generator, radiouctive
waste treatment system, architeetural, engineering, design, construction, supervisory, licensing or
consulting services in connection with the Construction Work, siting studies, pre-operationai
environmental studics or reports, and for any other services or things necessary or useful in the
performance of the Construction Work.

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

114 Coustruction Funds: Monies advanced to the Project Manager for Construction Work
by or on behalt of the Purticipants in accordunce with this Participution Agreement.

118  Construction Insurance: Policies ol insurance o be procured und maintained or caused
to be procured and maintained by the Project Manager in accordunce with Sections 19 and 20
heceol.

3.16 Construction Schedule: The schedule of Construction Work to be prepared and from
time to time revised by the Project Manager as sct forth in Appendix C uttached hereto.

3.17 Construction Work: All engincering, design, contruct preparation, purchasing, con-
struction, supervision, negotiation, preparation and performance of Construction Agreements,
ncquisition of land und wulter rights, cxpediting, inspection, accounting, testing and start-up for
cach Gemeruting Unit and preparation of operating und equipment manuals, quality assurance
manuals, Protective Action Plans, all reports required by regulutory authorities and the conduct
of hearings, conferences und other activities incidental to obtaining requisite permits, licenses and
certificates for the construction and operation of cach Generating Unit priot to the Date of Firm
Operation of such Generating Unit.

118  Dute of Firm Operation: The date with respect to each Generating Unit or. «which the
Engineering and Operating Committee determines it 1o be reliable as a source of Power and on
which such Generiting Unit cun reasonably be expecied to operate steadily at any load up to its
Target Capucity

1,19  Emergency Spare Parts: Spure parls or equipment, the cost of which is capitalized,
which are stockcd for ANPP.

120 Engincering and Operuting Committec: The committe e estublished pursuant to Section
6.1.2 hercof

3.2

.

Encegy: Kilowatt-hours (kwh)

313>  Final Completion Report: A complete summary of Construction Costs, a description
of ANPP und u summary of cach Participant’s contributions 10 Construction Costs

133 FPC Accounts: The Federal Power Commission's “Uniform System of Accounts Pre-
seribed for Public Utilities und Licensees (Cluss A und Class B),” in effect as of the date of this

)
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Participution Agreement, und s such system of uccounts mi) be in effect from time to lime.
References in this Purticipation Agreement 10 uny specific FPC Account number shall mean the
FPC Account number in ¢ffect us of the effective date of this Participation Agreement or any
successor FPC Account.

324  Fuel Assembly: An integral unit of fabricated Nuclear Fuel prepared for inscriion into
a Reactor, including all hardware incorporated in such integral unit,

125  Fucl Expense: The net costs of the choracter direstly or indirectly includable in FPC
Acsount S18, but excluding from such costs any interest during construction as well as any other
interest, rental, carrying or use charges, COsis of fuels, other than Nuglear Fuel, used for ancillary
stzam facilities including super heat, and, except as provided in Section 13.3 hercof, any
ai valorem taxes or payments in licu thereol.

326 Fucl Lessor: Any financial institution, supplicr, fabricator or reprocessor of Nuclear
Fuel who owns the entire or an undivided interest in Nuclear Fucl acquired for use in, used in or
removed from a Reactor, and who leases such Nuclear Fuel to one or more Participants in
accordance with the terms and conditions sct forth in Section 15.4 hereol.

327 General Service Requirements: The Power and Energy required during any period and
supplied from one or more Generating Units for operation of all process and auxiliary equipment and
systems used or useful in connection with the operation and maintenance of all Generating Units.

338  Generation Entitiement Share: The percentage entitlement of each Participant to the
Net Enmergy Generation and to the Available Generating Capability. Each Participant's per-
centage entitlement is as follows:

3.28.1 Arizona == 29.1 percen!
3.28.2 Salt River Project w291 percent
3283 Tucson = |58 percent
3.284 PNM = 102 percent

3.285 El Paso

3.29  Generating Unit: A complete system of AN PP for generating electricity, including with-
out limitation the nuclear steam supply system and its containment, resident Fuel Assemblics, the
turbine-gencrator, all auxiliary structures, sysiem facilities and equipment necessary for or useful
in 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,
firc protection sysiems, waler supply and treatment systems, all as more specifically described in
Appendix A attached hereto and as revised from time to ime

i

158 percent

330 Materials and Supplics: Materials and supplies which are stocked for ANPP, as defined
in FPC Account 154

231 Maximum Generating Capability: The maximum capability of any Generating Unit to
prodace Power, measured at the high side of its main gencrator step-up transformer, for sus-
tained periods under cenditions existing from time (o time, including without limitation restrictions
imposed by any law, regulation, license of permit, derating due to fuel conditions, water and

atmospheric conditions or any other conditions other than an Operating Emergency.

312 Minimum Generating Capability: The lowest Power leve! at which each Gencrating
Unit can be reliably maintained in service on @ continuous basis

131 Net Energy Generation: The Fnergy gencrated over any period of time by cach Gen-
erat:ng Unit measured ot the high side of its muin generutor step-up transformer less the Energy
generated by wiid Generating Unit and ullocated for General Service Requirements pursuant 1o
Sections 6.3.2.5 und 8.3.25 hercol
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134 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,
mined or unmined, or concentrates from which any such material can be obtained, and any Fuel
Assemblies.

135 Nuclear Fuel Agreement: Any agreement entered into by the Project Manager or the
Operating Agent relating 1o the purchase, sale, lease, transfer, disposition, storage. transportation,
mining, conversion, milling, enrichment, processing, fabrication and reprocessing of any Nucleur
Fuel for wse in, used in or removed from a Reactor,

3.36  Nuclear Plant Site: The land to be acquired for the construction, operation and mainte-
nance of ANPP, including all exclusionary arcas 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 su 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 puriuant (o Section 6.2.8 hereof

337 Operating Account: Any bank account or accounts sclected and established by the
Operating Agent 1o receive and disburse funds, pursuant 1o Section 12 hereof, for Operating Work
and Capital Improvements und for payments under any Nuglear Fucl Agreement,

3.38  Operating Agent: Thy Participant responsible for the performance of Operating Work
and making Capital Improvements

3.19  Operuting Emergency: An unplanned event or circumstunce which reduces or may reduce
the availability of Power from or the generation of Encrgy by any Generating Unit,

340 Operating Funds: Monies advanced 1o the Operating Agent for Operating Work,
Capital Improvements and puyments due under any Nuclear Fuel Agreement by or on behalfl of the
Participants or others in accordunce with this Participation Agreemient,

341  Cperating Insurance: Policies of insurance to be procured and maintained or caused
10 be procured and maintained by the Operating Agent in accordance with Seetions 19 and 20
hereof

342 Operating Work:  Engincering, contract preparation, purchasing, repair, supervision,
recruitment, training, expediting, inspection, accounting. testing, protection, operation, usc, manage-
ment. retirement, reconstruction, and maintenance associnted with operating ANPP, including
any work undertaken by the Operating Agent pursuant 10 Section 16 hereof and any work necossitated
by un Operuting Emergency, but excluding all work undertaken to make any Capital Improvements

343  Participant: Any party hereto and any successor or assignec of such party under either
Section 15.2 or Section 15.3 hereof,

3.42  Payroll Taxes: Taxes based on payroll,
145  Power: Mcpawatts clectric (MWe),

3.4%  Project Agreements: This Purticipation Agreeinent, 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 the Participants
pgree to designate as Project Agreements

147 Project Directors The individual designated by the Project Manager to be in charge
of the Construction Work puesuant 1o Seetion 7.5 hereof

148 Project Insurance: Construction Insurance and Opcrating Insurance

|



349  Project Manager: The Purticipant 1esponsibie for the performance of Construction Work.

150 Protective Action Plan: A plan prod iding for the coordinated mobilization and control
of action and communications by and beuween any and all Participants, Federal, stute and locul
authorities and any public or private institutions in the event of an abnormal occurrence ul the
Nuclear Plant Site when any protlective action outside the Nueleur Plant Site may be warranted 10
sinimize exposure of the public to rudiution.

351 Reuctor: The pressure vessel of cach Generating Unit in which Tuel Assemblies ure
placed for the purpose of gencrating heat.

382 Scheduled Date of Firm Operation: The targel Jdute established by the Administrative
Conimitiee. pursuant 1o Scetion 6 2.7.1 hereof for cach Generating Unit on which the Construction
Work shall be completed and the Generating Unit shall be availuble to operate continuously at its
Target Capacity.

153 Start-Up Period: The period with respeet 10 cach Generating Unit commencing with
the date on which the first Ful Assembly is inserted inio the Generuting Unit's Reactor and terminat-
ing with i*s Date of Firm Operation.

384 Target Copacity: The Maximum Generating Capability estoblished by the Administrative
Commitiee pursuant to Section 6.2.7.1 hereof. for cach Generating Unit at which such Generating
Unit is expected to be capable of operating continuously with new, undamaged Fuel Assemblies.

355  Units of Property: Units of propeny a8 deseribed in the Federal Power Commission’s
wList of Units of Property for Use in Connection with Uniform System of Accounts Prescribed for
Publie Utilities and Licensees” in effzet as of the dute of this Participation Agreement, and as such
list may be umended from time to ime.

156  Williul Action:

3.56.1 Action taken or not tuken by a Participant at the direction of ivs directors, officers
or employees having management or administrative responsibility offecting its performance
under uny of the Project Agreements, which action 15 knowingly or intentionally taken or
failed to be tuken with conscious indifference 1o the consequences thereof or with intent that
injury or dumage would result or would probably result therefrom. Willful Action does not
include any act or failure 1o act W hich is merely involuntary, accidental or negligent.

3862 Action taken or not token by a Participant @i the direction of its directors,
offcers or employees having munage \ent or administrative responsibility affecting its per-
formance under any of the Project Agreements, which action has been determined by final
arbitration award or final judgment of iudicial decree to be a material default under any of
the Project Agreements and which occurs or continues beyond the time specified in such
arbitration award or judgment of judicial decree for curing such default or, if no time to
cure is specified therein, oceurs or continues thereafter beyond a reasonable time to cure
such default,

1.66.3 Action taken or not taken by a Participant ot the direction of its directors,
officers or employees having management or administrative responsibility affecting its per-
formance under any of the Project Agreements, which action is knowingly or ationally
taken or failed to be taken with the knowledge that such action taken or failed to be taken
is & material default under any of the Project Agreements

1564 The phrase “employees having management of administrative responsibility”™ as
ased in this Section 1.56 means cnployecs of u Participant who are responsible fer one of
more of the executive functions of planning. organizing. coordinating, directing. controlling
and supervising cuch Participant's perfurmance under any of the Project Agreements

5
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3.67 Work Liability: Liability of one or more Participants for damage suflered by anyone
other than a Participant, whether or not resulting from the negligence of any Participant, its
directors, officers, employees or any other person or entity whose negligence could be imputed
to such Participant, resulting from:

1.67.1 The performance or non-performance of Construction Work of Operating Work.
3.67.2 The use or ownership of ANPP,

3.58 Zero Net Load: The Power load upon o Generating Unit when its gross Power pro-
duction equals its share of the then General Service Requirements allocated in accordance with
policies, criteria and procedures approved by the Engincering and Operating Commities pursuant
1o Section 6.3.2.5 hereol.

4. OWNERSHIP OF AND TITLE TO ARIZONA NUCLEAR POWER PROJECT:

4.1 Each Participant shall aceept, acquire and own an undivided interest as ¢ tenant in
common in ANPP and ull Project Agreements in proportion 1o its Generation Entitiement Share,
but excluding (i) Option and Purchase of Effluent 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 Youngiown, except to the exient only that said agreement
governs the rights and obligations for the purchase and delivery of wastewater effluent required
for Construction Work, Operating Work and Capital Improvements and (i) any Project Agreement
which by its terms establishes an ownership interest or rights of any Participant in the subject matter
thereol which differs from its Generation Entitlement Share under this Participation Agreement.

42 ‘The ownership of and title to ANPP described or to be described in this Participation
Agrezment and all Capital Improvements shall be deemed to have vested simultaneously in the
Participants so thut the estute of each of them shall be deemed 1o be concurrent as 1o Lime, right
and priority.

43 At uny time as any Participant muy reasonably demand in writing, the Participants shall
jointly make, execute and deliver one or more supplements 10 this Participation Agreement in
recordable form which shall descrine with such particularity and detail as may be warranted under
the circumstances the property and focilitics then constituting ANPP and the rights, titles and
interests of each Participant therein.

4.4 1n the event any Participant transfers or assigns any of its rights, title or interest in and 10
ANPP in accordance with Scction 18 hereof und other terms and conditions of this Participation
Agreement, the Participants and any Successor shall jointly make, exccute and deliver a supplement
to this Participation Agreement in recordable form which shall describe with such particularity
and detail as may be warranted under the circumstances the rights, titles and interests of each
Participant and any successor following such transfer or assignment

5. GENERATING STATION CAPACITY AND ENERGY ENTITLEMENTS:

€1 During the Start-up Period and uny Base Load Pe-iod of any Generating Unit cach
Participant shall schedule and be obligated to take delivery of its Gen., wion Entitlement Share
of the Nt Energy Generation of such Generating Unit,

§ 2 At all times afier the Dawe of Firm Operation of each Generating Unit other than those
referred 1o in Section 5.1 hereof cach Participant shall be entitled 10 schedule for its account
Power from such Generating Unit equal 1o the proguct of its Generation Entitlement Share and the
Available Generating Capability of such Generating Unit; and cuch Participant shall be obligated
1o provide ity HW FUSETVE FUguirements, including SpinnIng reserves, for its Generation Entitlement
Share of the Availuble Generating Capability of ull Generating Units

6
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§ 3 Whenever any Participant schedules for its account Power from @ Generating Unit,
the Operating Agent, unless otherwing estiblished by the Administrat ve Commitiee, shull additionally
«ehedule for cuch Purticipant a pereentage, equal 10 its Generation Entitlement Share, of the Zero
Net Load as effective during the period that such Generating Unit is operated to meel such schedule.

5.4 Operation of uny Generating Unit by the Operating Agent shall be subject to scheduled
outages oF curtuilments, restrictions imposed by any regulatory authority or by Operating Emergen-
cies.

§§ I'ne delivery of Power and Encrgy from ANPP shall be scheduled by the Participants in
udvance with the Operating Agent and accounted for on the basis of such advance schedules.

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

§7 In the event of an Operaticg Emergency, the Participants shull, if necessary, revise their
schedules 1o refleet the uctual Power und Erergy available from ANPP during the period of the
Operating Emergency.

6. ADMINISTRATION:

6.1 As a means of securing effective cooperaion and interchange of information and of
providing consultation on prompt and orderly basis among the Participants in connection with
various administrative and technical matters W hich may arise from time 10 time in connection with
the terms and conditions of the Projeet Agreements, the Participants establish the committees
described in this Scetion 6.1, The chairman of cach of such commitices shall be a representative
of the Project Marager up to the Date of Firm Operation of the first Generating Urit and thereafter
shall be @ representative of the Operating Agent. The chairman shall be responsible for calling
meetings and estublishing agendas. The following commitiees are hereby established wnd shall
have the functions and responsibilities deseribed herein and in the Project Agreements:

6.1.1 An Administrative Commitice consisting of one representative appointed by ecach
Participant, who shall be an officer or the general munager or his authorized designee of a
Participant,

6.1.2 An Lngineering and Operating Committee consisting of not more than two (2)
representatives appointed by each Purticipant, provided, however, in respect of each matter
brought before the Committee, that if any Participant appoints (wo representatives, only one of
such representatives shall have the right 1o vote thereon In addition, until completion of
the Construction Work, the Project Dircetor shall be a member of the commitiee, but shall
have the right 1o vote only on such matters as the Project Manager shall designate to him to
act us its voting representative on the committee

6.1.3  An Auditing Commitice consisting of not more than two representatives appointed
by cuch Partcipant; provided that in respect of each matter brought before the committee,
if any Participant appoints two (2) representatives, only one of such representatives shall
have the right o vote.

63 The Administrative Commitice shall have the following functions, among others:

6.2.1 Provide linison between the Participants at the management level.

6.2.2 Excrcise general supervision over the Enginecring and Operating Committee, the
Auditing Commitice and any other stunding or ad hoc commitiecs estabiished pursuant 10
Section 6.13 hereof.
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6°3 Consider and resolve matters referred to it by other committees.

62.4 Perform such other functions and duties as may be assigned 10 it in the Project
Agreements.

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

626 Provide linison between the Participants and the Project Manager and the
Operating Agent with respect 1o progress, performance and completion of Construction Work
and performance of Operating Work and the financial and accounting aspects thereol.

6.2.7 Review and approve, modily, or 0. 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 each
Generating Unit and the Target Capacity and Scheduled Date of Firm Operation of
each Generating 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.

6.2.73 The sclection 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 Nuclcar Plant Site and cause Appendix B to be prepared or revised as the case may be
and incorporated herein.

6.29 Revise the general description of ANPP as circumstances from time to time
warrant and couse Appendix A attached hereto to be revised accordingly and as so revised
incorporated herein.

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

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

6.3.1 Provide liaison between Participunts and the Project Manager with regard 10
the Construction Work.

632 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,
2:d unnual operation and 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.

6.32.3 The policies for establishing the Emergency Spare Parts inventory and
Materials and Supplies inventory.

6324 The written statistical and administrative reports, written budgets, and
information and othe: similar records, and the form thereof, to be kept anc furnished by

8
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the Operating Agent (excluding accounting records used internally by the Operaung
Agent for the purpose of sccumulating finuncial and statistical data, such as books of
originul entry, ledgers, work papers, and source documents).

6325 The policies, eriteria and procedures for determining Availuble Generating
Capability, General Serviee Requirements, Maximum Generating Capability, Minimum
Generating Cupability, Net Energy Generation and Zero Net Load and for allocating
the General Service Requirements among the Generating Units.

6326 The procedures for performance and efficiency testing.

6.3.2.60 The qualily assurance program governing the conduct of Operating Work
and Cupital Improvements pursuant 10 Section 8.3.20 hereol.

6.3.2.7 The procedures for scheduling deliveries of and forecasting and cstimating
requirements for Nuclear Fuel, Power and Energy, water and all Materials and Supplies
incidentai thereto.

6328 The Operating Agent's anulysis of the total expenditures caused by an
Operating Emergency.

6.3.29 The wiitten statement of operating pructices and prozedures.

6.3.2.10 The list of trunsportation and motorized equipment 1o be owned or
leased by the Operating Agent for Operating Work or making Capital Improvements.

6.3.2.11 The practices and procedures for keeping coch Pasticipant advised of the
Availuble Generating Cupubility of each Generating Unit and for the delivery of Power
and Energy from ANPP in accordance with the Participants’ schedules. Such pracuces
and procedures shall provide for modifying said schedules to meet the needs ol duy-to-day
or hout-by-hour operation, including emergencies on o Participant’s system.

6.3.2.12 The scheduling, whenever fuel or other conditions warrant, of any
Generating Unit 10 operate in @ mode which restricts changes in Power of such Generaung
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

6.3.2.14 Fuel management plans and the criteria and procedures for determining
or estimating those factors, values, quantities, costs and expenses required to be determined
or estimated as provided in Appendix F attached hereto.

6.3.2.15 The establishment of procedures for the operation of ANPP during periods
of curtailed operations which reduce or may reduce the Availuble Generating Capability.

6.3.2.16 Arrangements for developing and implementing o Protective Action Plun.
633 Determine the Date of Firm Operation for each Generating Unit.

6.3.4 Perform such other duties us may be assigned to it in any Project Agrecment or
by the Administrative Committee,

64 The Auditing Committee shall have the following functions:

6.4.1 Development of procedures for accounting and auditing Construction Costs, and
costs of Operating Work und Cupital Improvements and Fuel Expenses and advances of
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
reguests for funds pursuant 10 Sections 12 and |8 hereol.

642 Audit or couse to be audited the books and records of the Project Manager,
Operating Agent, and any other Participunt or contraclor relevant to the performance of
Construction Work und Operating Work and to the construction of Capital Improvements
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mounts for the Construction Account and the Operating
Account pursuant to Sections 12.6 and 12.7 hereof, respectively.

6.4.4 Perform such other duties as may be assigned 1o it in any Project Agreement
or by the Administrative Committee.

6.4.) FEstablish the minimum Qa

6.5 Within thirty (30) days after the exceution of this Participation Agreement, each Par-
ticipant shall designate its representatives on the committees hereby established, with notice thereol

given 10 the other Participants.

66 Any action or determination of & commitiee must be unanimous, except as otherwise

proviJed in Section 15 hereol.,

67 The Administrative Commitiee, the Engineering and Operating Commitiee and the
Auditing Committee shall cach keep writien minutes, and records of all meetings and all actions,
agreements or determinations made by any such commitiee shall be reduced to writing and shall
be signed by a representative of cach Participant on said committee or an authorized alternate.

68 The committecs shall have no authority to modily any of the terms, covenants of condi-

tions of the Project Agreements.

6.9 If the Engincering and Operating Committee or the Auditing Committee fuils to agree
while performing the functions and duties delegated to it in this Participation Agreement or in the
Project Agreements, then such disagreement shall be referred 1o the Administrative Committee for

determination.

6.10 I the Admivistrative Commitice fails 10 reach agreement while performing the
respective functions and Juties assigned to it in this Participation Agreement or in the other
Project Agreements, then such disagreement shall be referred 10 higher authority within cach
Participant’s organization before proceeding to arbitration as provided in Section 24 hereol.

6.11 In the event any commitiee established in accordance with this Section 6 is unable or
fails 10 agree in respect of uny mutter which such commitice is wuthorized to determine, approve or
otherwise act upon after o reasunuble opportunity so to do, then the Projeci Manager of the
Operating Agent 18 authorized and obligated 10 take such action as in its dJiscretion is neeessaiy,
pending the resolution of any such inability or failure to agree by arbitration pursuant to Section 24
hereof or otherwise, to the suceessful and proper construction, operation and maintenance of ANPP
us contemplated hereby, provided, however, this Section 6.11 shall not be applicuble 1n respect
of those matiers required 10 be approved pursuint 1o Section 6.2.7 hereof.

other Participants promptly of any change in the
Jdesignation of its representatives on the committees. A Purticipant may designate an aliernate 1o
At as its representiative on any commitiee in the absence of the regular member of 10 act on specified
occusions with respeet 10 specified matters. Any aliernate representative appearing at @ commitiee
mecting shall be deemed to have authority to act on behalf of the Participant he represents unless
written notice to the contrary.

6.12 Each Purticipant shall rotify the

the commitiee chairman is furnished with

613  The Participants, acting through the Administrative Committee, shall have the right 1o
cstublish standing or ad fioe committees. The authority and duties of any such commitiec shall be
set forth in writing and shall be subject 1o the provisions of the Project Agreements

6.14  Any cxpenses | weurred by any member of the Administrutive Committee Or uny standing
of ad hoe commitiees in connection with his duties on such commitiee shall be paid and borne by the
participant whom he represents gnd shall not be included in Construction Costs or in costs for

Operating Work.
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7. PRGIECT MANAGER:

7.1 The Project Manager for ANPP shull be Arizona

7.2 The Participants hereby appoint the Project Manager as their agent, and the Project

Munncr shall undertake as their agent and as principal on its own behalf to perform the Construc-
tion Work and 10 carry out the duties and responsibilitics provided hereunder to be performed by it

7.3 The Project Manager shall:
7.3.1  Prepare and submit recommendations to the Administrative Cummiltee concerning:

2.3.0.1 The type and capacity of the nuclear steam supply systems for each Generat-
ing Unit und the Turget Capucity and Scheduled Date of Firm Operation of each
Generating Unit and any revisions thereof as circumstances may warrant.

73.1.2 Contracts for nuclear sieam supply sysiems, and any Nuclear Fuel Agree-
ment, including any agreement for the fabrication of the initial supply of Fuel Assemblies,
and the purchase of uranium and enrichment and coNversion services NECESSar) for such
fabrication, including contracts with engineers of consultants related to the foregoing.

73.1.3 The selection of the Nuclcar Plant Site.

73.1.4 Contracts for and all other pertinent arrangements Of Actions NEcessary
10 obtain requisite water and water rights for ANPP.

7.3.2  Carry out the directions of the Administrative Committee in respect of the matiers
set forth in Section 7.3.1.

7.3.3  With respect 1o all aspeets of Construction Work not governed by Sections 6.2.7,
7.3.1 and 7.3.2, negotiate and enter into any Construction Agreement, and purchase and procure
such cquipment, 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
Construction Work from any source or sources il ma) select.

744 Transmit as und when reccived from the architect, engineer, constructor, consultants,
contractors 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-
mitice for review and comment. With respect 10 any such matters which under the provisions
of any Construction Agreement the Project Manager shall have the right of approval or com-
ment, the Project Manager shall notify each member of the Engineering and Operating
Committee of the date on which comments from any such member must be received by the
Project Manager for consideration; provided, however, that the opportunity for comment by
such members need not be afforded with respect 10 changes in design of specifications where
in the discretion of the Project Manager the need for prompt action is overriding. Each such
member shall be advised of major meetings with the architect, engineer, constructor, consultants,
comtraciors and vendore related 1o the foregoing matters and shall be permitted 10 have a
representative to attend any such meeting and to offer comments at or in advance of such
meetings on any aspects (o be discussed thereat.

7.3.5 Furnish each member of the Administrative Commitiee with copies of all contracts
with the architect, engincer, constructor, cONtraclors and principal subcontractors, vendors and
consultants.

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

11



7.3.7  Arranae for placement of ¢ truction Insurance pursuant 1o Sections 19 and 20
hereol.

7.3.8 Determine what contractors, it any, shall be required to furnish any portion of
the Construction Ins, -~ * other insurance and faithfyl performance and payment bonds.

739 Assist any insurer in the investigation, adjustment and settlement of any loss or
claim covered by Construction Insurance

7.3.10 Present and prosecute claims against insurers and provide Construction Insurance
ot indemnitics in respect of any loss of or damage to any property of ANPP or liability of any
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 net make any settlement of any claiins
i respect thereof without the consent and approval of the Administrative Committee.

7.3.11 Subject 'o the provisions of Section 21 hereof and except as hereinafter provided
in this Section 7.3.11, investigaie, 2ciust, defend and settle claims against any of all Participarnts
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 1o this Participation Agreement, including but rot limited to any claim
resulting from death or injury to persons of damage to property, when enid claims arz not
covered by valid and collectible Construction Insurance of other valid and collectible insurance
carried bv any Porticipant, and. whenever and to the extent warranted, present and prosecute
claims against any third party, including insurers, for any costs, Josses and damages incurred
in connection with said claims. The appros al of the Administrative Committee shell be obtained
by the Project Manager before any said ¢claim or combinauas of said claims agair” Zny of
all Participants arising out of the same transaction or incident is sctiled for more than $250,000
unless it shall be established that the entire amount of the settiement in excess of $250,000 is
recoverable from an insurer providing Construction Insurance,

7.3.12 Execute, perform and enforce all Construction Agreements in the name of the
Project Manager, aciing s principal on its own behalf and as agent for all Participants, in
whicli all Participun s shall have undivided interests as tenants in common equal to their
respective Genera'ion Entitlement Shares.

7313 Comply with (i) any and all laws applicable to the performance of Construction
Work, including without limitation all applicable laws, rules and regulations for protection
of the environment and all applicable provisions of any workmen's compensation laws; and
(ii) the terms and conditions of any contract, permit of license relating to ANPP.

7.3.14 Expend the funds advanced to the Project Manager only in the manner and for
the purposes sct forth in Sections 10 and 12 hereof.

7315 Keep and maintain records of monies received and expended, obligations
incurred, credits accrued, estirnates of Construction Costs (excluding, subject to Section 13.3
hereof. ad valorem taxes or payments in lieu thereof and interest during construction) and
contracts entered into in the performance of Construction Work, and make such records
availa®le for inspection by the Auditing Committee at reasonable times and places.

=216 Not suffer any liens to remain in effect unsatisficd against ANPP (other than
liens permitted under the Project Agreements, liens for taxes or assessments not yet delinquent,
liens for labor and material not yc! perfected, or undetermined charges or liens incidental to
the performance of Construction Work); provided, however, that the Project Manager shall
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not be required 1o pay or discharge any such lien as long as the Project Manager n good faith
shall be contesting the same, which coniest shall operate during the pendency thereof to prevent
the collection or enforcement of such lien so contested.

7.2.17 Obtain or cause 1o be obtained necessary construction permits, 1CMPOFAry “ecess
rights and other licenses and approvals requisite to the performance and completion of Con-
struction Work and initiation of Operating Work.

7.3.18 As soon as practicable after the Dote of Firm Operation of each Generating
Unit, provide cach Participant with a summary of the Construction Costs applicable to such
Generating Unit in o form which will allow each such Participant to classify such Construction
Costs to appropriate FPC Accounts.

73.19 Provide the Participants with all necessary and required records and informa-
tion pertaining to the performance of Construction Work, including progress reports at such
regular intervals as the Administrative Commitiee or the Engineering anJ Operating Committee
shall determine.

7320 Keep the Participams fully and promptly informed of any known default by
any Participant under the provisions of this Participation Agreement.

7.3.21 As soon us practicable after the commencement of Construction Work, furnish
each Participant an estimate of 1otal Construction Costs broken down by major categories
ol equipment and scrvices and o forecast of the cash requirements of each Participant 10 mect
such Construction Costs. Such forecast shall set forth such cash requirements (i) for each
quarterly period commencing on the first day of January, April, July and October in which
Construction Costs will become due and (ii) for cach month of the first two quarterly
periods immediately following the issuance of such forecast. Such forccast shall be revised
and furnished to cach Participant every three (3) months thereafter until completion of
Construction Work. In addition, and as soon as practicable after commencement of Construc-
tion Work, the Project Manager shall furnish cach 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
until complevion of Construction Work.

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

7323  Use its best efforts in the performance of its responsibilities hereunder Lo effect
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 which shall include 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.

7.3.24 Keep the Participants fully and promptly advised of significant developments in
connection with the progress, performance and completion of Construction Work

7.3.25 Prepare and distribute the Final Completion Report to each Participant as soon
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.

73.26 Provide the Administrative Committee with all necessary and required records
and information for its use in the performance of its responsibilities under this Participation

Agreement.
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7.3.27 Construct ANPP 50 0s to comply with the Project Agreements

7.3.28 Conduct tests to verify that specificd characteristics of major cquipment ilems
have been achieved and, if necessary, make or cause to be made final equipment modifications
to meet the specified requirements thereof.

2.2.29 Provide for and enforce any and all warrantics on equipment, facilities, materials
and services sold to or furnished for ANPP, except that any equipment warranties which
expire more than one (1) year after the Date of Firm Operation of the final Generating Unit
and all fuel warrantics shall be enforced by the Operating Agent.

7.3.30 Conduct such environmental and cconomic studies of aliernative sites as the
Administrative Committee directs or @ ¢ Project Manager in its discretion deems necessary
or appropriate in arriving at a recommendation to the Administrative Committee of a suitable
sitc for ANPP,

7.3.31 Establish a quality assurance program to be observed in the design, fabrication,
procurement, storage, handling, shipping, installation and construction of ANPP which shall
at & minimum fully meet the requirements of the regulations sct forth by the U.S. Atomic
Energy Commission in 10 CFR, Part 50, Appendix B, as amended and in cffect from time
to time,

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

%333 Coordinate with the Operating Agent all arrangements (i) for shipment, transfer,
receipt, inspection, storage and loading of Nuclear Fuel at ihe Nuclear Plant Site, (ii) for
the preoperational testing and ncceptance 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 accumulated in the performance of Construction Work and for
the on-going quality assurance and surveillance programs to be conducted during ANPP
operation,

7.4 FEach 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 assistance 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 :nay be maintained in the same manncer throughout the construc-
tion and final completion of ANPP. The Project Manager shall use its best efforte to accommodate
said special requirements.

7.5 The Project Manage+ shall have the full responsibility and authority for the employment
and organization of the personncl and” stafl required to prosecute the Construction Work The
Project Manager shali designate an individua! to scrve os Project Director who shall be responsible
solely to the Project Manager and shall be churged with the duties of supervising and coordinating
all Construction Work subject to the terms of the Project Agreements
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8. OPERATING AGENT:
B 1 The Operating Agent for ANPP shall be Arizona

£.2  The Participunts hereby appoint the Operating Agent as their agent, and the Operating
Agent shall undertake as their agent und as principal on its own behalf, to perform the Operating
Work and Cupital Improvements to carry out the duties and responsibilities provided hercunder
10 be performed by it

8.3 The Operating Agent shall

8.3.1 Administer, enforce and perform the Operaiing Work s0 as 10 comply with
Project Agreements and in @ manner consistent with generally accepted practices in the
clectric wtility industry recognizing that such practices may be affected by the design and
operational characteristics of ANPP, the rights and obligations of the Participants under
this Purticipation Agreement and other speciul circumstances affecting the Operating Work.

£.32 Furnish from s own resources or contract for and obtain from any other sources
it may sch.¢t, including any Participant, the services and studies necessary for performance of
Operating Work,

£33  Exccute, administer, perform and enforee contracts in the name of the Operating
Agent, acting as principul 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,
facilitics, materials and services furnished pursuant (o any such contracts.

8.3.4 Administer, perform and cnforee any Nuclear Fucl Agreements exccuted by the
Project Manuger pursuant to Section 7.3.2 and, subject 10 the provisions of Section 6.2.7,
exccute, administer, perform and enforce all other Nuclear Fuel Agrecments.

8.3.5 Administer, perform and enforce all other contractual obligations and arrange-
ments, including all warranties 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
be required to qualify them to perform the Operating Work and to meet all licensing
requirements established by law.

8.3.7 Comply with (i) any und all laws applicable 1o the performance of Operating
Work and Capital Improvements, including without limitaiion all applicable laws, rules and
regulations for protection of the environment and all applicable provisions of any workmen's
compensation laws; and (ii) the terms and conditions of any contract, permit or license
relating 10 ANPP,

838 Purchase and procure, through and from any source it may select, in the name
of the Participunts with undivided interests as tenants in common in pecordance with their
Generation Entitlement Shares, the cquipment, apparatus, machinery, tools, Materials and
Supplies and Emergency Spare Parts necessary for the performance of Operating Work and
Caupital Improvements

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

8.3.10 Keep und maintain such recoids of monies raceived and expended, obligations
incurred, eredits accrued, the conduct of Operating Work and making Capital Improvements,
and of contracts entered into in the performance of Operating Work as may be necessary or
uscful in carrying out Project Agreements o required 10 permit an audit of the Operating
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Work and Capite! lmprovements, and make such records availuble for inspection by the
Auditing Commitiee.

KA1 Not sulfer any liens 1o remain in ellect unsatisficd against ANPP (other than
the liens permitied under the Project Agreements, liens for taxes and assessments not el
detinguent, liens for labor and material not yet perfecied or undetermined charges or liens
incident:! to the performance of the Operating Work); provided, that the Oprrating Agent
shall not be required to pay or discharge any such lien as long as the Operating Agent in good
fuith shall be contesting the same which contest shall operate during the pendency thereol
to prevent the collection or enforcement of such lien so contested.

£13.12  Arrange for the placement and maintenance of Operating Insurance as provided
in Svetions 19 and 20 hereol.

§.3.13  Assist any incarer i the investigation, adjustment and settlement of any 108y
or claim covered by Operating Insurunce.

£1.14 Present and prosecute ¢laims against insurers and indemaitors providing Operat-
ing 1acurance or indemnities in respect of any loss of or domage to any property of ANPP or
habitny of any Participant 10 third parties covered by any indemnity agreement, and 10 the
extent that any such loss, damage or liability is not covered by Operating Insurunce or by any
indemnity agreement, present and prosccute clhims therefor against any partics who may be
liabke therefor. In the event the cost of tepair, replacement or correction of such loss or
damage arising out of a single incident or event excaeds $250,000, the Operating Agent shall
not make uny settiement of any claims in respect thereof without the consent und approval
of the Administrative Commiitiee.

£3.15 Subject to the provisions of Section 21 hercof and except as hercinafier provided
in this Scction 8.3.15, investignie, adjust, defend and scttle claims against any of all
Purticipants arising out of or attr:butable to Operating Work or Capital Improvements, or the
pust or future performance or nonperformance of the obligations and duties of any Participant,
including the Operating Agent, under or pursugil to this Participation Agrecment, including but
not limited to any claim resulting from death or injury to persons or damage to property, when
seid Claims are not covered by valid and collectible Operating Insurance carricd by any
P.asicipant, and whenever and to the cxtent reasonuble present und prosecute claims against
ans third party, including insurers, for any Costs, losses and damuges incurred in connection
wish suid claiims. The approval of the Administrative Committee shall be obtained by the
Opcrating Agent before any said claim or combination of said claims against any of all
Pumicipants arising out of the same transaction or incident is settled for more than $250,000
undess the entire aumount of the settiement in excess of $250,000 is recoveruble from an insurer
providing Operating Insurance.

8.3.16 Keep the Participants fully and promptly advised of material changes in condi-
tiems of other material developments affecting the performance of Operating Work und furnish
the other Participants with copies of any notices given or received pursuant 1o the Projeet
Agrecments.

%317 Provide the Administrative, Engineering and Operating and Auditing Commitiees
with ull written statistical and administrutive reports, acccanting records, writi:n budgets,
Ceformation and other records relating to Operating Work and Capital Improvemeina Neeessary
oe wselul 1 the performanee of their respective responsibilities under this Purticipation Agree-
noent

XA 18 Determine in accordunce with policies, eriteria und procudures sstublished by
the Pnginevring and Operating Commities pursuant 1o Seetion 6.3.2.5 hereof, and keep the
sesiem dispatehier of each Participant advised of, the Maximum Generating Cupabiliy,

1o
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Samm Genvating Capabiliny and the Available Gengrating Capability of cach Generaling
LUnue

K219 Upon the regquest of any Participant. provide such Partieipant, n reasonible
guantity without direet charge therelor, & upy OF Cupies of wny report, reeord, list, budget,
matual, secounting or billing summary, clussification of accounts of other docuinents or
resisions of any of the aforesuid iems, all o prepured in accordance with this Participation
:\gucmcm

§.3.20  Dstublish o quality assuranee program o be followed in the operation and main-
wnance, chunges i design, faciliies or cquipment wnd Cupital Tmprovements of ANPP,
ircouding without limitalion ieservice inspections and other surveillance procedures and
tochniques, Which shall, at o minimum, ‘ully meet the requirements of the regulations the
LS. Atomie [nergy Commission set forth in 10 CFR, Part 50, Appendix B, as amended and
v offeet from time o time, including without limitation those regulations governing the
¢ Acgation of authority for cheeking, auditing, inspecting or other verifying compliances with
the quulity assurance program

8321 Tuke custody of und maintain o suitable recovery system for wll quality assur-
acy records pertaining Construction Work received from the Project Manuger.

£322 Take such action and responsibility for pre-operational Operuting Work  as
raquired under Appendix G attached hereto.

£.3.23 Keep the Part.cipunis fully and prompily informed of any known default of the
Project Agreements and submit to the Participunts any recommendations for amendments of
the Project Agreements.

£.3.24 Prepare recommendations covering the matters which are to be reviewed and
acted upon by tue Administrative Committec pursuant 10 Scction 6.2.7 hereof or by the
Engineering und Operating Commitice pursuant o Section 6 3.2 hereol.

§3.25 Curry out and follow the practices and procedures and directions which have
been approved and issued by the Administrative Committee, the Engincering and Operating
Committee, or the Auditing Committee pursuant (o the Project Agreements, €xcept as other-
wisc provided in Scction 8.3.26 hereofl.

§.3.26 In the event of un Operating Emergency take such action as the Operating Agent
in its sole discretion may deem prudent or necessary, notwithstanding any practices and
procedures and directions upproved und issued by the Administrative Committce or the
Engincering and Operating Committee, 10 terminate the Operating Emergency, 10 preserve
and muintain the safety, inlegrity and operability of ANPP, to maintain to the maximum extent
the availability of Power and Energy from cuch Generating Unit, 1o proteet the health and
sufoty of the public or 10 minimize any adverse environmental effects and such other uction as
required by Appendix H antuched hercto

R.4 The other Purticipants Jhall lend and be properly reimbursed for all necessary and
available assistunce as may be requested by the Operating Agent in the performance of Operating
Work.

8.6 It is recognized that some Participants may huve interesis in training personnel in the
operution and maintenance of a nuclear station and the Operating Agent shall institute o program
1o provide such training of personne! of any Participant s the Operating Agent miay deem feasible
and consistent with the performance of its other duties and responsibilities hercunder, The regular
operating and maintenance stofl assigned to ANPP, however, will be comprised of the Operating
Agent's personnel solely unless the Operating Agent otherwise dewrmins
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9. INTERCONNECTIONS AND TRANSMISSION LINES:

9.1 Power and Energy gencrated by ANPP shall be delivered to the Participants by means
of (i) one or more ANPP High Voltage Switchyard(s) to be constructed on the Nugclear Plant
Site and (i) such high voltuge transmission lines as the Participants or any of them shall determine
10 construct, oparate and maintain 10 intereonnect ANPP with either 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 & right to interconneet

9.2 The Participants shall establish one or more task groups or committees to study, plan
and coordinate transmission and inlerconnection arrangements suituble for delivery to the
Participants of Power and Energy generated by ANPP and necessary 10 satisly the transmission
requircments of the Participants Such group(s) shall further develop such transmission and inter-
connection ugreements as maty be appropriate, including without limitation an agreement governing
the ownership, construction, operation and maintenence of the ANPP High Voltage Switchyard(s)
which, unless otherwise agreed by all Participants, shall meet the principles established in and be
otherwise consisient with Appendix | avached hereto and made a part hercol.

9.3 Since the Arizora Nucleur Power Project will interconnnect the systems of the Participants,
such interconnections shall be governed by the Principles of Interconnceted Operation for Four
Comers Interconnection Agreement attached as Appendix J hereto 10 tue extent applicable and
the Participants agree to proceed with due diligence to enter into & more definitive interconnection
agreement for implementing suid principles.

10. CONSTRUCTION COSTS:

101 Construction Costs of ANPP shall include all payments made and obligations incurred
by the Project Managsr 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.

10.2  Construction Costs shall also include the costs incurred by any Participant in developing
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 Participunt to make the studics 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
the preparution of the Preliminary Evaluation Study for Nuclear Dual Purpose Plants in Southwest
Arizona, dated June, 1972, and all studies associated therewith

103 All Construction Costs shall be shured by the Participants in proportion to their respective
Generation Entitlement Shares and shall be advanced by them and disbursed and accounted for
by the Project Manager in accordunce with Section 12 hereof

11, OPERATION AND MAINTENANCE COSTS:

11.1  Operation und maintenance COSES of ANPP shall include all payments made and
obligations incurred by the Operation Agent for or in connection with the performance of
Operason Work, including (1) those costs of Operating Work specified in Appendix E attached
hereto. (it) those costs specified in Section 13 hereol 1o the extent any tax or payment in lieu
thereo! 1s levied against a Purticipant in behalf of all of the Participants, and in Section 19 hereof
(excluding workmen's compensation Cxpense for the Operating Agent's employees), (i) those
costs and expenses duseribed in Section 21.3 hereof, and (iv) all costs, including option payments,
for wastewater elfluent under Agreenent No 13904 described in Section 4.1 hereof, required or
reserved for operation and maintenance of ANPP, but excluding all such costs as may be included
in Coustruction Costs or in the cost of Cupital Improvements,
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11.2  Except as provided in Section 11.3 hereof. the costs of Operating Work, including
costs of wuter used for Operating Work, shall be shared by the Participants in proportion to their
respective Generation Entitlement Shares and shall be advanced by them to the Operating Agent
and disbursed and accounted for by it in sccordance with Section 12 hereof.

11.3 Fuel Expenses of the character chargeable to FPC Account $18 and investments in
Nuclear Fuel shull be shared amony the Participants and accounted for in accordunce with Appendix
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 when funds are required by the Project Manager or Operating Agent 1o pay
for Comstruction Work, Operating Work and Capital Improvements 0 that neither the Project
Manager nor the Operating Agent in its cupacity as such will have to advance any funds on Lenall
of another Participant.

12.2  Each Participacst shall pay weckly in advance its share (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 hercof. Construction Funds on hand shall be invested
to the maximum extent feasible. Earnings and losses, if any, shall be allocated to the Participants
on the basis of such funds advanced. Following completion of the Construction Work, the Project
Manager shall compute the total Construction Costs of ANPP, and ecach Participant shall promptly
scttle any balance of its share of such total Construction Costs in accordance therewith. 1f at
any time it is determined that a Participant has made advances which are greater or less than its
share of the Coustruction Costs, the difference shall be paid by or refunded to such Participant.

12.3 The sum of the advances by the Participants hereunder 1o the Project Manager shall
nu exceed 100 percent of the total Construction Costs forecasted to be expended as of the date
specified in th: detailed monthly forecast furnished to the Participants pursuant to Section 7.3.21
hereof plus or minus any adjustments of previous cstimates to actual costs.

12.4 The Project Manager shall establish o Construction Account at a bank of its choice
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 bv 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
Entitlement 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 become effective. In the cvent the Auditing Committee authorizes
a decrease in such minimum amount, then each Participant shall receive a credit which shall be in
proportion to its Generation Entitlement Share

12.6 Construction Funds required to be advanced by the Purticipants in accordance with
this Participation Agresment shall be deposited in the Construction Account, and the Project
Manager shall, unless otherwise agreed to by the Participants, make disbursements from the
Conszruction Account only for expenditures or obligations incurred by it in the performance of
Construction Work or for the invesiment of Construction Funds pursuant to Section 12.2 hereof.
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12.7  Not less than sixty (60) days prior to the estabishment of the Operating Account. the
Auditing Committee shall establish & minimum bulance for the Onerating Account so that the Oper-
ating Agent will have Operating Funds to pay for expenditures or abligations incurred hy
the Operating Agent pursuant 1o this Participation Agrecment. Such minimum bulance may be
revised by the Auditing Committee at any time. The original minimum balance and any increase
therein shall be allocated among the Participarts on the busis of their respective Generation
Entitlement Shares and sholl be due and payable within Aficen (18) tusiness duys following
notification of the establishment of the Operating Account or of the date on which uny increase
in such minimum balance shall become effective. In the event the Auditing Commitiee authorizes
a decrease in such minimum halance, then cach Participant shall receive o crodit on the next
bills from the Operating Agent,

12.8 Al Operating Funds required to be advanced by the Participants in accordance with
this Participation Agreement shall L. made payable to the account of ' ¢ Operating Apent, or may
be credited 1o the Operating Account by bank wransfers. All Opera.ng Funds shall be deposited
in the Operating Account, and the Operating Agent <hall. unless otherwise directed by the
Administrative Committee, make disbursements from the Operating Account only for expenditures
or obligations incurred by it in the performance of Operating Work or Cupital Improveinents or
for payments due under any Nuclear Fuel Agreement.

12.9 Not less than thirty (30) days prior 1o incurring any » 08t for Operating Work or making
any payment under any Nuclear Fuel 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 shull notify the Participants in writine of the establishment of the
Op.rating Account not later than five () days following its establishment

12.10  Eazh Participant shall advance Operating Funds to e Operating Account on the
busis of bills it receives from the Operating Agent which reflect such s ucipant’s shme of the costs
of Operating Work and Capital Improvements deterniined in accordance with this Purticipation
Agreement as follows:

12.10.1 Al costs of Operating Work and Capital Improvements (except for expenditures
hilled under Sections 12.10.2, 12,11 and 12,12 and Fuel Expenses bilied under Appendix F
attached hereto) shall be billed in writing as follows:

12.10.1.1 On the Sth and 20th day of each month for he payroll paid to the
Operating Agent’s cmployces on the last preceding pay day
12.10.1.2  On the 20th day of each month for the total monthly expenditures for

Operating Work and Capital Improvements except those expenditures billed under
Section 12.10.1.1 hereof.

12.10.2  Expenditures described in Sections 13, 19.2 (excluding workmen's compensation
expenses for the Operating Agent's employees) and 21 and costs for any charitable contribu-
uions if such contributions are authorized by the Administrative Committee may be billed prior
1o their due dates and shall be due and payuble not less thun three (3) days prior to the date
puyment by the Operating Agent i due. 1f such expenditures have no specific due date, then
they shall be billed and become due within a reasonuble time

12.11 Each Participant shall advance funds to the Operating Accoung for its share of all
expenditures for Operating Emergencics (excluding those items billed under Sections 12.10.1.1 and
12.19.1.2 hercof ) on the basis of estimates made in accordance with Section H.4 o Appendix H
attached hereto.

1212 Fach Participant shall udvance Operating Funds to the Operating Account for its
share of ull payments due under any Nuclear Fuel Agreement in accordunce with Section F.3 of
Appendix F attached hereto
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1213 Funds not advanced to the Project Manager or the Operating Agent on or before the
due date specified in Sections 12.2, 12,5, 12.7, 1210, 12.11 and 12.12 hereof shall be payable
with interest, if any, accrued as provided in Section 233 hereof.

12.14 If a Participant shall dispute any portion of any smount specified in a monthly forecast,
billing or & request “or funds, the disputant shall make the total payment specified in said 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 tuxing or other authority levying
uny taxes or assessments, or payments in licu thereof, or making any valuations for the purpose of
levying any taxes or assessments or payments in lieu thereof, on ANPP, or any intcrest or rights
therein, assess and levy such taxes or assessments Or payments an licw thereof directly against
the ownership or beneficial interest of each Purticipant or its Fuel Lessor, if any.

13.2 Al taxes or assessments or payments in licu thereof levied against cach Participant’s
ownership or beneficial interest in ANPP, excepting those Luxes or assessments or payments in
liew thereof levied against an individual Participant in behalf of any or all of the other Participants,
shall be the sole responcibility of the Participant upon whose ownership or bencficial interest
said taxes or nssessments or payments in lieu thereof are levied.

13.3 If any property taxes or payments in lieu thercof or any other taxes Or assessments are
lovied or assessed in a manner other than as specified in Section 131 hereof. shall be the
responsibility of the Administrative Committee to estublish equitable practices and procedures for
the approriivament among the Participants of such taxes and assessments or paymenis in licu thercof,

13.4  No Participant who is exempt from any taxes assessed against any or all of the other
Participunts shall be obligated to make any contribution toward such taxes 10 the extent of the
exemption,

14. NONPARTITIONMENT: Each Participunt hereby waives any rights which it miy have o
partition any component of ANPP or the Project Agicements, whether by partitionment in kind or by sale
and division of the proseeds, 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 benefits of all Jaws that may
now or hereafter authorize such partition for a term (i) which shall be conterminous with this
Participation Agreement, or (ii) which shall be for such lesser period as may be required under
applicable law.

1S, MORTGAGE AND TRANSFER OF INTEREST:

15.1 Each Participant shall have the right at any tme and from time to time (o mortgage,
create or provide for a security interest in or convey in trust oll or o part of its ownership share in
ANPP, together with an equal interest in the Project Agreements 10 o trusiee Or Lrustees under deed
of trust, mortgage or indenture or to @ secured party or parties under o security agreement, us
seewrity for its picsent or future bonds or other obligations or securities, and 1o any suceessors or
assigns (hercof, without need for the prior written consent ol any other Purticipant and without
such mortgagee, trustee Or secured party assuming or becoming in any respect obliguted to perform
any of the obligatioms of the Participants

152 Any mortgugee, trustee or secured party under present or future deeds of trust,
mort rages, indentures or security agreements of any of the Participunts and any SUCCessOr Or assignee
thereof, and any receiver, referee or trustee in benkruptey or reorganization of ar; of the Purticipants,
and uny successor by action of luw or otherwise, and any purchaser, transferee or assignee of any
therzof may, without need for the prior writien consent of any other Participant, succeed to and
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acquire all the rights, titles and interests of such Pariicipant in ANPP and the Project Agreements,
and may take over possession of or foreclose upon said property, rights, titles and interests of such
Participant, and in such event shall assume and be obligated fully to perform and discharge all of
the obligations hercuncer and under any other Project Agreement of such Participant.

153 Without the prior written consent of any other Participant, cach Participant shall have
the right to transfer or assign all or part of its Generation Fatitlement Share, togethes with an equal
interest in the ownership of ANPP and in the Project Agrecments, (o any person, partnership,
corporation, or governmental corporation or ageney engaged in the generation, transmission or
distribution of Encrgy, provided that, unless otherwise required by law, no transfer or assignment
by any Participant shall result in the creation of n Generation Entitiement Share and ownership
interest in ANPP of any Participant of less than 5% after any such transfer or assignment.

15.4 Unless otherwise determined by the Administrative Committee, a!l Nuclear Fuel to be
used in or removed from any Generating Unit of ANPF or recovered after reprocessing for reuse
in any such Generating Unit or for sale 1o others shall be jointly-ovned by the Participants in
accordance with their respective Generation Entitlement Shares, provided that any Farticipant may
at any time lease (from a Fuel Lessor) its undivided interest in @ny discrete portion or portions of
such Nuclear Fuel in the manner provided in Section F.1.1.1 or F.1.1.2 of Appendix F attached
hereto, subject to the conditions set forth thercin and 1o the further conditions that in each instance
(a) any such Fuel Lessor (i) shall waive all right 10 partitionment of such discrele portion or
portions of Nuclear Fuel prior to completion of the reprocessing thereof, i) shall not obtain any
rights not possessed by such Participant with respect to the operation or scheduling of any
Generating Unit or the removal of Nuclear Fuel therefrom and (iii) shall not become a Participant
in ANPP unless or until it succeeds to all of such Participant's right, title and interest in ANPP, and
agrees to assume and be fully obligated 1o perform and discharge all of such Participant's obligations
hereunder and under any other Project Agreement, and (b) such Purticipant shall indemnily all
other Participants ngainst any COSts Or €Xpenses incurred by them because of such Participant’s
leasing of its undivided interest in such discrete portion or portions of the Nuclear Fuel.

15.5 Except as otherwise provided in Sections 15.1 and 15.2 hereof, any successor to the
rights, titles and interests of a Participant in ANPP, 1ogether with an equal interest in the Project
Agreements, shall essume and agree fully to perform and discharge all of the obligations hereunder
of such Participant, and such successor shall notify each of the other Participants in writing of
such transfer, assignment or merger, and shall furnish to each Participant evidence of such transfer,
assignment or merger and thereupon shali be considered to be o Participant i ANPP and the
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:

16.1 1f ANPP or any portion therzof should be damaged or destroyed to the extent that
the cost of repairs or reconstruction is estimated to be less than 1509 of the aggregate amount of
Project Insurance covernge carried nursuant to Section 19 hereol, and covering the cost of such
repairs or reconsiruction, then the Project Manager or the Operating Agent shall cause such repairs
or recomstruction to be made so that ANPP <hall be restored to substantially the same general
condition, character or use as existed prior 10 such damage or destruction and the Participants shall
share the costs of such repairs or reconstruction in proportion to their Generation Entitlement Shares.

16.2 1f ANPP or any portion thereol should be damaged or destroyed to the extent that the
costs of repairs or reconstruction is estimated to be 150% or more of the aggregate amount of
P..ect Insurance coverage carried ond covering the cost of such repairs or reconstruction, then
upon agreement of all Participants the Project Munager or the Operating Agent shall cause such
repairs of reconstruction 1o be made as may be ngreed and the Participants shall share the costs
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of wich FEPIIS 08 Ieganstiibion i propartion e theit Ciencrat, v Entitliement Shires pu-ndcd
howerer, thiat shoukd wll of ahe Puicipants 0ol agiee 10 restore of reconstrust the damuged
portion of ANPE, bt some of the Participants nevertheless desire 1w do so then any Paruc pamt
L ot BOL agres 10 restore of reeanstract sl sell i Gieneration Latitle nent Share and ownershi;
interest in ANPP to the remaming Participants for i price equal in amount ) its Generation Tintitle.
meat Share 1o the salvege vulug thereol  The Participanis agreeing 1o roaair or reconstruct such
Generating Unit shall share the costs af repuir of teconstruction in the pro,ortion that the C 'neration
Entitlement Share of cach beurs to the totil Generation Entitiement Shures of such Panicipants

17 SEVERANCE OF IMPROVEMENTS: The Purticipants ogree thid all fucilities, structures,
improvements, equipment und property of whatever kil and nuture constructed, placed or #™ xed on
the rights wf-way, eusemenis, paienied and leused lunds as part of or as @ Capital Improvement 1o ANPP,
a8 aghmst wll parties und pursons whomscever Cincluding without limitation any party acquinng any
interest 0 the rightssofsway, casements, paienied of feased lands or any inierest in or lien, claim or
encumbrance against any of such fucilivies, siructures IMProOvemMents, Aguipment and proporty of whatever
kind and nature ), shall be deemed 1o be and remain penonul property of the Paricipant(s), not affixed
10 the realy

18 CAPITAL IMPROVEMENTS

18,01 The Participunts recopnize that from Ume 10 1ime i nvity he neeessary or desirable 1o
make Cupital Improvements or that Capitl Improvements may be required by laws and regulations
applicable 10 ANPP

18.2 I reguesied by o Participant, any ueh Cut improvement shall be described 1 @
1

suprdement 1o this Particpation Agreement execuied in recardable form

1IR3 ANl Capital Improvements shall be included i the annudl capital expenditures budget
Alier such budget hiss been approved by the Ungieening and Operating Commitiee, each Partcipant
sh’t be obligated for the costs incuried for such Cupitul Improvements in proportion 10 s
Generation Fatitlement Share

18.4 Al uny time the Engineerirg and Operating Comnitice may authorize Capital Improve-
ments not included in the annual capitul expendiurcs budget if any such Capital Improvement is
required 10 compi; with uny lawful order, rule or regulition of a regulatory agency or if the cost
ot any such Capital Improvemont is than $500,000. All other Capital Improvements a0l
included in the annual capital expenditur o budget may only be authorized by the Administrative
Cormmitte¢

188 The Operating Agent shill submit £ the Participants o forecast of cush requirements
for each authorized Capital Improvement. Such forevast shull set forth such cash requirements (1)
fur euch quarierly penod commencity an the first duy of January, April, July and October in which
costs Tui such Capital Improscments Whili becoane due and (i) for cach month ol ihe fira two
quarterly peniods immediately following the issuange of such forecast Such forecast shall be
revised and fuenished 1o cach Partigipant every threg (3) months thercufier until completion of
the Capital Improvement

186 The Gpe i ng Apot shall be rerporaible for the design and construction of all Capital
Improvements uniess othervine agreed by the Administrative Commitiee

18.7 The cost of Cupitel Improvements shall be determined in accordance with Appendix [.
attached hereto

IRS  Units of Property retired from serviee, whether considered originul construction of
Cupntal Improvements, shull be disposed af by the ‘dperating Agent on the best availuble terms as
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soon us practicable, und the provesds, il any, received therelrom shadl be credited o distributad o
the Partcipanis in proportion 1o ther Generation Entitlenent Shares

19. PROJECT INSURANCE:

19.1  Unless otherwise specified by the Administrative Comminee, during the performance of
Construction Work the Project Manager shall procure and maintain in foree, or cose W be
procured snd maintuined in foree. Construction Insurance providing Coverage ig...nat the lollowing
visks, huzards and perils.

19.1.1  Comprehensive lability risks, including  bodily injury, personal injury andd
property  dumage risks, hazards of automobile lability, contragtual Nability, contragtors
protecuve liability and liability for products and completed operations. in an amount nat less
than $10,000,000

1912 Risks covered by the standard form of All Risk Builder's Risk Insurance. including
the transportation hazard. Such insurance shall be written with such deductible(s) as shall
be approved by the Adminisirative Committee or in the absence of any upproval with the
smallest deductible(s) normally aveiluble and shall afford soverage from the time that
Construction Werk is commenced or material and equipment is shipped, as 10 cach Generating
Unit. urtil such tme as Nuclear Fuel arrives at the Nuclear Plant Site and coverage of such
risks is provided by the Project Insurance required 10 be obtained pursuant 10 Section 19.4
hereol.

19.1.3  Risks covered by the «andard forn: of All Risk Contractor's Equipment Floater
Insurance Covering owned, non: d and leased equipment used in connection with the
performance of Construction Waors.

19.1.4 Risks covered by the standard form of employees' dishonesty bond covering
loss of property or funds of ANPP due 10 Jdishonest or fraudulent acts commitied by un officer
or employee of the Project Munager, any Participeat of contrasior who is engaged in Consirug-
tion Work,

19.1.8  Risks covered by the standard form of workmen's compensation und employer's
liability insuranc:, covering officers and em=loyees of the Project Manager, any Participant and
contractors engaged in the performunce of Construction Work. Unless otherwise wirecied
by the Administrative Commitice, workmen's compensation coverage for officers and employees
of the Project Munager shull be writien with & deductible of $50,000. Coverage for employer's
Nability shull be written in an amount a0t less than $500,000.

19.2  Unless otherwise specified by the Administrative Commitiee, the Operating Agent shall
procure jed maintain in force. of cause to be procured and maintained ir foree, so as 10 be effective
not duter than the date on which the Operating Agent shall first incur o risk of loss, damage or
lability. Operating Insurance providing coverage aguinst the following risks, huzards and perils:

19.2.1  Comprehensive Hability risks, including bodily injury, personal injury and property
dumage risks, hazirds of automobile liability, contructual tability, contracton’ prolective
Nabitity und lubthiy for prodocls and comple! | operations, in an amount nat Jess than
$10.000,000.

19.2.2  Risks covered by the standurd form of employee dishonesty bond covering loss
of property or funds of ANPP due 10 Jishonest or Traudulent acts commitied by an officer or
employee of the Operating Agent, any Participant or contiactor who is engaged in Operating
Wurk or Capital Imprevements

1923 Risks covered by the standard form of workmen's compensation and employer’s
liedtity insurance covering oflicors and employees of the Operating Agent, uny Participant
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and contracton and their emplayees engaged in the performunee ol Operating Work. Unless
wiherwise dirccied by the Administritive Commuiee, workmen's compensation coverage Tor
the Operuting Agent's officers und employeos shull be writlen with 1 deduetible of $50,000
Coveruge for employer's lahility shull be Writlen 10 an k. Cant nob e than $500.000

19.2.4  In the event any Capital Improvements are undertuken at the Nuclear Plam Site
the Operuting Agent, shull procure and maintiin or €uuse 1o be procured and maintained
Construction Insurance providing coverage for risks deseribed in Sections 1900, 1912 and
19.1.3 herool in respect of the construg..on of such Cupital lmprovements

193 Whenever there shill be Nuelear Fuel at the Nuclear Plant Site or in transit 1o or from
the Muclear Plant Site, the Project Manager prior (o the Dine of Firm Operation of the first
Seiwsating Unit and the Operating Ageint theresdier shall Lave in force and effect (1) Project
Insurance in such minimum amount and in such form or forms as may be required, approved or
permitied from time 10 time by luw, including the rules and regulations of the U.S. Atomic Encrgy
Commission and (i) an indemnity agreement exccuted and delivered by the U.S Atomic Energy
Commission us required by the Atomic Encrgy Act of 1954 as amenved as of the date of this
Participation Agreement. In the event that o construetion permit required 10 be issucd by the US
Atomic Encrgy Commission for any Generating Unit is not issued prior 1o Avgust |, 1977, and
Section 170(¢) of said Act shall not have been amended prior 10 such dute 1o extend the availability
of the financial protection currently afforded by siid Scction 170(¢) or other legislation affording
comparable financiul protection in respect of such Generating Unit shall not have been enacted
prior to such dute or in the event that, prior 10 Augus! 1, 1777, and the issuance of such a construction
permit, said Act or the rules und regulutions of the US Atomic Energy Commission shull be
further amended in 4 mananer which substantiully changes the limit of liability of “persons indem-
nified” or otherwise substantially increases the risk of “pablic labiliy™ of any Participant arising
out of or resulting from a nuclear incident, as such 1orms are defined in the Atomie Encrgy Act of
1984 as amended as of the date of this Participation Agreement, any Participant may terminate is
participation in ANPP with respect 10 such Generating Unit upon the terms and conditions sel
forth in Section 35 hereol.

19.4 Unless otherwise directed by the Administrative Commitice, ot all times when it is
required under Section 19.3 hereof, the Project Manager prior 1o the Date of Firm Operation
of the first Generating Unit and the Operating Agent the reufier shall have and maintain in force
ané ofiect nuclcar property insurance providing coverage against radioactive contamination and
all other risks of loss except those risks excluded in (e standard form of policy of the Nuclear
Encrgy Property Insurance Associution which are not insurable by any available endorsement
thereto. Except as otherwise authorized herein of dirccted by the Administrative Commitiee,
such insurance shall be mauintained in an amount not less than 90% of cither the actual cash
value or replacement cost, as the Administrative Commitice shall direet or in the absence of any
such direction as the Projest Manuger or the Operating Agent may in s sole discretion determine,
of all property ot the Nuglear Plant Site as Jetermined from time 1o time by independent qualified
upproisers sclecied by the Project Manager prior 10 completion of Construction Work or the
Opecrating Agent therealier. Al any time that the muximym amount of insurance available from
all domestic insurers or pools of insurers or any uliliies mutunl insuranee company 10 cover the
risks required 10 be insured under this Seetion 19.4 is less than 90% of the serual cash value or
replacement cost of all property at the Nuclear Plant Site, then the Project Manager or the Operating
Agent shall report such fagt in writing 1o cach Participant and shall obtuin an endorsement of any
policy procured in complianee with this Section 19.4 1o render the conditions of any co-insurance
clause therein inupplicable, provided thit, if such an endorsement is not availabie, then the Project
Manager of the Operating Agent shidl use 1y best crdorts 10 obtain, subject 10 Section 20.9 hereal,
the maximum amount of nuelear property Insuranee avadable fron all sources. Unless otherwise
direeted by the Administrative Committee the insurance policy or policies secured in compliance
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with this Scction 19.4 shall he written with sueh deduetible(x) as hall w approved by the Admin-
Istrative Committee o in the absency of any approval with the lowest deductibie ampunts offored
by the insurer of insurers providing sueh policy of policies for property siualed ut the Nuelear
Plant Site in its emirety and uny component thereol

20. GENERAL PROVISIONS AFFECTING FROJECT INSURANCE, Txeept us otherwise

directod by the Administrutive Commitiee, the following provivions shall apply 1o the Project Insurance
obiained by the Project Munager or Operuting Agent in comphiance with Section 19 hereol

201 Excopt for Project Insurance described in Scctions 19.1.3, 19.1.4, 19.1.5, 1922 and
19.2.3 hereof, cach Participant shull be numed an additional insured, individually and  jointly
with the other Participants, on all policies of Project Insurianee and the policies of Project Insurance
referred 10 in Sections 19.1.1 and 19.2.1 hereol shull carry cross-liability endorsements. In licw of
naming Purticipants insureds on policies described in Section 19.1.1 hereof, the Praject Munager
may oquire contractors o prudure owner's protective liability insurance haming the Purticipants
us insureds therein, with limits similur 10 these required in Sechon 19.1.1 hereo!

20.2  Any deductibles shall be apportioned among the Participants on the bass ..t forth in
Section 21.3 hereof, except that deductibles under uny WOrkmen's compensation insurance carried
for officers und employces of the Project Manager and Operating Agent shall be upportioned in
the manner specified in Section E7 of Appendix L attached hereto

20.)  Project Insurance policies shull be primary insurance for all purposes and shall be so
endorsed. Any other insurunce carried by a Participant individuaily shall not participatle with
Project Insurance s (o uny loss or ¢laim far which valid and collectible Project Insurance shall
appl. Such other insuranee shall apply solely s 1o the individual interest of the Participant
carrying such other imurance, provided, hotvever, that each Participant shall ageept uny reason:bly
restrictive endumscment 10 s separile insurance policies s My be required by an insurer as @
condition precedent 10 the issuunce of o policy of Projeet Insurance

20.4 At the dircction of the Projert Munuger or Operating Agont, auy party furnishing
sorvices, materials, purts or equipment 1 connecuon with the plunning, design, engineering,
construction, Muintenance, operation or use ol praperty al the Nuclear Plant Site may be named
as an insured ns its interest may appear in any of the Project Insurance policies, and sither the
Projoct Manager or the Operating Agent may wiive an behall of cuch Participant its right of
recovery against amy such party for insurcd lo.s of or dumuge 10 4ny property covered by Project
Insurance, provided that no such waiver shall impair the right 1o recover uny sums otherwise
payable 1o any Participant under the Project Insurance

208 The Project Munuger and Operating Agent respectively shull furnish the other Partici
pants with contificd copy of cach of the policy forms of Praject Insurance, together w ith o line
sheet therefor (and any subsoquent amendments) numing the insurers and underwriters and the
extent of their participition

206 Euach of the Projpet Tnsurunee policies hall be endorsed so is to provide that the
Purticipants and additional named insureds pursuant 10 Section 204 hereol shall be given the same
advance notice of cuncellation or materiul change s that required to be given 1o the Project
Munuger or Operating Agent

20.7 In the event the Administrative Commitiee is unable 1o ngree upon uny matiers reluting
10 Project Insurince not governgd by Sections 19 and 20 hereol, the Project Manager or Operating
Agent, pending the resolution of such disagreement, shull procure oF CUuse 1o be procured, such
policies of Project Insurance as in its best judpment are HECessary and required 1o protect the
Participants against the insurible tisks more particulurly sel forth in Section 19 hiereol. During
any period of negotiations with an insurer, or other negotitions which are pending at the expiralion

20

.

B PRt . A BE




of the period of coverige of o Projest Insurance policy, of in the event n Projoct Insurance policy
is cuncelied, the Project Munuger und Operating Agent Whull renew of hind policies i an emergency
measuie of muy procuts policies of imurines which ure identicul 10 those which were cuncelled,
or may, 10 the exient possible, secure replasement policies which will provide substantially the
same covernge as the policy expiring of cancclied

9C.8 Eoch Puricipant shull have tae right 1o have any MOrGRRee, 1rusiee of se¢ ured party
named on all or any of the Project Insurince policies as Joss puyee of additiony! insured as its
imerest may appear, by nolice o the Projeet Manuger or Operating Ageat given in Wriling not
less than mingty (90) days prior 1o the procurement of renewl of the Project Insuruanes policy (ies),
which such notice shull specify the name or Rames ol such morigagee, trusice of secured party
and such additional information as may be necessiry of required 10 permit 110 Le ingluded on the
policy(ies) of Project Insurance

209 Unless otherwise direeted by the Administrative Commitice, the Project Manager and
Operating Agent shall oblain Project Insurance from such insurers of underwriters, including stock
companics, mutuals and pools or groups of insurers of anderwriters, as either of them in its sale
discretion may select, provided that any poliey which ohligutes ar Participant 1o piy nny ussessment
shall not be obtained unless such Participant has apreed in writing 1o undertake such obligation.

20.10  Any refunds of premiums o dividends recoived by the Projeet Manager or Operating
Agent on any Project Insuranee dhall be allocated among the Partigipants in proportion 10 their
Generation Entitlement Shares the time of reecipt thereal, provided that any reserve premium
refunds reccived under any nuclear linbility insuranee policy or any ather policy with & comparable
retrospective rating plan chall he alloented among the Participants @ the time of payment of the
peserve premium in proportion 1o their Generation Entitiement Shures at such nme

30.11 Nothing herein shull prohibit the Project Manuger or Operating Agent from combining
the coverape required by this Participation Agreement with coverige outside the scope of that
required by this Participation Agreement. If the Project Manager or Operating Agent does s0
combine coverapes, the Adminiarative Commitice shall determine the portion of the total premium
cost which is allacable 10 Construction Insurange of Operating fosurance. I the Administrative
Committee is unahle 10 determing cuch alloeation, the Praject Manager of Operating Agent, as the
case may be, may make an estimuted nflacation nnd hill the Participunts on the basis thereof, with
adjustment to be made when the dispute is resolved

10.12  Except as provided in Section 20,8 hereof, if any Participant desires changes in any
policy of Project Insurance. such Participaat shall request an writing 10 the Projeet Manager or
Operating Agent, a8 the case may be. to have the desired chanpes made Upon receipt of any such
request the Project Manager of Opersting Agenrt shall prompcl Setermine whether of not the
desired changes can be made and the effoet thereol upon the coverage uffarded cach other Participant
and upon insurance premoums If the Project Nanager or Operating Agent derermines (i) the
desired changes run he made, (1) will not reduce the coverape othorwise afforded 10 any Participant
and (i) will not result in any INCIEUse in pronuum ¢ pense of il an increuse in premium CXpenses
will result and the requesting Participant aprees 1 riting 10 puy such increase, then the Project
Manager or Operuting Agent shall couse such desited changes 1o be made at the earliest feusible
time. I the Project Manager or Operating Agent determines that the desired changes can be made
but 1o do so (i) will resultin @ reduction in coverupe otherwise afforded 1o any Pariipant of
(i) will result in an ancrease in premium expense shared by the Participants, such request shail be
referred 10 the Administrative Commitiee for resolution

21, LIABILITY:
21.1  Except for any udgment Jebt for damage resuliing from Willful Action and exeep!
1o the extent any judgment Jdebt is collectible from villid Project Insuranee, cuch Participam ®
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extonds 1o all other Participunts #nd all of their diresiors, oflicers and employees, s covenant

nol 10 execute on any judgmont oblained against any of them for direet or consequential 1oss from
damage 16 s property, which results from the performance of nonsperfarmance of the
Agreements.

212 In the event ony insurer providing Projoct Insurence vefuses 10 pay any judgment
obiainad by a Partic.oant against another Participant, or any of ity direeton officers or employees,
on nccount of Nability referred 1o in Section 211 hereof. the Participant or any ol its direciors.
officers or employees against whom the judgmont s ebtained shall, ot the request of the Participani
ohtaining the judgment and in consideration 10r the covenant given in Sestion 21.1 horeof, execute
such documents as may be necessary 10 effect an assignment of it or their contractual rights against

the non-paying insurer.

213 Except for Work Liability resulting from Willful Action and eacept ns provided in
Soction 21.5 hereof, the costs and expenses of discharging all Work Linbiliy imposed wpon one
or more of the Participants for which payment is not made by Praject Insurance, shall be allocmed
among the Participants in proportion 10 their Generation Entitlement Shares,

21.4 Each Participant shall be responsible for the consequences of its own Willful Action
and shall indemnify and hold harmless the other Purticipants from the Conmeguences thereo! 10
the extent that such consequences are not covered by any Praject Insuranee

218 Except for lability resulting from Willlal Action, any Pavticipamt whose electnic
customer shall have a ¢laim or bring wn action against any other Parveip ot for any death, injury,
loss or damage arising oul of or i conneclion with imerruptions o or eurtailment of clectrie
service 10 such customer caused by the operation or failure of aperation of ANPP o1 any portion
thereof shall indemnify and hold harmiass sich ather Participant, its directors, ofticers and employees,
from and against any lability for such death, injury, Joss or damage

216 The provisions of this Section 21 shall not he construed 8o us 1o relieve any insurer of its
obligntion to pay any insurance proceeds in aecordunee with the terms and conditions of valid
and collectible Project Insurance policies

22. AUTHORIZATIONS AND APPROVALS:

22.1 The Project Manager shall be responsible for obtaining @l licenses, permits and
authorizations requisite o construct cach Generating Unit and uny comp, inis thereof and, in
coordination with the Operating Apent. for obtaining all licenses, permits and authorizations
requisite %o operate and maintain such Genorating Unit prior to the Date of Firm Operation, for
the release of any eMuents therefrom and the starage, chipment, wse or disposal of any radioactive
materials prior to such date and s authorized 1o submit and proseeuie on hehall of cach Participant
any applications therefor, including the preparation and submission of any supplementary of
supporting documentation or other evidence and appearing at any hearing The Proiect Manager
shall fumish cach Participant with copies of all Jocuments submitted as much in advance of the
filing or submission date as may he reasonably possible without incuriing a delay or risk of delay
of the Pate of Firm Operation of any Generating Unit and shall otherwise keep ¢ach Participant
informed of the stutus of all applications, Euch Participant shull cooperaie with the Project
Manager in the preparation, cubmission and execution of such information, records, stutements or
other materinl required 10 obtain uny siich licensas, permits or authorizations

933 The Operuting Apent shall he responsible for obtaining and continuing in effect all
licenses, permits and authorizations requisiie 10 (i) operate and maintuin cach Generating Unit,
(ii) release of any eMuents and (i) store, ship or dispose of any wasies and 10 construct or install
any Capitii Improvements und is suthorized on hehalfl of cach Participant 1o submit and prosecute
any upplications therefor, including the preparation and submission of uny supplementary of
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ng documentation or wiher cvidence and appearance al any hearing. The Operating Apent
shall furnish cuch Paricipant with copies of all documents submitied and ull licenses, permits
and swihorizations received und shull otherwise heep cuch Participant informed of the status
of sl Nicenses, permits and suthorizations in eflect und uny pending or proposed applicution.s
therefor or for chunges thereto, Euch Participunt shall cooperale W ith the Operating Agent in the
preparstion, submission and ¢xecution of such information, records, statcnents or other material
required 1o obiain and continue in effect any such liconses, permils of authorizations and any

changes thereto.
223 Except s provided in Sections 22.1 and 22.2 hereol. each Participant shall be responsible
for obtaining, Bt its own expense, IS required authorizations and approvals, il any, relating 1o its |
1
|

participation in the consiruction or recanstruction and operation of ANPP and 10 its performance of
the provisions of the Project Agreements, from Federal, stale or local regulatory authorities
having jurisdiction 1o issue such authorizations and approvils, and cach Participant shall keep |
the Project Murager and Operating Apent informed of its applications therelor.

2% DEFAULTS AND COVENANTS REGARDING OTHER AGREEMENTS:

23,1  Each Participunt hereby aprees that it shall pay all monies and corry out all other Juties 1
and obligations agreed 10 be paid u vl Zor performed by it pursuant 1o all of the terms and conditions |
sel forth and contained in the Project Aprogmen's and o defauht by any Participant in the covenants ‘
and obligations 1o he kept and perfarmed pursuant 10 the terms and conditions set forth and ,
contaired In any of the Proloet Agreements shall be an act of default under this Participation |

Agreement.

232 In the event of a default by any Participant in any of the terme and conditions of the
Proiect Apreements, then, within ten (10) days after written notice has heen given by any non-
defaudting Participant to ull other Participants of the existence and nature of the default, the
non-delaulting Participant shall remedy such default cither by advancing the necessary funds and/or
commenging to render the necessan performance. with each non-defaulting Participant contributing
10 such remedy in the ratio of its Generation Entitlement Share 10 the total of the Generation | ,
Entitlement Shares of all non-defaulting Paracipanis

23.3 In the event of a default by aiy Participant in any of the terms and conditions of the
Project Agreements and the giving of notice as provided in Scction 23.2 hereol. the defauiting
Participant shall take oll steps necessary 1o cure cuch Jdefault os promptly and completely as
possible and shall pay promptly upon demand 1o each non-defauliing Participant the total amount
of money and/or the reasonable cquivalent in money of non-monctar perdormance. if any, paid
and or made by such nonsdefaulting Participant in order to cure any defoult by the defaulting
Participant, together with interest on such money andZor the costs of non-mongctary performance
at @ rate of ten per cont (10%) per annum. of the maximum rate of interest legally chargeable,
whichever is the lesser, from the date of the expenditure of such money and/or the date of
compiction of such non-maonctary performance by each such non-defauhting Participant to the
dute of such schabursement by the defaulting Participant. o such greater amount as may be . |

B

otherwise provided in the Projct Agreements !
‘
23.4 In the event thut any Participant shall dispule the cxistence or nature of o defauht 1
asseried in o notice given pursuant to Section 23.2. then such Participant shall pay the disputed Y
payment or perform the disputed abligation, but may do so under protest, The protest shall be !
in writing, shull accompany the disputed payment or precede the performance of the disputed ;
obligation, und shall specify the reasons upan W hich the protest is based. Copirs of such protest
shall be mailed by such Purticipant to all other Participants. Payments not made under protest :
shall he deemed 10 by corredt, exeept to the extent that periodic or annual audits may reveal over s
or snder payments by Paciiipants, necessitating adivstments. In the ¢vent it is determined by {
]

:
29



arbitration, pursuant o the provisions of this Participation Agreement ¢F otherwise, that 8 protesting
Participant is entitled to & refund of all or any portion of a disputed payment of payments of i
entitled 1o the reasonable equivalent in money of non-monetary performance of a disputed
obligation therctofore made, then, upon such determination, the non-protesting Participants shall
pay such amount t the protesting Participants, together with interest thercon st the rate of six
per cent (6% ) per annum from the date of poyment or from the date of completion of performance of
a disputed obligation to the date of reimbursement. Reimbursement of (he amount 80 paid shall
be made by the non-protesting Participants in the rutio of their respective Generation Entitlement
Shares 10 the total of the Generation Entitiement Shares of all non-protesting Panicipants.

23.5 Unless otherwise determined by a board of arbitrators, 'n the event 8 default b; any
Panicipant in the payment or performance of any obligation under the Project Agreements shall
continue for & period of sin (6) months or more without having been cured by the defaulting
Participant or without such Participant having commenced or continued action in good faith to cure
such default, or in the eveni the question of whether an act of default exists becomes the subject
of an srbitration pursuant to Section 24 hereol, and such act continues for & period of six (6)
months following 8 final determination by @ bourd of arbitrators or otherwise that an act of
default exists and the delaulting Participant has failed to cure such default or to commence such
action during suid six (6) month period, then, at any lime thereafter and while said default
is continuing, all of the non-defaulting Participants, by written notice 10 all Participants, may suspend
the right of the defaulting Participant (1) to be represented on and participate in the actions of all
committees and (ii) 1o receive all or any pant of its proportionate share of the Available Generating
Capabdility and Net Energy in which event:

23.5.1 During the period that such suspension is in effect, the non-defaulting Participants
(i) shal! bear all of the operation and maintenance costs, ‘nsurance costs and oiher expenses,
including Fuel Expenses and Nuclear Fuel Expenditures, otherwise piyable by the defaulting
Participant under the Project Agreements and (ii) shali be entitled 1o schedule and receive
for their respective accounts the Generation Entitleinent Share of the defaulting Participant
of the Available Generating Capability and Net Energy Generation of all Generating Units,
in the ratio of their respective Generation Entitlement Shares to the total of the Generation
Entitlement Shares of all non-defaulting Participants.

2352 A defaulting Participant shall be liable to the non-defauliing Participants in the
propartion that the Generation Entitlement Shares of each non-delaulting Participant bears
to the total of the Generation Entitlement Shares of all non-defauliing Participants for oll
costs incurred by such non-defaulting Participants pursuant 1o Section 23.5.1 hereol. The
proceeds paid by any defaulting Participant to remedy any such default shall be distributed
to the non-delaulting Participants in the ratio of their respective Generation Entitiement
Shares 1o the total of the Generation Entitlement Shares of all non-defaulting Participants.

93.5.3 The suspension of any defaulting Participant shall be terminated and its full
rights hereunder restored when all of its Jefaults have been cured and all costs incurred by
pon-defoulting Partizipants pursuant 10 Soction 23.5.1 have been paid by the defoulting
Participant or other arrangements suitable 1o all non-defaulting Partizipants have been made.

23.5.4 During the period that such suspension in effect, no Fuel Expense Credits nor
net eredit adjustments to Fuel Expense Allocations to which the defaulting Participant or its
Fuel Lessor, it any, would in the absence of such suspension have been entitled, pursuani 1o
Appendix F attached hereto, shall become due and payable to the defaulting Participant or
its Fucl Lessor, if any, and the non-defauliing Participants may upply all or any portion of
any such Fuel 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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23.6 1In sddition to the remedics provided for in Section 23.8 hereal the non-defaulling
Participants may, in submitling 8 dispute to arbitration in sccordance with the provision of
Section 24 hereol, request that the board of arbitrators delermine what addivional remedies may
be reasonably necessary of required under the circumstances which give rise 1o the dispule.
The board of arbitrators may determine what remedies are necessary of required in the premises,
including but not limited to the conditions under which ANPP may be operated economically and
eficiently during periods when the defsulting Partisipant's right 0 reccive its proportionate share
of the Available Generating Capability is suspended.

237 The rights and remedies of the Participants set forth in this Participation Agreement
shall be in addition 10 the rights and remedies of the Participants set forth in any other of the

Project Agreements.

24. ARBITRATION:

24.1 I a dispute between any of the Participants should wrise under the Project Agreements,
any Participant(s) may call for submission of the dispute to arbitration which shall be binding
upon all of the other Participants.

24.2 The Participant(s) calling for arbitration shall give written notice 10 all other Partici-
pants, setting forth in such notice in adequate detail 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 response o the fist Participant(s) and all other Participants, submit iis or their own
statement of the matter ot issue and set forth in adequate detail additional related matters of issues
to be arbitrated. Thereafter, the Participant(s) first submitting it or their notice of the matter at
issue shall have ten (10) days in which to submit a written rebuttal statement, copies of which
shall be given to all other Participanis.

243  Within forty (40) days following delivery of the written notice pursuant 10 Section 24.2
hereof, the Participants, acting through their representatives on the Administrative Committes, shall
meet for the purpose of selecting arbitrators. Each Participant or group of Participants represeating
one side of e dispute shall designate an arbitrator. The arbitrators so selected shall meet within
twenty (20) days following their selection and shall select additional arbitrators, the number of
which shall be one (1) less than the total number of arbitrators selected by the Participants,
If the mbitrators selected by the Participants, as hercin 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 8 similer organization if the American Arbitration Association
should not at the time exist) a list of arbitrators who are qualified and cligible 1o serve as hereinafter
provided. The arbitrators sclected by the Participants shall take turns striking names from the
list of arbitrutors furnished by the American Arbitration Association, and the last name(s) remaining
on said list shall be the additiona! arbitrator(s). All arbitrators shall be persons skilled and
experienced in the field which gives rise 1o the dispute, and no person shall be eligible lor appoint-
ment as an arbitrator who is an officer or employee of any of the parties to the dispuie of is
otherwise interested in the maiter 10 be arbitrated.

24.4 Except as otherwise provided in this Section 24, the arbitration shall be governed by
the rules and practice of the American Arbitration Association (or the rules and practice of 8
similar organization if the American Arbitration Association should not at that time exist) from
time to time in force, except that if such rules and practice, as modified herein, shail conflict with
state or Federal law, as the case may be, then in force which are specifically applicable to such
arbitration procecdings, such law shall govern.

24.5 Included in the issues which may be submitied 1o arbitration pursuant o this Section 24
is the issue of whether the right to arbitrate a particular dispute is permitted wnder the Project
Agreements.
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24.6 The arbitratore shail hear evidence submitted by the respective Participants and may
call for sdditienal informat.on, which additional information shall be furnished by the Participant(s)

having such information. The docision of o majority of the arbilrators shall be binding upon all

the Participants.

247 The award of the arbitrators shall contain findings relative to the matesislity of the
default, the period of time within which the defaulting party must remedy the default or commencs
reinedial oction, and the remedies which may be exercised by the non-defaulting Participants in

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

248 This agreement 1o arbitrate shall be spocifically enforceable, and the award and findings
of the arbitrators shall be final and binding upon the Participants 1o the exient permitted by
applicuble low. Any award may be filed with the clerk of any court having jurisdiction over the
Participants, e any of them, against whom the award is rendered, und, upon such filing, such
award, 1o the extent permitted by the laws of the jurisdiction in which said awacd s filed, shall
be specifically enforceable or shall form the basis of a declaratory judgment or other similar relief.

249 The fees ond expenses of the arbitrators shall be shared by the Participants equally,
unless the decision of the arbitrators shall specify some other apportionment of such fecs and
expenses. All other expenses and costs of the arbitration shall be borne by the Participant incurring

the sam*

24.10 1n the event that any Participant choll atiempl to carry out the provisions herein set

forth in regard to arbitration, and such Participant shall not be able to obtain a valid and enforceable
arbitration decree, such Participant shall be entitled to seek legol remedies in the courts hoving
jurisdiction ia the premises, and the provisions of the Project Agreements referring to decision
of & board of arbitration, to the exient allowable by law, shall be then decmed applicable to final

decisions of such courts.

2§, ACTIONS PENDING RESOLUTION OF DISPUTES:

25.1 1f a dispute should arise which is not resolved by the Administrative Committee of the
higher authorities within the Participants' organizations, then, pending the resolution of the dispute
by arbitratian or judicial proceedings, the Project Manager or Operating Agent shall proceed with
Construction Work, Operating Work or Capital Improvements in @ manner consistent with the
Project Agreements and gencrally accepted practice in the electric utility industry, and the
Participants shall advance the funds required to perform such Construction Work, Operating Work
or Capital Improvements in accordance with the appiicable provisions of the Project Agreements.
The resolution of any dispute involving the failure of the Administrative Commitice 10 reach
agicement &pon matiers ivolving future expenditures shall have prospective application from the
date of finad determination, and amounts advanced by the Participants pursuant o this Section 23
during the pendency of such dispute shall not be subject to refund except upon a final determination
that the expenditures were not made in a manner con
generally accepted practice in the electric utility industry.

26. REMOVAL OF PROJECT MANAGER OR OPERATING AGENT:

26.1 The Project Manager and Operating Agent
to this Participation Agreement unless cither one resigns by
at Jeust one (1) year in advance of the date of resignation or until rece
of its removal following a determination
provided ia Section 26.2.2 hereof. Upon the
Participants shall designate @ new Project Manager or Operating Agent by writien agreement.
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sistent with the Project Agreement and

shall serve during the term of and pursuant
giving written notice to the Participants
ipt by cither one of notice
that it is in default of this Participation Agreement us
elfective date of such resignation or removal, the
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262 The following provisions shall apply solely in regard to violations of allegations of
violations of this Participation Agreement by the Project Mo ager or the Operating Agent on the
basis of which removal of cither one is sought:

26 2.1 In the event any Participant shall be of the opinion thut an action taken of not
taken by the Project Manager or Operating Agent constitutes 8 violation of this Participation
Agreement, it may give writien notice thereof 1o the Project Manager of the Operating Agent
as (he case may be and the other Participants, together with a statement of the reasons for
its opinion. Thercupon, the Project Manager or the Operating Agent may prepare 8 stote-
ment of the reasons justilying its action or failure 10 woke acticn. M sgreement in sciling the
dispule is not reached between the Project Manager or the Operating Agent and the Parlicipant
which gave such noiize, then the matier shall be submitted to arbitration in the manner
provided in Section 24 hereol. During the continuance of the arbitration proceedings, the
Project Manager of the Operating Agent may contiaue such sction taken of not taken in the
manner it deems most advisable and consistent with this Participation Agrecrent.

26.2.2 I it is determined that the Project Manager of the Operating Agent is violating
this Participation Agreement, then it shall act with due diligence to end such violation and
shall, within six (6) months or within such lesser time following the delermiation &8 may
be prescribed in the determination, take action or commence action in good faith to terminale
such violation. In the event that the Project Manager or the Operating Agent has failed
cither 10 correct, of 1o commence action 10 LOrreet, the violation within such allowed period
(which itself may be a subject of dispute for determination as above provided) it shall be
deemed to be in default under this Participation Agreement and shall He subject \o removal
upon receipt of notice, executed by all the other Participants, in accordance with Section

26.1 hereol.
26.2.3 The provisions of Section 23 hereol shall not upply to disputes as 10 whether

ot ot an action or non-action of the Project Manager or the Operating Agent, in its capacity
as such, is o violation or a default under this Participation Agreement.

27. RELATIONSHIP OF PARTICIPANTS:

27.1 The covenants, obligations and liabilities of the Participants are inteuded 1o be several
and not joint or collcctive and nothing hercin contained shall ever be construed to create an
association, joint venture, trust or partnership, or 1o impose & trust or partnership covenant, obli-
gation or lisbility on or with regard to any one oF more of the Participants. Each Pailicipant shall
be individually responsible for its own covenants, obligations and liabilities a3 herein provided.
No Participant or group of Participants shall be under the control of or shall be deemed 10
control any other Particivant or the Participants as a group. No Participant shall be the agent
of or have a right or power 1o bind any other Participant without its express written consent, except
as expressly provided in this Participation Agreement or oluer Project Agreements.

27.2  The Participants hereby clect to be excluded from the application of Subchupler R
of Chapter 1 of Sublitle “A" of the Iuternal Revenwe Code of 1954, or such portion ¢ portions
thercol as may be permitted or authorized by the Secretary of the Treasury or his delegate insofar
as such Subchapler, or any portion or portions therzof, may be applicable to the Participants under

the Project Agrecments.

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

29. ENVIRONMENTAL PROTECTION:
29.1 ‘The Participants agree to design, construct, operate and maintain ANPP in & manner
consistent with the Participanis’ objective of attoining the degree of environmental protestion
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feasibde. The Participans affirm thelr continuing obligatica to comply fully with
spplicable Federal, state and locui luws, orders, regulations, rules and standards rclating W0 coviron-
mental protection. The Participnnts shall 10 the eatent practicuble anticipate and make provisioa for
the futare installation of any sysiems required to comply with changes in said laws, orders, regula-
tions, rules and standards.

202 The Participants hereby direct *hat the Project Manager and Operating Agent shall
install and diligeatly operate as part of ANFP svth solid, gaseous ané liquid eMuent control and
treatment sysiems as may be necessary o comply with and fulill the objectives and obligations
set forth in Section 29.1 hereof.

203 The Project Manager lo hereby authorized and directed 1o conduct such studies and
monitoring programs and employ such eapert consullants as may be required or useful to proparly
ovdumdumnlvoplmdmndlwbumwudmwﬂnatholnmdmrrum
environment ané of subancing the incidental environmental benefits which may weerus from of
be developed in connection with the operation and maintenance of ANPP, Furthes, the Project
Manages shall take all appropriate measures (o harmonize ANPP with the envirorment and shall
exercise care 10 prevent ary unnecessary destruction, scarring, of defacing of the natural surround-
inge in the veinity of the Nucicar Plant Site.

29.4 The Operating Agent shall contiove or initiate such monitoriug programs as may be
appropriate to detest la thels incipiency any changes, enticipated and unanticipated, la the eaviron-
ment that may be attributable to the operation of ANPP and recommend to the Engineering and
Operating Committee such Capital lmprovements as may in the future with improvements in
technology enbance the cnvironmental benefits derivable from ANPP or minimize any adverse effects.

30. UNCONTROLLABLE FORCES:

30.1 No?uﬁdpmmauhww.iwbelndehuh'mthcpedormmudnydiu
obligaticns under the Project Agreements (oihes than obligations of said Participant to pay costs
and expenses) when 8 failure of performance shall be due to an uncontrollatle force. The term
“uncontrollable force” shall be any cause beyond e control of the Participant affected, including
but not restricted 1o dailure of or threat of failure of facilities, food, carthquake, tornado, slorm,
fire, lightning, epidemic, war, riot, civil disturbance of disobedience, labor dispute, labor of
material shortage, sabotage, restraint by court erder or public authority, and action or noa-ecticn
by o¢ failure 1o obtaic the necessary authorizations or approvals {rom any goveramental ageacy of
sutbority, which by exercise of due diligence such Participant could not reasonably have been
expected 10 avoid and which by excrcise of due diligence it shall be unable to overcome. Nothing
contained hercin shall be construed 50 as to require a Participant o settle any strike or labor
dispute in which it may be involved. Any Participant rendered unable 1o fulfill any of its obligations
under the Project Agreements by reason of an uncontrollable force shall give prompt written aotice
of such fact 10 the other Participants and shall exercise due diligence 1o remove such inability with
all reasonable dispatch. The torm “Participant” as used in this Section 30 shall include the
Project Manager and Operating Agent in their capacitics as such.

31. GOVERNING LAW:
31.1 ‘This Agreement shiall be governed by and construed and enforccable in accordance with
the laws of the State of Arizona.

32. BINDING OBLIGATIONS:
32.1 Al of the respective covenants and obligations of cach of the Participants set forth and
contained in the Project Agreements shall bind and shall be and become the respective covenants

and obligations of:
32.1.1 Each such Participant;




"l

32.1.2 Al morigagees, trusiees and secured partics under sl present and future mort-
mmtwmawdumt.mdmwhywuwmmamywu&u
umuydwlnmdmrmmhmrhprth.Mqu
and obligations shell become binding upon such partics only st the Ume of taking possession;
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relerees of such Participant

32.1.4 Al other persons, firms, partncrships of carporations elaiming through of under
any of the foregoing, and

92.i % Any successors of assigns of any of those mentioned in Sections 32.1.1 through
214 hevol,

and chall be covenants and obligations running with such Parvicipant's respective rights, titles and
interests bn ANPP and in, 10 and under the Project Agreements, and shall be for the benefit of the
respective ~'ghis, titles and interests of the Participants and their respeclive successorn and assigns,
in and to ANPP, numwmeimuoadmhpmmummhwmmm
shall be binding upon any party which acquires any of the rights, titles and interests of any such
Participant in ANPP of in, to and under the Project Agreements and that all of the above-described
persons 8ad groups shall be obligated to use such Participant’s rights, titles and interests in
ANPP and/or in, to or under the Project Agreements for the purpese of discharging ils covenants
and obligations ander the Project Agreements; except (1) that in the case of a partial assignment
the assignee sha!l only be requirec 1o share in the cost of fulfilling the covenants and obligations
of the assigning Participant in, to and under the ™roject Agreements 1o an extent proportionate or
attributable to such assignment and (ii) the vights and obligations of any Fue! Lessor ol any
Participant shall be governed by the provisions of Section 15.4 hereol.

33, NONDEDICATION OF FACILITIES:

33.1 ‘The Participants do not intend to dedicaie and nothing in this Participation Agreement
of the Project Agreements shall be construed as constituting a dedication by any Participant of
its properties or facilitics, or any pan thereof, 1o any other Participant or 1o the customers of any
Participant.

34. GENERAL PROVISIONS GOVERNING PROJECT AGREEMENTS:

$4.1 The Panicipants agree 1o negotiate in good faith and to proceed with diligence 1o obtain
all of the Project Agreements among the Participants and between the Participants and other entities.

342 1t is acknowledged by the Participants that one or more of the Project Agreements
may contain provisions which sre in conflict with or contrary to the terms of this Participation
Agreement, and any such provision in & Project Agreement executed subsequent to the execution
of this Participation Agreement and agreed to by the Participants shall be deemed to supersede,
amend or wnodify any conflicting or contrary provision herein. The mutual agrecment of the
Participants to supersede, amend or modify the terms bereof shall constituis the legal consideration
1o supgort such change in the Jegal rights and obligations of the Participants.

343 Each Participant agrees, upon request by the other Participants, to make, execute and
deliver any and all documents reasonably required to implement this Participation Agreement
and the Project Agreements.

34.4 Easch term, covenant and condition of this Participation Agreement and the Project
Agreements is deemed 1o be an independent term, covenant and condition, and the obligation of
any Participant to perform any or all of the terms, covenants and conditions 10 be kept and performed
by it is not dependent on the performance by the other Participants of any or all of the terms,
covenants and conditions 10 be kept and performed by them.

35
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346 1o the event that any of the terms, covenants or conditions of this Participation Agree-
ke Project Agreements, or the application of any such term, covenant or condition,
id a0 10 any person of clroumsilance by any court having jurisdiction in the
\erms, covenants or conditions of such agreements and their spplication shall
mhnwmby.wdaﬂmﬂalalmnweﬂm

347 The Project Agreements shall be subject 10 filing with, and to such changes of modifi
cations & may from time 10 time be directed by, competent regulatory suthority, i any, in the
excrcise o g jurisdiction.

348 Eacept a0 otherwise specifically provided in this Participation Agreement of the
Project Agreements, the Participants do not intend to create rights in or to grant remedies 1o &ny
third party es & beneficiary of this Participation Agreement of the Project Agreements of of any
duty, covenant, obligation or undertaking established therein.

349 Any walver st any time by any Participant of its rights with respect 10 8 default or any
other mattes arising in connection with this Participation Agreement or & Project Agreement shall
not be deemed & waiver with respect 1¢ any subsequent default os matier.

3
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35, TERMS AND TERMINATICN:

35.1 This Participation Agreement shall become efiective on September 1, 1973, provided
that it shall have been then duly exccuted by all of the Participants and shall have a term of fifty
(50) years from its effective dote of forty (40) years from the Date of Firm Operatior of the
last Genersting Unit sonstructed hereunder whichever ls later.

352 la the event any Participant clects 1o terminate its participation in ANPP in respect
of any Geoerating Unit in accordance with Section 19.3 hereof, such election shall be exercised
by delivery to each other Participant not later (than) September 1, 1977, of o written notice of such
clection and shall bocome effective as of December 1, 1977,

353 Upon delivery of any notice by any Participant pursuant 10 Section 35.2 hereof, cach
other Participant shall have right to terminate its participation in ANPP in respect of the Generating
Unit affected by such notice. Such right to terminate shall be exercised by delivery 10 cach other
Participant oa or before December 1, 1977, of a written notice of the exercise of such right. Any
such termination shall become effective on December 1, 1977.

38.4 No election or exercise of the right to term. nate participation in respect of any Gener-
ating Unit pursuant to Section 352 or 35.3 hereol shall modily or alter the rights and obligations
of any Participaat in respect of any other Generating Unit.

155 1o the event any Participant elects or exercises its right 10 terminate its participation
in any Generating Unit pursuant to Section 33.2 or 33.3 hereof (“Terminating Participant™), the
sccumulated Construction Costs, charges and expenses paid or incurred by all Participants prior
to the cffective date of such termination and any termination costs shall be shared by all Partici-
pants on the basis of the respective Generation Entitlement Shares of the Participants in the
aflected Ceoerating Unit.  All equipment, facilities and property therctolore scquired or con-
structed in conoection with such Generating Unit ¢hell, subject 1o Section 35.6 hereof, be disposed
of by the Project Manager in the manner most beneficial to all Participants, and the benefits
accruing therefrom shall be shared on the basis of the Participants’ Generation Entitlement Shares.

35.6 Should any Participants desire 1o proceed with the construction of such Generating
Unit or amy component thereof, they shall have the right to purchase from each Terminating
Participant #0d cach Terminating Participant shall te obligated to sell to the continuing Partici-
pant(s) its right, title and interest in such Generating Unit, including any Project Agreement related
thereto, for the amourt that such Terminating Participant has expended thercfor pursuant 10 this

36




Participation Agreement, excluding Intevest during constraction but including proportionate
ohmdmmku‘umwhdmbdmwnquuowmyd\tumduy
facilities chared by such Generating Unit with uymmmgvm.m\nwnulﬂdwy-
ment Uaavecd all cights and obligations of such Terminating Parucipant under this Participstion
hmds@wumd\mmuﬂum«. if two or more Partic-
pmddnunurchowei‘huw this
othereiae agree, each of them shall be entitled to purchase & pro raia share, based upon their
respective Generation Entitioment Shares, of the right, ttle and interest of the Terminating Par-
tcipast(s) in such Geoerating Unit and this Participation Agrecment shall remain in force and
effoct with respect to the continuing Participants until the expirstion of the term provided ia
Secticn 35.1 hereol,

35.7 uwmmvmmwmummmuxommwm until (1)
wmmdmmwtmuumu.x hereol, or (i) allpropmycomprhingANPP
huhudhpwddmmmmlmuonmhwmwd.

36. ASSIGNMENT OF INTERESTS: Any Particlpant who acquires in its pame an interest in

any real of personal propsrty of contract which is part of ANPP shall transfer and assign an andivided
interest therein to the other Participants so that t:e ownership and rights of the Participants in such
property ag contract shall be as provided for in this Participation Agreement and the Project Agreements.

37. EQUAL OPPORTUNITY:

$7.1 During the term of this Participation Agreement, the Project Manager and the Operating
Agent (hereinalier in this Section 37 referred to collectively as the “C ontractor”) agree as follows:

37.1.1 The Contractor will not discriminate ngainst any employee or applicant for
employment because of race, color, religion, sex of national origin. The Contractor will teke
affirmative action to ensure (hat applicants are employed, and that employees rre treated during
employment without regard 1o their roce, color, religion, sex, of national origin. Such action
shall include, but not be limited 1o, the following: employment, upgrading, demotioa or
wransfer; recruitment or recruiunent advertising; layofl or termination: rates of pay or olaer
forms of compensation; and selection for training, including spprenticeship. The Contractor
agrecs 10 post in conspicuous places, available to employees and spplicants for employment,
potices 10 be provided by the contracting officer setting forth the provisions of this non-
discrimination clause.

37.12 Ths Contractor will, in sll solicitations or advertisements for employees placed
by oi on hehall of the Contractor, state that all qualified applicants will receive consideration
for employment without regard to race, color, religion, sex of national origin.

37.1.3 The Contractor will send 10 cach labor union or representative of workers with
which it has a collective bargaining agreement of other sontract or understanding, & notice
10 be provided advising the sald ‘abor union of workers' representative of the Contractor's
commitments under this Section 37, and shall post copies of the notice in conspicuous places
available to employees and applicants for employment.

37.1.6 The Contractor will comply with all provisions of Executive Order 11246 of
September 24, 1965, s amended by Exccutive Order 11375 of October 13, 1967, and of
the rules, regulations and relevant orders of the Secretary of Labor.

37.1.5 The Contractor will furnish all information and reports required by Executive
Order 11246 as amended by rules, regulations and orders of the Sccretary of Labor, or
pursuant thereto, and will permit access (o its books, records and accounts by the administer-

37
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. with such pules, regulations and erders.
- 3718 ummdmw&ammmmmmwmwm
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‘ Contractes may be declared ineligible for further Governinent eontracts oF federally assisted
constructicn sontracts in accordance with procedures authorized in said Executive Order 11246
, as smended and such other sanctions may be imposed and remedies invoked as provided in
| the said Eaecutive Order as ameaded or by rule, regulation or order of the Secretary of Labor,
; of a5 otherwise provided by law.

:3 3719 The Contrector will include the provisions of Sections 37.1.1 through 37.1.7
‘ wum.ummuwmmmucmpmwmwam

udmlnhlﬁuammydhmsammo!odac\mwchmmmhd
for non-compliance; provided, however, that in the event 8 Contractor becomes lavelved in,
uuuumwuhusummuwndauammdmm

;‘ by .¢ administeri.g agency, the Conlracior may request the United States to eater lolo
' such litigation to protect the interests of the United States.

. 372 The partes recognize there are 8 number of lndian Reservations in the area io which

“ the Contractor operates. Pursuant 10 the provisions of Title 42 USCA, § 2000-e-2(i), the

Contractor pow has several agreements and contemplates it may have additional agreements with
Indian Tribes providing for preference Lo qualificd Indians for employment on the Reservation of

such Indians. The part'ss agree that Contractor's act of giving preference o qualified Lodians for ‘
emplwuﬂmtbcllmrnﬂouduldlndlmhnouobdecmedmouhumwnhmpw {

of provisions of Section 37.1 hereol.

38. NOTICES:

38.1 [Eacept us set forth in Section 382
in this Participaltion) Agreement or any other
deemed properly served, given of made i delivered in
mail, pestage prepaid, to the persons specified below.
" i‘ 38.1.1 Arizona Public Service Company
' ¢/0 Secretary

P. O. Box 21666
Phoeniz, Arizona 8503%
38.1.2 Salt River Project Agricultural Improvement and Power District
¢/0 Secretary
| P. O. Box 1980
Phoenix, Arizona 85001
‘ 38.1.3 Tucson Gas and Electric Company
] ¢/0 Secretary
P. O. Box 711
‘ Tucson, Arizona 85702
38.1.4 Public Service Company of New Mexico
¢/0 Secretary
P, O. Box 2267
Albr “uerque, New Mezico 87103 (

&

hereol, any notice, demand or request provided for
Project Agreement shall be in writing and shall be
person or sent by registered or certified




38.1.3 E! Paso Elecwric Company

ﬂ Paso, Teass 79901
38.2 Communications of & routine nature, including requests for funds and related matters,
ghall be given in such monner &8 the Administrative Committce shall arrangs.

at any time, by writien notice 1o all other Participants, designate
diflerant addresses for the giving of notices hereunder.

38.3 Any Participant may,
difierent or additional persons or

39. EXECUTION:

IN WITNESS WHEREOF, the

Participants have caused this Participation Agresment 1o be

exsecuted 88 of the 23rd day of August, 1973.

ATTEST:
GERALD j. GRIFFIN

ARIZONA PUBLIC SERVICE COMPANY

By W. P. REILLY

“President

Assistant_Secret ry

ATTEST AND COUNTERSIGN:
F. E. SMITH

SALT RIVER PROJECT AGRICULTURAL
IMPROVEMENT AND POWER DISTRICT

By KARL F. ABEL

President

Secretary
TUCSON GAS AND ELECTRIC COMPANY
By J. LUTHER DAVIS
ATTEST: “President
R. N. FOSTER
i Secretary
PUBLIC SERVICE COMPANY
OF #EW MEXICO
By G. A. SCHREIBER
ATTEST: President
D. E. PECKHAM
Sccretary
EL PASO ELECTRIC COMPANY
By D. H. LANE
ATTEST: President i
1. J. LAMBKA
= Secretary
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STATE OF ARIZONA }
8.

COUNTY OF MARICOPA

On this the 23rd day of August, nu.wmu.muumxmnmmwmw
mr.Auur.;mmwwmwumrm\wum the
SALT RIVER PROJECT AGRICULTURAL IMPROVEMENT AND POWER DISTRICT, an
wwwmummmmmumdmmndmmm
M.ummmww»wuommmmtwmmm
mwmnmumammmywwvauwrmwumm.

IN WITNESS WHEREOF, 1 bereunto et my hand and official seal.

JUDITH A. PIETRZAK
Notary Pubiic

My Commission Expires: November 30, 1976

COUNTY OF MARICOPA

On this the 23rd day of August, 1973, before me, the undersigned Notary Public, personally appeared
W. P. Reilly and Gerald J. Griffin who acknowledged themselves to be the President and Assistant
Secretary of ARIZONA PUBLIC SERVICE COMPANY, an Arizona corporation, and that they as
such officers, being suthorized so 10 do, executed the foregoing instrument for the purposes \herein
contained by signing the name of the company by themselves as such President and Assistant Secretary.

IN WITNESS WHEREOF, 1 hereunto set my hand and official scal.

STATE OF ARIZONA }
123

JUDITH A. PIETRZAK
Notary Public

My Commission Expires: November 30, 1976

STATE OF ARIZONA }
8.

COUNTY OF PIMA

On this the 28th day of August, 1973, before me, the undersigned Notary Public personally
appearcd J. Luther Davis and R. N. Foster who acknowledged themsclves 10 be the President and
Sccretary of TOCSON GAS & ELECTRIC COMPANY, an Arizona corporation, and that they s
such officers, eaecuted the foregoing instrument for the purposes therein contained by signing the name
of the company by themselves as such President and Secretary.

IN WITNESS WHEREOF, 1 hereunto set my hand and official seal.

DIANE HOWLAND

My Commission Expires: December 8, 1976
40
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STATE OF NEW MEXICO

COUNTY OF CERNALILLO

On this the “Oth day of August, 1973, before me, the undersigned Notary Public personally appeared
G. A. Schreiber and D. E. Peckham who scknowledged themselves 1o be the President ana Secretary
of PUBLIC SERVICE COMPANY OF NEW MEXICO, s New Mexico corporstion, and that they
as such officers, executed the foregoing instrument for the purposes therein contained by signing the
name of the Company by themselves, as such President and Secretary.

IN WITHESS WHEREOF, 1 hereunto set my hand and official seal.

MARY A. HIGHFILL B
Notary Public

My Commission Expires: Janvary 4, 1977

SIATE OF TEXAS }
88

COUNTY OF EL PASO

On this the 4th day of September, 1973, before me, the undersigned Notsry Public personally
oppeared D. H. Lane and 1. J. Lombka who wcknowledged themselves to be the President and
Sccretary of EL PASO ELECTRIC COMPANY, a Texas corporation, and that they as such officers,
exccuted the foregoing instrument for the purposes therein contained by signing the name of the
company by themselves as such President and Secretary,

IN WITNESS WHEREOF, | hereunto set my hand and official seal,

A. G. CROCKER
- Notary Public

My Commission Expires: June 1, 1975
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