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CRYSTAL RIVER UNIT No. 3
PARTICIPATION AGREEMENT

THIS AGFEEMENT, dated as of , 1975, is between FLORIDA PCWER
CORPORATION (the "Cumpany”), a corporation organized ‘and existing under the laws
ipticn of the PARTICI-

of the Statas of Florida, and PARTICIPANTS (a ccr;:leté descr

o S
PANTS appears in Exhibit A attached hereto and made a part herecf).
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(Suggest Section cn Cefini

A. 2727¢ and PARTICIPANTS desire and interd to establish their ownarship
rights in the 825 MW nominally 'a.ai nuclear generating unit Xnown as the Crysta
ted near Crystal River in Citrus County, Florida, as

River Unit No. 3 ("CR-3") lcca

e hadd

hereto, by COQPANY

r
]
’+

more particularly described in the Applicaticn, and amendmen

before the Nuclear Ragulatory Camission in Docket No. 50-30
NRIATIAL

 POOR ORIGH

THEREFORE, in consideraticn of the premises and the mutual agreements

herein set forth, COPANY and PARTICIPANTS hereby agres as follows:

SECTION 1. Sale of 10% Urdivi
(a) By separate documents of sven date w

PANTS an urdiv

NO,

dad Interest in CR-3

("
3
e
U

ith this 2Agresman

rest as

ided 10% cwnership inter

PANY has conveyad to PARTICIE

PREUM!NAR}_{

in Camen in CR-3.
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(b) For ref;zrence purposes, and as a Memorandum of Understanding
relating to the documents of conveyance prior to their actual execu‘don, the fol-
losing is the agreement of OQPANY and PARTICIPANTS pertaining to the above-des-
cridbed sale:

(c) CR-3 shall consist of:

(i) The land rights described in b'.hibit.s Bl ard B2 (such
lard rights, together with all such additional lard or rights therein as may here-
inafter be acquired for the purpose specified in clause (iv) below, being herein-
after called the "lLand");

(ii) CR-3, including the nuclear power reactors, the tur-
b,u*o—g enerators, the buildings housing the same, and tha associated axxiliaries
ard equigment, all as rore perticularly describad in ths Agplizatisn dascribad in
Paragrarh A of the foreoing recitals;

(iii) Materials, supplies,. fue

pe ™

, tools, and equipment,
including spare parts for use in construction of CR-3; and ‘

{iv) Such additioral land rights therein as may be acquired,
and such additional facilitics and other targible prope®, as ray be acquired, con-
structed, installed or replaced in connection with CR-3, providad (1) that the cost
of such additional land or rights therein or of such additional facilities or other
tangible property shall be properly recordable in accordance with the Umiform Sys-
them of Accounts (as herein defined), and (2) that sach additicnal
land rights therein or such additional facilities or other tangible prcperty shall |
have been acquired, constructed, installed or replaced for the camon use of CG?B.\.‘.’
and PARI‘ICIPA.\'I‘S under and subject to the provisions of this Agreement.

(@) Sale of Assets. COPANY will sell and cocrnivey to PARTTCIPANTS,

and PARTICIPANTS will purchase from COrPANY, an undivided ownership interest as a

..’
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te ant in common.in CR=3. PARTICIPAMTS_in:erest;yjjl>Qg;dgggrmirea by their
Generation Fntitlement Share. Such conveyance will be by License Agreement and
Bill of Sale substantially in the form of Exhibit __ attached hereto and made

a part hereof. From time to time after the Closing, COMPANY and PARTICIPANTS
shall execute such other instruments of conveyance and transfer as may be
necessary or appropriate to vest in PARTICIPANTS such 10% undivided ownership

jnterest in and to CR-3 as is intended in this Agreement.

(e) Purchase Price and Payment,

(i) The purchase price for PARTICIPANTS 104 undivided interest

in CR-3 acquired. constructed or completed prior to the June 30,1975 shall be an
e S ————
amount equal to 11% of the aggregate of 211 Cost of Constructicn of CR-3 (&s
SSNESEE - ————— P 5 = - naamil = _— . — e e el
herzin define ”) incurred by the CCMPANY up to Jun2 30, 1975.
ST S —— Pt ol T b B ap s g -

It is recognized tnit the CCMPANY will have made payments

of the 2ccumulated Cost of Construction prior to the June 30, 18/5. In view o%

such fact, the Allowance for Funds Used During Construction (AFC) charged to the

Unit on the COMPANY'S books of record, shall be included as accumulated Cost of

Construction. As of June 30, 1975, 11% of the 2ggregate of all Cost of Construction

of CR~3 incurred by the COMPANY prior to such date, including AFC, is estimated io
~be $ , Which will be shared by the PARTICIPANTS in proportion to their

respective Generation Entitlement shares.

The purchase price for PARTICIPANT'S 10% und.vided 1nterest

e

in CR-3 ‘cq'{red ;cns;rxct _or cempleted prior to the June 30, 1975 shall be

e rm———

payable to

PRELIMINARY
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the COMPANY at the Closing in immediately avaﬂctﬂe funds.

- — — . —— " —

—

(i) The CCYPANY will make availabie to PARTICIPANTS alN
rocords regarding Cost of Construction of CR-3 sufficient to allow PARTICIPANTS
to determine that such costs and expenditures imputed to CR-3 by the COMPAN

pursuant to this Section 1 (e) are in compliance with the Uniform of Systeam of

Accounts.
(iii) For purposes of tl'us Agreement, Cmstn.ct;c.; Costs

shall mclude the costs incurred by the OOQPANY in CR-3, including: The costs

incurred or contriluted by the CQ®2NY for nuclear training, feasibility studies,

site evaluation studies, preparation of invitaticn for bids, bid evaluaticns and
8 = - — - - * - b -~ —
contract negotiations for eguipment, systess, Nuclear Fu=al and services and for

activities undertaken to secure permits, licenzes, autherizations ’-d a*m N
|N \'\‘ w \\

MmN
fxam any regulatory authority for CR-3. PQ/"‘U‘\Q MU\&U\JU‘J N{ig!!

N -~ 1;--;- ™ - &l s
&) - P £ a2 -
(iv) Subssguant to June 38, 1575, 211 constructicn costs
Nt s coptm— i = S —— =
gy yo Al S W ~ - - oyl e ey o b - T s PG | . Y1423 by i ] -
incurred by the Comany to carplete constxucstion of -2, edcluding IFC, will be
- I ——— — — L — i e . - —s .
\. - o .. -~ T TOAN 2 i 4 & 33 4 - 4 ~
ed by the CII?.JY and PARTICIPANTS in propeorticn to their rastective Gensra-

——————————— . ——

", - Ya 3 A et INe e - —~—— . - T 2T
tm'a Entitlement Shares. These accumulated ogendiiures are pIc arly recordable

- et

in accordance with the Electric Plant Instructicns and in appropriate accocunts as
set forth in the Federal Power Camission Uniform System of Accounts prescribed
for Public Utilities and Licensses (Class A and Class B) (the “Uniform System of
Accounts”) .

(v) Capital irprovement costs sub seq‘ ent to final camoletion

mai——

£ CR-J, excluding +FC, will be shared by the COPANY and PARTICIPANTS in propor-

—— . S———— = —" ——— . —

e et

ticn to their respective Generat..cn E:-. ‘-'a"en Sharss.

(n)»_?g@‘u" for the expenditures contemplated in Section

e — i ——

_1(e) (iv) and Section 1 (&) (v) will be pafab 2 in advarce at the beginning o‘ the

—— -

zcrth in uh...c.‘* t.‘zz construction werk is to take place. The first such pa_vmem
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on an invoice; hweve.r, a forecast of ‘the cash ?equuments ghall be r.:..e for

¢!

o ———— 4o S

each quarta:lj pe.ri.d camencing on th.. .irst day of Janvary, Ppril, July and

——— - —————

October. These -orec asts will be_for each month for the ;J.IS_SY_:":--O quafterly _

- —————— .

periods immediately following the issuance of the forecast, Revisions and fore-

casts will be made every three months. Payments are due at time of invoicing in
accordance wiﬁh provisicns outlined in Section 5(d) (vii).

(vii) The CQPANY shall have sole authority in decisicns
regarding Units of Property retired fram service, whether considered original
construction or capital inprovements. Costs of ravoval and salvage cxredits,
any, from retired unite of property will be shared by the PARTICIPANTS in propor-
tion to their respective Gensration Entitlement Shares.

SECTION 2. Closing. The closing of the sale and transfer provided for in
Section 1 herecf (thas "Clesing") will take place at 10:00 A.M. on July 15, 1975,
at the offices of COMPANY.

SECTION 3. Certain Representations and Warranties by PARTICIPANTS. PARTICI-

ANTS her:5v represent, varrant and covenant to the COPANY as follows:

(a) PARTICTPANT'S Organization. Each PARTICIPANT is an entity

duly organized, validly existing and in good standing under Florida Statutes and
other applicable laws of the State of Florida and has corporate power to carry on
businsss as it is now being conducted and as it is conteamplated to ke cc:-:?.::‘- ed

after the Clesing. The PARTICIPANTS delivered to the COFPANY a true and corplete

copy of their respective charter and by-laws a5 amendad to date. ZEach warrants

that they are firancially able to assume the responsibilities contemplated by this

- -

Agreement and have thus delivered audited financial statements to the CORPAYY,

am ARIEINA
@@MJ‘IR \.‘.‘/" t' Jd ‘x.’»‘b J‘\‘l L"}x.'l:
SN U

.
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(b) Members. Set forth in Exhibic_ —is a txrue and complete

..

list of all PARTICIPANTS.

(c) Authority Fslative to this 2oreament. The exscution, de-

livery and performance of this Agreement by the PARTICIZANTS have been duly and
effectively authorized by all requisite corporate and other requisite action.

SECTICN 4. Certain Respresentations and VWarrantiss by the CQPANY. The CQOM-

PANY hereby represents and warrants to PARTICIPANTS zs fellows:

(a) The COMPANY'S Crzanizaticn. 2 CQPAY is a corporation

culy organized, validly existing and in good starding under the laws of the State

of Florida and has corporate power o carry ¢~ its business as it is now baing

conducted.

(b) Authorits Relative to this Agresrent., The evecuticn, deliv rery
ard performmance of this Agreaiant by the CIDPANY have been duly and affectively
auvthorizad by all requisite corpeorate action. '

SECTION S. Certain ’qresrants between the CQP2NY and PARTICIPANTS. The CQM-

PANY and PARTICIPANTS hereby covanant and agree as follows:

(a) Responsibility for Construction. The CQPANY shall have sole

responsibil.i:ty, to be discharged in a prudent manner in accordance with cood utility
practices, for the planning, licensing, design, construction and testing.of CR-3.
The CPANY will use its reascnable best efforts fully to carply with all require-
ments of all applicable statutes and the rules and regulations of the Nuclear Ragu-
latory Camission and such other regulatory agencies as shall have campetent juris~
diction ov<r the planning, design, licensing, construction, operation, maintenarca
an’ disposal of CR-3. The CQMPANY shall not be liable or respensible for any delay |

an CR-3 camencing Camercial Operaticn caused by forca majav.:e\ ‘I‘ﬁe rce

‘ e
\f U\i WjiSLEl J\dmﬁ?’
-6~
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rajeure” as used herein shall mean, without limitation, the following: acts

of God; strikas; lockouts or other industrial disturbances; acts of p.xblic ena-
mies; orders, or absence of nscessary orders and permits of any kind of the govern-
ment of the United States or of the State of Florida cor any of their departments,
agencies or officials, or any civil or militacy authority pertaining to CR=-3 in-
surrec’zions; riots; extracrdinary delay in transpe rtaLcn, unforeseen soil con-

diticns; equipment, material, supplies, labor, or machinery shortages; epidsmics;

washouts; drcught; arrest; war; civil disturbances; ex<plosions; breakage or acci-

éant tc machinery, transmiczicon lines, pipes or canals; partial cr entire failure
P g
of utilities; breach of contract by any sugplier, contractor, subccontractor, la-~
. s = - Yo : . de T 5 e e . o A -
borar or materialman; sabotage; injuncticn; blight; famine; blockage; :quarantine;
- o~
oy anv other similar c2u72 or event not reasonably within the contrel of the O
- R, g et r - 19 A ~
ANY. The COIPANY agrees, however, to ramedy with all reasonable dispatch the

causa or causes preventing the COQTFANY fram carrying out its agreements; provided,
that the settlement of strikes, lockouts and other industrial disturbances shall be
entirely within the discreticn of the CQPANY and ths COMPANY shall not be rer*‘**ed
to make settlement of strikes, lockouts and other industrial disturbances by ac-
ceding to the damands of the opposing party or parties when such course is in the
judgment of the OXPANY unfavorable to the COMPANY (\HQR P\Pq@ﬂ‘ X\{:XL

(®) 2Agency. PARTICIPANTS hereby ir e*.w 1y a'*::o"*" ths CQPATL
their agent in connection with (R-3 to act on their behalf in the planning, design,
licensing, construction, acquisiticn, campletion, maintenance, cperaticn and dis-
posal of CR-3 and authorize the COMPANY in the name and on behalf of PARTITIPANTS
to take all reascnable acticns which, in the discretica and judsment of ths QM-

PANY, are deemed necassary or advisable t0 effect the plamning, design, licensing,

R e S
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construction, acguisition, carpletion, maintanance, operation and disposal of

CR-3, including without limitation, the following:
(i) The making of such agreements and modifications o

existing agree':ents and the taking of such other action as the CQPANY deems

necessary or appropriate, ir its sole discretion, or as ray be required unds

the reqﬁlations or directives of the Nuclear Ragulatnry Comissicn or such other
requlatory agencies having jurisdiction, with respect to the constructicn, acqui-

sition and carpietion of CR-3 for camercial service, the procurement, replacement,

modification or renswal of all or any part thereof, and if necessary, the retire-
ment, disposal or salvaging of all or any part therecf, whether before or after
carpletion;

(ii) Bvcept as provided in Secticn 5(1), and Sectien 5(m),
the executicn ard filing with t.}".-a Nuclear hegulatsry Coomission o such cther regu-
latory agency having jurisdiction of aﬁl‘:“qms, amendrents, reports and cther
documents and filings in or in connecticn with licensing and cther regulatory matters
with respect to CR-3.

(iii) The receipt on PARTICIPANT'S behall of any nctice or

other cammnication from the Nuclear Regulatory Camission cr other regulatory agency

having jurisdiction, as to any licensing or other regulatory matter with m@&c(‘\
/\/ j \ ‘\' 4! i

to CR-3. \RAL U nsbGuuNs
\Y\Y

In discharging its cbligaticns hersunder, the COMPANY shall have

the right, on its own behalf and on behalf of PARTICIPANTS, to contract with itself

for the purchase of any equipment or facilities or the performance of
services in conrection with C2-3. The COMPANY shall have no liability t©

PARTICIPANTS for any loss, damage cr expense suffered by PARTICIPANTS cr for any
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damage to PARTICIPANT'S interest in CR-3 or any portion of CR-3 arising cut of

or resulting from any acticn taken or failed to be taken Ly the COPANY or any
arployee of the COMPANY pursuant to this Section 5(b) unless such loss, damage

or expense results from the willful misconduct of the COMPANY cor the failure of
the COMPATY to performm any cbligation imposed pursuant to Section 5(b) above, in-
cluding without limitaticn, the failure of the COMPANY to plan, license, construct,
acquire, conplete, maintain, operate and dispose of CR-3 in a prudent n-ann;zr in
accordance with good utility practice. In the event thz COPANY performance of
its duties pursuant to this Section 5(b) incurs any liability to any third party,

any amount paid by the COPANY on account of such liability shall be considered a

Cost of Construction and apportioned Letween the par:ies pursuant to Section 1{e)
A!‘JIEOE.
{(c) Informaticn. The COPAIY shall malz all reascrable effort

to inform the PARTICIPANTS as to plannirg for and progress of constrxucticn, ac-
quisition and campleticn of CR-3.
(d) Operating Conditions

(i) Authority for Oceraticn and Management. The COUPANY

shall have sole authority to manage, control, maintain, and operate CR-3, ard shall
take all steps which it deems necessary or appropriate for that purpose. The PAR-
TICIPANTS irrevocably authorize the COMPANY to act as their agent in all .activities

u\

associated with the cperation and management of (R-3. “.)) \( & L“ D \\ r‘* hi\AKL

RELIMINARY

17
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‘;.the sole manager and predominant cwner of CR-3, the CCMPANY will manage, control,
maintain, and operate CR-3 in all respects as if the COMPANY were the sole owner

of CR-3. In discharging its oblw,at*o“s hersunder, the CCHPANY shall have the

right, on its own b2half and on behalf cf the Pﬁéf}éTthTg.-Eé.éon*ract Wwith itself

or any outside contractor for the purchase of any equipment or facilities,

or the performance of services in connection with CR-2,

(ii) Scheduling 2nd Dispatching

The COMPANY shall have sole autheority for the hourly
scheduling and dispatching of CR-3 generation, in accordance with COMPANY's

scheduling and dispatching practice. . 3 i ! z A A lt\ , D ‘-j
(i4i) Eneray Entitlemente. tid (SN

The COMPANY and the PARTICIPANTS shall be entitled

r~rn

MY - - 4 - 2\ o £ += " -~ 2T i) .y ~
to ¢0% and 103, respectivaly, of tha net energy cutput of CR-3 2s measured on the

n
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rmer and adjusted for appropriate
step-up and staticn service .r;r*‘~ rmar Josses. Point Celivery for PARTICIPANTS

of
shall be the high side of the step-up transformer. e determination of actual entitle-

r

ments will b2 made monthly after the fact. Differences between actual KWH's received

v
-

and Knd's entitlement will be carried as Inadvertent with every attempt being made to
correct monthly., PARTICIPANT'S Generation Entitlement Share shall commence with
cormercial operation of CR-3.

Where it is the PARTICIPANT's responsibility to control
hourly net interchange between the CCMPANY, or another intermediate transmission

system entity, such PARTICIPANT(S) shall make every effort to stay within + 5% of 1ts

hourly entitlement. Should conditions dictate that hourly entitlements be gr:a
or lesser than what would be normally expected, system dispatchers of PARTICIPANTS
will be duly rotified. E)”D”\“ ) ,,.Wﬁﬂ, i iﬂ}ﬂg
UbJ\& bjx_uubw' u
v The COMPANY shall maintain and perform annual mater

tests of the KuH meters used to determine the net generation of CR-3. Al1 PARTICIPANT
shall have witness rights to such tests. Any PARTICIPANT may request more freguent

testing than outlined herein, however, it will be financial responsibility of
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that PARTICIPANT IO TESI  G11 COSLS os50Cliatee with such tests, ’

—— - -

(iv) Operatscns Management

] The COMPANY, as sole manager of CR-3, shall take ai!

staps which it deems necessary or apprepriate for that purpose in a manner ;cn-

sistent with prudent practices in the electric utility industry. The COMPANY

shall: Execute, administer, perform and enforce contracts actlng.as prlncfpal on

its own behalf and as agent for all of the other PART!CIPAHTé, for operating work,
including, without !im}tation, any and all warranties on equipment, facilities,
maferials and services furnished pursuant to any such contracts. Administer, perform or
enforce any Nuclear Fuel Agreements and negotiate, execute, administer, perform and
enforce all other Nuclear Fuel Agreements, Administer, p rform a.-.cnf:rc: all

other contractual cbligations and arrangements, including ali warranties applicabie

thereto entzared prior to the date her2<f, Furnish or recruit the necessary personnal

’.J
and provide for such trzining as may be required to qualify them to perform the
operating work and to meet al! licensing requirements establishad by law, Comply

with (1) any and all laws applicable to the performance of cperating work and

capital Improvements for CR-3, including without limitaticn all applicable laws,

rules and regulations for protection of the environment and all aspplicable previsions o
any workmen's compensation laws, and (2) the terms and conditi&%s of any contract,
permit or license relating to CR-3. Purchase and procure, through and from any

source it may select, In the name of the PARTICIPANTS with undivided interests as
tenants in common in accordance with their Ceneraticn Entitlement Shares, the equip=
ment, apparatus, machinery, tool:, services, materials and supplies and emergency

spare parts nacessary for the performance of operating work and the additicn of

capital improvements. £Expend funds In accordance with the terms and conditicons of

this participation agreement, Keep and maintain such records of monies recsived
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and expended, cbligations incﬁrred, credits 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 useful in carrying cut project agreements
or required to permit an audit of the operating work end capital improvements,
relating to CR-3, and make such records available for inspection. liot permit any liens
to remain in effect unsatisfied against CR-3 (other than the liens permitted under

- this Agreement, liens for taxes and assessments nct yet delinquent, liens for labor and
material not yet perfected or undetermined charges or liens incidental to the perfor-
mahce of the operating work). Arrange for th2 blacerant and maintena2nce of operatinc'
insurance. Assist any insurer in the investigation, adjustment end settlemant of any

loss or claim covered by operating insurance. Present and prosecute claims against

third parties covered by any indemnity agreement, and to the extent that such-loss,
damage or 1iability is not covered by operating insurance or by any indemnity agree-
ment, present and prosecute claims therefor against zny parties who may be liable
therefor. Investigate, adjust, defend and settle clainms agains* any or 211 PARTICIPANTS
arising out of or attributable to operating work or capital improvements, or the past ot
future performance or non-performance of the obligations and duties of any PARTICIbAHT,
under or pursuant to this participation agreement,'{qcluding but not limited.to any
claim resulting from death or injury to persons or damage to property, when said

cliams are not covered by valid and collectible cperating insurance carried

PRELIMINARY
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by any PARTICIPANT, and whenever end to the extent reascnable,present and prosecute clai

against any third party, including insurers, for any costs, losses and demagss in-
cufred in connection with said claims. MNotice to the Administrative Comittee shall
be given by the COMPANY before any said claim or combination of said claims.against
any or all PARTICIPANTS arising out of the same transaction or incicent is settlied
for more than $250,000 unless the entire amount of the settlement in excess of
$250,000 is recoverable from an insurer providing operating insurance. Keep the
PARTICIPANTS advised of major changes in conditions or other material developments
affecting the performance of cperating work, any known default of the project agree=~
ments and submit to the PARTICIPANTS zny reccmmendaticns for amendments of this
Agreement . In the event of an operating curtat lnent or emercency taks such actfien
as the COMPANY in Its sole discrciion may <sem prudent or necessary to terminata

the operating curtailment or emergency, to proserve and malatain the safety, in-
tecrity and operadility of CR-B;.

. to protect the hez2lth and safety of the public or to
minimize any adverse environmental effects and such other action as required by
Exhibit ___ attached hereto.

(v) The other PARTICIPANTS shall lend and be properly reim-

bursed for all necessary and available assistance as may be requested by the COMPANY

in the performance of operating work, "

(vi) CR-3 - QPERATING EXPENSE
Operating Expenses of CR-3 will include all the 'COMPANY costs inCurréd
at CR-3, including amortization of liuclear Fuel Investment as provided under
)
Account 518 of the Uniform System of Accounts and appropriate allocations of

the COMPAN( costs for Productiun Supervision, Insurance and lLiability Paymeats

and Employee Benefits (includirg Payroll taxes.)

-13-
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(vii) SHARING OF COSTS

It is the absol&te intent of the COMPANY and all PARTICIPANTS to share
all items of cost, obligation and liability incurred in connecticn with CP-3
(other than financing) in proportion to their Generation Entitlement Shares.
In addition to the costs listed above, under "Operating Expenses", the costs
to be shared will be increased ___ % to cover unallocated costs for Dispatching
and Load Control, Overheads, such as Administrative and General Expenges,
special billing and acccunting, organization,. expertise, risks and management.
Payment of these charges and those for Common and External Facilities pro‘165
in Section is due in advance. Howaver, tc Tacilitzatn billing and

payment, the monthly charges for the cash porticn (total charges less amortizati

o 3
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]

\ T 3 » . > & .
of fuel expense), will be invoiced by the 15th with payment dus by the
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annual Prime Rate (as defined) times the amount due will Lo added and also
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to Treasurer: Florida Power Corporation, P. 0. Box 14042, St. Patersbhur
Florida 33733. Payments are also subject to the requirements of Section 9
At the request of either the COMPANY or PARTICIPANTS an adjustment or
readjustment of the percentage for unallocated costs may be determined as
agreed upon among the COMPANY and the PARTICIPANTS. If agreement is not
reached, the percentage shall be tchanged b} the same amount as (insert

some acceptable national index).
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(f) Cooperation.

The COMPANY and PARTICIPANTS will cooperate with each other

in all activities relating to CR-3, including, without limitation, the filing of
applications for authorizations, permits or licenses and the execution of such other
documents a§ may be reasonably necessary to carry out the provisions of this Lgree=
ment. Without the COMPANY'S written consent, PARTICIPANTS shall not incur any
obligation which would or could chligate the COMPANY to any third party,

(g) Alienation and Assjenmant,

H 3 - ~E i e - . ~ e 1 | 2 sz
Ouring the existence of this contract, neither the |

)

OHPANY nor
PARTICIPANTS shall have the right to seall, lesse, convey, transfer, assign or

-

alienate in any menner whatscever its ownership interast, or any portion or pertions

thereof, in CR-3, or any rights under this Agreerent without first offering, subject

to all requisite regulatory approval, such sale, lease or other conveyance to the

other parties to this Agreement upon the same terms and conditicés as the prcposéd
sale, lease or conveyance to & third party, whizh offer shall be made in the form
of a proposed contract and shall be open for acceptance by the parties to this
Agreement for a pericd of thirty days, and in the event such offer is accepted,
the affected parties shall proceed to a closing pursuant to the terms of the

aforesaid contract in an expediticus manner; provided,
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however, the CCOHMPANY and PARTICIPANTS shall each have the right to convey a security

interest in its proyoru1onate interest in CR-3 to secure bends or other obligatlons

- . —

o

issued or to be issued. In the event such offer is noct accepted by the other partie

.J

ec
-

to this Agreement within the aforesaid thirty-day period and the offering party does
not consurmate a sale, lease or other convevance of such interest within a period

of one year after tha date of its offer to the parties to this Agreement, no such

sale, lease or other conveyance may be consummated without re-offering the sale,

lease or conveyance to such other parties to tnis Agreement. In no event shall the
offering party sell, lease or convey such interest to any third party on more favorable
terms than those set forth in the 2foresaid contract. The CCMPANY and PARTICIPANTS
shall notify the other in writing as soon =3 possible after it learns that any lie

or security interest (which 1ien or security intaraest in th e of the COMPANY

only is in reépect of an oblication or iizbility in excess of $30,000) has been or

will he imposed upon its ownership interest in CR-3 or has reason to believe that

such a lien or sescurity intarest will be imposed. In the event of ar sale, ceaveliznce
transfer, assignmert, or alienation {cther than sclely as security for an indebtedness)
by the CCMPANY or PARTICIPANTS of its ownership interest, or any portion or pertions
therecf, in CR-3, the COMPANY or PARTICIPANTS, as the case may be, shall cause such
transferee to become a party to this AgreZment and assume the obligations of the
transferor hereunder. HNotwithstanding the foregoing provisions of this Section 5(g),

“the COMPANY shall have the right to sell, convey, transfer or assign its ownership

interest, cr any portion or portions thereof, in CR-3 to any Entity

PRELIMINARY
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_ or to any gover—mental or political subdivision
in comnecticn with the fmancmg of pollution control facilities without the ccnsent
of PARTICIPANTS ard without camplying with the foregoing.provisions of this Section
Slg) .-

(h) Taves.

(i) The PARTICIPANTS shall use their best efforts to have any
taxing cr other authority levying any taxes or assessments, or payments in lieu thereof,
or making any valuations for the purpose of levying any taxes or assessments or payments
in liéu thereof, on CR-3, or any interest or rights therein, assess and levy such taves
or assesstents or payments in lieu thereof (except Payroll and Sales and Use Taxes) di-
rectly against the ownership or beneficial interest of the CQPANY on each PARTICIPANT.

(ii) All taxss or assessments or payments in lien thereof levied
azainst the CQXPANY or each PARTICIPANT'S ownerszhip or barsficial intevest in CR-3, cx-
cepting those taxses or assesstents or payments in lieu thereof levied against an in
vidual PARTICIPANT in behalf of any or all of the other PARTICIPANTS, shall be the scla
respensibility of the PARTICTIPANT upon whese ownsrship or benefizis) interest o3id +ave:
or assessments or payments in lieu thereof are levied.

2 b £ T S ———" —day » - b e - PR SR ¢ - - . —
) I any property taxes or pajments in lieu therect or any

-

[

other taxes or assasstents are levied or assesszd in a manner other than specifisc
in Section (h) (i) hereof, COPANY and PARTICIPINTS shall establish equitable
tices and procedures for the é;:port.iormant among the COPANY and PARTICIPANTS of such
taxes and assesstants or payments in lieu therecf. .Sales and Use taxes will be

charged as part of the cost of the material or service taxed.

{iv) Responsibility for payment of nineteen hundred seventy-five

ad valorem taxes shall be determined between the COMFAGY and PARTICIPANTS at the

PARTICIPANTS shall be responsible

Closing basad upan their respective interest i. (R-3.
for all sales and transfer taxes and reccrding fees incurred in connection with the

conveyance to PARTICIPANTS of an undivided interast in (R-3 pursuant to this Agreement.
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(i) Insurance. The COMPANY shall maintain in force for the bene-
fit of the COPANY and PARTICIPANTS as their interest shall appear, as a cost of

construction or a cost of operaticn as a::ozc:riat:e, ich insurance as deemed neces-

sary by the CQPANY, but not less t_ha:x w:.i.l satisfy the rgquirerents of .the Atanic
Energy Act of 1954, as avended, and conform with the prudent utility practices. The
CQ-PANY shall keep the PARTICIPANTS informed as to the status of insurance in force
and if it doss s0, the CQPANY shall not be liable for any failure to insure or in-
adequacy of coverage. -

(3) Nuclear Fuel. The wording of the Muclear Fuel secticns will be
established in accordance with the following general principles:

(i) Investments in Nuclear Fuel will be made considerably in
vance of its use. Sumz elanents affecting Fuel Expense may not b2 known until sev-
eral years after the related Nuclear Fuel is used and the Federal Pcwer Camission
System of Acccunts inposes certain requirsments respecting Nuclear Fusl Accounting.
_ (i) The CQPANY shall have final authority and responsibility
to ﬁu:age all CR-3 Nuclear Fuel according to its discretion amd judgment.
(iii) The COPANY shall also have the right to enter into any

arrangament, on its own behalf and on behalf of PAPTICIPANTS, £

O
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finanzing of Muclear Fuel for CR-3, including without limitation the leasing therect
which the Company, at its sole discxeticn, shall deem desirable and PARTICIPANTS agres

to cocperate with the CQPANY to take all acticn required to consummate such arrange-

ments.
(iv) PARPICIPANTS have the right to mortgage pledge or en-
cunber their investment in Nuclear Fuel.

(v) nvestment in ard later amertiza

(vi) Payment

to meet payment schecdules under Nuc!

the remaining investment in fuel inventcries

titlemant shares.
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(k) Pollution Control Facilities. The CQPANY shall have the

rigiht to ente.r into any arrangement, solely cn its own bcha.lf cr on behalf of
both itself and PARTICIPANTS, for the purpose of financing cartain facilities ard
equipment located at CR~-3 for the centrol of envircnmental pollution through the

issuance of bonds or similar securities through any political subdivisicn, the

interest on which may be exempt from Federal income taxes. PARTICIPANTS agree to

cooperate with the COMPANY and to take all action required to consumnzte any such

financing of pollution control facilities and equipment.

~

(1) Approvals. The COQPANY and PARTICIPANTS shall use their best
efforts to cbtain as quickly as possible all requisite goverrmental, regulatory

- . | 8~ -F e 5 P B e Sk
and verdor agprovals of t! o~ ammaticn of the transactions contomplated herabwy,

araby
T3 . - le ekt b o b R e e ~ ot - " 1 - QIR - R ' -

(n) Licenscs. PARTICIEANTS, at its own expense, with informalicnal
&=Censes Seiens

assistanca providad by tie ""?.?:3', will seek o and b:n:me pr -u:)to the Closing, a

e — —— . i

licensze of the Nuclear .“egt.uat:::‘;.' Cammission or such other regulc.tmj agencies

———e - =8 i ——
N — < — — -

——

having jurisiiction over the llc_.1sug cf CR-3.

SECTION 6. Conditions Precedent to the CQPANY'S Cbligations Hereunder. All

cbligations of the OQPANY under this Agreement are subject to the fulfiliment,
‘prior to or at the Closing, of each of the following conditions (or the waiver in
writing of such conditions by the CQPANY):

(a) The CPANY shall not have discovered any material error, mis-
statst".ent cr anission in the representations and warranties made by PARTICIPANTS
in this Agreement.

(b) PARTICIPANTS representations and warranties contained in tkhis
Agreemé.nt shall be deemed to have been made again at and as of the time of the

Closing and shall then be true in all material respacts; PARTICIPANTS s+-1l! have

PRELNINARY




. -

e ; 5/10/75

-

performed and camplied with all agreements, covenants and cenditions required by

this Agresment to be performed or camplied with by it prior to or at the Closing;
the COPANY shall have been furnished with a certificate signed by the Principal
Officer of each PARTICIPANT, dated date of tie Closing, certifying in such de-
tail as the COMPANY ray reguest to the fulfillment of the foregoing cond.itions.
(c) Bnﬁa::ce that the purchase roney required of each PARTICIPANT
has been wired in Federal funds to the account of the CQPANY at lMorgan Guaranty
Trust Coopany, 23 Wall Street, New York, New York, Acccunt Nurbar 021-44328, on

or before July 15, 1975.

- - = Dyen - & AT YT - &/ %
SECTION 7. Conditicns Precedent of PARTICIPANT'S Cbligations Hereurder. All
T : Py se AF DATMTATONNMD 2~ Wt s N e N - . &3 4 :"’..——\..Y.

¢cbligaticns of PARTICIEANTS under this sTeEtont are ubject to the fulfillx 2NC,

prior to or at tha Closing, of each of the following corditions (or the waiver

R . e D40
in writing of such conditions by- PARTICIPANTS) :
\ b9 20 of v | b ] wnd 3 D # - S I
(a) PARTICIPANTS shall not have discovered any material ‘error,
: o b . e e -3 - - ——— - - =3 Lgm Bl
misstatament or cmission in the representations and warranties made by the CQPANY

(d) The CPANY'S representations and v.m*ra_ﬁties contained in this
igreement shall be deemed tO have been made again at axd as of the time of the
Qosing and shall then be true in all material respect; the COPANY shall have per-
formed and oxrplied with all agreements, covenants and conditions required by this

-

Mresment to be performed or camplied with by it prior to or at ths Closing and

b

PARTICIFPANTS shall have been firnishad with 2 certificate of the Presidant or a
Vice President of the CQPANY, dated the date of the Clcsing, certifying in suct

detail as PARTICIPANTS may request to the fulfillment of the foregoing conditions.

PR’:L' AINARY
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SECTION 8. Conditions Precedent to the Pespective Obligations of the COPANY

ard PARTICIPANTS. The respective cbligations of the OQMPANY and PARTICIDANTS

hereuncer are, unless waived in writing by the CQMPANY ard PARTICIPANTS prior to
or at the Closing, subject o the further corditions that:

(@) All requisite goverrmental, regulatory and vendor approvals
of the execution, delivery and performance of this Agreement and the consummation
of the transactions contarplated hereby the CQUPANY and PARTICIPANTS and the re-
lease by Morgan Guaranty Trust Campany as Trustee under the OQPANY'S First Mort-
gage Bond Indenture dated Jamary 1, 1944, of the interest in CR-3 to be ccnveyed to
PARTICIPANTS hereunder fram the lien of such Indenture, shall have béen received
includ’ ag other approvals on the part of any PARTICIPANTS which aporovals may not
be waived. .

SECTION 9. NONPARTITIOMMENT. Each PARTICIPANT and COMPANY hereby waives an

rights which it may nave to partition any compconent of CR-3 or Cusmmon Facilities
r External Facilities, whether by partitionment in kind or by sale and divisicn
of the proceeds, and further agrees that it will not resort to any actien in law

or in equity to partition such component or Common Facilities or External Facilities,

I'I

and it waives the benefits of all laws that may now or hereafter authorize such
partition for a term (i) which shall be conterminous with this Agreement, or (i{)
vhich shall be for such lesser period as may be required under app1icab1e'1aw.

SECTION 10.  NONDEDICATION OF FACILITIES. The PARTICIPANTS and COMPANY do not

~

intend to dedicate and nothing in this Participation Agreement shall be construed
2s constituting a cdedication by COMPANY or any PARTICIPANT of its prepartiee or
facilities, or any part therecf, to any other PARTICIPANT, to the CCMPANY, the public,

or the custoners of any PARTICIPANT or CCMPANY.

iA‘VAt \\EI-\P\\,
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PRELIMINARY

manpower budget, annual cperation and maintenance budget, planred

outages, written statistical and administrative reports, written budgets, and

information and other similar records and the form thereof to be kept and
furnishad by the COMPANY (excluding accounting records used inicrnally by the
COMPANY for the purpose of accumulating financial and statistical data, such as
bocks of criginal entry, ledgers, viork papers and source documents),

(vi) Coordinate audit requests by PARTICIPANTS and the
selection of 2n auditor to review the books or records of the COMPANY, relevant
to CR=-3, as may be neceded by PARTICIPANTS. It is recognized that as the COMPANY
is constantly audited by representatives of various governmental and regulatory

¢ the ccrrectness of the

o

agencies as well as independet auditors who certify
CCHPANY'S accounting records, requests for special audits for the benefit of

PARTICIPANTS shall be paid for by those reguesting such audits,

(c) Within thirty (20) days after the execution of this Partici-
pation Agreement the COMPANY and each PARTICIPANT shall designate its representa-
tive on the Acministrative Committee hereby established, with notice thereof given
to the COMPANY and the PARTICIPANTS,

(d) Any action or determination of thas Administrative Committee
must be unanimous, including the vote of the Chairman, subject to provisions herein
with respect to procedures of default and arbitration.

(e) The Administrative Committee shall keep written records »f
all meetings.

(f) If the Administrative Committee fails to reach agreement while

performing the respective functions and duties assigned to it in this Agreemert,

then such disagreement shall be referred to higher authority within the erganiza-
Bl
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PRELIMAINARY

SECTION 11. ADMINISTRATICN. As a means of securing effective cooparation end

interchange of information and of providing consultation on a prompt and orcerly
basis among the PARTICIPANTS and the COMPANY in connection with various administra-
tive and technical matters which may arise from time to time in connection with

the terms and conditions of this Agreement , an Adviscry Administrative -

Cormittee is éstablished which shall have the functions and responsibilities

and be constituted as described herein.

{3) Mermbership. The Administrative Committee shall have as its

——

Chairman an appointee representing the CCOMPANY, who shall be respensible for

b }
Q.
W
v
.

calling meetings and establishing age Each participant may, at its opt

—
Q
ke

-

have an individually appointed momber or may delegate a nember L0 represcnt two
or more participants.

(b) Ffuncticns, The Administrative Cormittee shal! have the fo!llow=

ing functions, among others:

(i) Provide liaison among all PARTICIPANTS and the COMPANY
at the management level,

(ii) Appoin: Ad Hoc Committees as necessary to perform detailed
work and conduct studies regarding matters requiring investigation.

(iii) Perform such other functions and duties as may be
assigned to it in this Agreement ,

(iv) Review and discuss disputes arising under this
Agreement .,

(v) Provida liaison among all PARTIC'PANTS and the COMPANY
with respect to the financial and accounting aspects of progress, performance

and completion of construction and cperation of CR-3, These shall inclule such

items as: capital improvements, annual capital expenditures budget, annual
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tion of the COMPANY and each PARTICIPANT for resolution. |If, after thirty (30)
days the disagreement is not ;esolved by such higher authorities, then the matter
may proceed to arbitration as provided in Section 4 he;eof.

(g) 1f a dispute should arise which is not resolved by the Ad-
ministrative Committee or the higher authorities within tha COMPANY and PARTICIPANTS®
organizations, then, pending the resolution of the dispute by arbitration,

COMPANY shall proceed with Construction Work, Cperating Work or
Capi ‘al Improvements in a manner consistent with this Agresment and prudent
practice in the electric utility industry, and the PARTICIPANTS shall advance the
fund:. required to perform such Construction Work, Oparating Work or Capital

Improvements in accordance with the applicable provisions of this Agreement.

™3 tA 201N 1T A Y\
DREIAAINIARY
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Amcunts advanced b5y the
PARTICIPANTS pursuant to this Section 11(g) during the pendency of such dispute

shall not be subject to refund except upon a final determination that the expzndi-

"

sy - - : o~ - 3 . " S .
stent with this Agresment and prucent praciice

-

tures rere made in a manner inconsisten
in the electric utility industry.

(h) The COMPANY and each PARTICIPANT shall notify the cthers
promptly of any change in ;he designation of its representatives on the committees.
In the absence of the representative, any alternate appearing at 2 committee
meeting shall be deemed to have authority to act on behalf of the organization
he represents unless the committee chairman is furnished with written rotice
to the centrary.

(i) Any expenses incurred by any member of the Adninistrative

y2e or agent

(8]

Commi ttee, or ad hoc cormittees, and all expenses incurred by any ernpl

connecticn

-

of the COMPANY or any PARTICIPANT assisting such committee memder,
with his duties on such cormittee shall be paid and borne by the organizaticn
which he represents and sha!l not be included in Construction Costs or in costs

ing Work,
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12. COMMOM FACILITIES. The COMPANY, as the sole owmer of a'l Common
Facilities solely responsible for their operation and maintenance, including the
making of any replacements, substituticns, additicns, improvements or bettarmants
thereof, agrees to the follcwing terms and conditions: ’

(a) COMPANY shall operate and maintain the Cosmon Facilities in
a manner consistent with generally accepted practices in the elecéric utility
industry. Any dispute between COMPANY and any PARTICIPANT in respect of the operaticn
and maintenance of the Common Facilities shall be subject to resolution in the
manner prcvided by Section ll.'

(b) The PARTICIPANTS shall pay to CCHMPANY a share of the operation

and maintenance expenses of the Common Facilities not otherwise alliocated to CR-3,
which share shall be equal to the percentage

(hereinafter the ''CR-3 Percentage'') computed by dividing the turbine H;:aalate
Capability of CR=3 by the sum of (i) such Turbine Nameplate Capadility of CR-3
and (ii) ths Turbine Nameplate Capability for CR-1 and CR-2, The CR-3 percentage
as calculated, utilizing the above procedure, is SC:B%X.

(¢) The PARTICIPANTS shall pay to COMPANY a monthly use charge for
the Com-on facilities in an amount equal to one-twelfth of the product of the
CR-3 Percentage, the original cost of the Common Facilities, end the applicable

fixed charge rate as shown in Exhibit __.
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(d) COMPANY, as the sole cuner of all External Facilities solely
respciusible for their cperation and maintenance, including the making of any
replacements, substitutions, additions, improvements or betterments thareof,
agree to the following terms and conditions:

(i) COMPANY shall operate and maintain the External Facilities
in @ manner consistent with generally accepted practices in the electric utility
industry. Any dispute between COMPANY end any PARTICIPANT in respect of the cpera=
tion and maintenance of the External Facilitias shall be subject to rasclution
in the manner provided by Section 11 hereof.

| (ii) Each PARTICIPANT shall pay to COMPAYNY a share of tha
cperation and maintenance expenses of the Externa! Facilities not otharyise
* - allocated to CR-3, which share shall be equal to
its percentage of ownerchip in CR-3,

(iii) The PARTICIPANTS shall pay to COMPANY 2 monthly use charge
for the External Facilities in 2n a=ount egual to one=~twelfth of the preduct of the
original cost of the External Facilities, and the applicable fixed charge rate as
shown in Exhibit .

(e) At the request of ths COMPANY or any PARTICIPANT, the Administra-
tive Comittee shall determine whether or not an'adjustﬁent or readjustment of any
percentage used in computing the ronthly use charge is warranted, provided, hovever,
such determination shall not be requested at intervals shorter thaa two years withe-
out the written consent of COMPANY and all of the PARTICIPANTS,

(f) COMPANY shall bill the PARTICIPANTS menthly for the monthly use
charges payable under Sections 12{c) and 12(d) (iii) bereof, in accordance with the

PRELIMINARY

provisions in Sectien 5(d)(vii).
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13. DEFAULTS AND NON-PAYMENT . _ I In this Section 13,
the term PARTICIPANTS or PARTICIPANT shall incliude tha COMPANY.
(a) Each PARTICIPANT hereby agrees that it shall pay all monies and
carry out all other duties and obligations agreed to b2 paid and/or performed by

it pursuant to all of the terms and conditions set forth and contained in this

Agreement , and a default by any PARTICIPANT in the covenants and obligations

to be kept and performed pursuant to the terms and conditicns set forth and con-

tained herein shall be an act of default.

(b) In the event of a default by any PARTICIPANT in any of the tems

and conditions of this Agreemant’ , then, within ten (10) davs after w
P e e e —— e —

notice has bﬂen vc\en by any ncn-Lnfﬁni’;”g P ARTICIPANT to all other PARTICIPANTS
i e A - . - ——
of the existence and nature

ither by advanc

rendzi the necessary performance, with each non-defaulting PARTICIPANT

to such remedy in the ratio of its Ce

— T — b Eem—s———

itlerent Shares c(

— ——————

and conditions of this Agreement and the giving of notice by a;y non=
defaulting PARTICIPANTS as provided in Section 13(b) hereof, the defaulting PARTICIPAN
shall take all steps nscessary to cure such default as remptly and completely as
possible and shall pay promptly upon demand to each non-defaulting PARTICIPANT the
total amcunt of money and/or the reasonable equivaleat in men y of non-monetary
performance, if any, paid and/cr made by such no defaulkfng PA WT in order to
cure any cdefauit by the defauiting PARTICIPANT, together with interest on such money

and/or the costs of r.a-monetary performance at an annual rate equal to 1.30 times

Prime Rate (Prime Rate to be defined in Definition Section) at the time of default




-
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PRELIMIMARY

from the date ¢. the expenditure of such money and/cr the date of compietion

of such non-monetary performance by each such non-defaulting PARTICIPANT to the date
of such reimbursement by the defaulting PARTICIPANT, or such greater amount as
may be otherwise providad in this Agreement .

| (d) 1In the event that any PARTICIPANT shall dispute the existence or
nature of a default asserted against it in a notice given pursuant to Section 13(b),
then such PARTICIPANT shall pay the disputed payment or perform the disputed cbliga=-
tion, but may do so under protest. The protest shall be in writing, shall accompany
the disputed payment or precede the performance of the disputed cobligation, and
shall specify the reasons upon which the protest is based. Copies of such protest

-

shall be mailed by such PARTICIPANT CiPANTS. Payments not

]
|

- . * -
to ali other PART

made under protest shall be deemed to be correct, except to the extent that periodic
or annual audits may reveal over or under payments by PARTICIPANTS, necessitating
adjustments., In the event it is datermined by arbitration, pursuant to the pro-
visions of this Participation Agreement or otherwise, that a protesting PARTICIPANT is
entitled to a refund of all or any porticon of a disputed payment or payments or is
entitled to the reascnzble equivalent in morey of non-monetary performance of a
disputed obligation theretofore made, then, upon such determinaéion, the non-protesting

PARTICIPANTS shall pay s. a amount to the protestinyg PARTICIPANT, together with in-

terest thereon at the annual rate of the Prime Rate at time of protested payment, frem

ot

the date of payment or frem the date of completion of perfermance of a disputed oblicga
to the date of reimburserent. Reimbursement of the amount so paid shall be made by the
non-protesting PARTICIPANTS in the ratis of their respective Generation Entitlement Shar
to the total of the Generation Entitlement Shares af 2all non-protesting PARTICIPANTS.

(e) Unless otherwise determined by 3 board of arbitrators, in the

event a default by any PARTICIPANT in the payment or performance of any obligation
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under this Agrezrent shall continue for a perood of six (¢] months or more
without having been cured by the defaulting PARTICIPANT or without such PARTICIPANT ha
comenced or continued action in good faith to cure such default, or in thé event the
question of whether an act of default exists bescomes the subject of an arbitration
pursuant to Section 14 hereof, and such act continues for a period of six (6)

months following a final determination by a board of arbitrators or otherwise that

an act of default exists and the defaulting PARTICIPANT has failed to cure such
cdefault or to commence such action during said six (&) month pericd, then, at anf
time thereafter and while said default is continuing, all of the non-defaulting

0-,-.‘
¢ Qi

W
-

PARTICIPANTS, by written notize to all PARTICIPANTS, may suspend

-l"l

1

the dafsuling PARTIC!IPANT to be represented on and par

)

-
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11 o %)

ipate In th

ot
(4]
0

(

all cormittees and to receive al! or any part of its proporticnate share of the

Avaiiable Generating Capability and Net Enmergy in which eve

{i} During the period that such suspension is in effect, the
non-defaulting PARTICIPANTS shall bear all of the operation and maintenance costs, in=-
surance costs and other expaenses, including Fusl Expenses and Nuclear Fuel Expendxture‘
otherwise payable by the defaulting PARTICIPANT uncer this Agreement
and shall be entitled to schedule and receive for their réspectlve accounts the
Generation Entitlerent Share of the defaulting PARTICIPANT of the Availablé
Gererating Capability and Net Energy Generation in the ratio of their respective
Generation Entitlement Shares to the total of thes Generation Entitlement Shares of
all nen-defaulting PARTICIPANTS,

(ii) A defaulting PARTICIPANT shall be liable to the non-defaulti

ARTICIPANTS in the proportion that the Generation Entitlement Shares of each non-

defaul:ing PARTICIPANT bears to the total of the Gereraticn Entitlement Shares of al!

non-defaulting PARTICIPANTS for all costs incurred by such non-defaulting PARTICIPANTS
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pursuant to Section 13(e) (i) hereof. The proceeds paid by any cefaulting PARTICIPANT

to remedy any such default shall te distributed to the non-defaulting PARTICIPANTS
in the ratio of their respective Gereration Entitlement Shares to the total of the
Genaration Entitlement Shares of all non-dafaulting PARTICIPAN

| (ivi The suspension of any defaulting PARTICIPANT shall be
terminated and its full rights hereunder restored whan ;ll of its defaults have been
cured and all costs incurred by non-defaulting PARTICIPANTS pursuant td Section
13(e) (i) have besen paid by the defaulting PARTICIPANT or other arrangements suitable
to all non-cdefaulting PARTICIPANTS have been made,

(iv) During the period that such suspension is in effect, no

fuel expense credit adjustments shall be made to which the defaultin

3
would have deen entitled in the absence of such suspension, The non-defaulting
PARTICIPANTS may apply all or any portion of any sucl credit adjustments as offsets (o
costs and expenses incurirad by them and arising from or in connecticn with such defaul

(f) n additicn to the remedies provicded
thernon-defaulting PARTICIPANTS may, in submitting a dispute to arbitration in
sccordancs with the provisicn eof Section 14 herecf, request that the board of
arb'trators determine what additional remedies may be reasonably necessary or re-
quired under the circumstances which give rise to .the dispute. The board of arbitrato
may determine what remedies are necessary or requirsad in the premises, including but
not limited to the conditicns under which CR-3 may be ocperated economically and effi-
ciently during periods when the defaulting PARTICIPART'S right to receive its pro-

portionate srare of the Available Genesratin Capability is suspended,

)
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14. ARBITRATION. In this Section 14, the term ‘PARTICIPANT or PARTICIPANTS

shall include the COMPANY.

(2) If an arbitrable dispute between any of the PARTICIPANTS should ari
under this Agreement, any PARTICIPANT(S) may call for submission of the dispute to
arbitration which shall be binding upon all of the other PARTICIPANTS,

(b) The PARTICIPANT(S) calling for erbitration shall give written
notice to all other PARTICIPANTS, setting forth in such notice in adequate deta{l the
nature of the dispute, the amount or amcunts, 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 writtan

esponse to the first PARTICIPANT(S) and all other PARTICIPANTS, submit its or

their own statement of the matter at issue and set forth in adequate detail additional
related matters or issues to be arbitrated. Thereafter, the PARTICIPAHT(S) first
submitting its or their notice of the matter at issue shall have ten (10) 2ays in
which to submit a written rebuttal statement, copies of which shall be given to all
other PARTICIPANTS,

(c¢) Within forty (40) days following delivery of the written
notice pursuant to Section 14(b) hereof, the PARTICIPANTS, acting through their
fepresentatives on the Acministrative Committee, shall meet for the purpose of selecting
arbitrators. Both sides of the dispute shall each designate an equal number of
arbitrators. : . The arbitrators so selected shall meat
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 arbitrators selected by the

PARTICIPANTS, as herein provided, shall fail to select such additiona! ARBITRATOR(S)

within said twenty (20) day period, then the arbitrators shall request from the



5/10/75

PRELIMINARY

trerican Arbitration Association {(or a similar.orcanization-if- the American Arbitra-

tion Association should not at the time exist) a !ist of arbitrator:s who are qualified
and eligible to serve as hereinafter provided., The arbitrators selected by the
PARTICIPANTS shall take turns striking names from the list of arbitrators furnished

by the American Arbitratica Associstion, and the last neme(s) remaining on said list
shall be the additional arbitrator(s). All arbitrators shall be persons skilled and
experienced in the field which gives rise to the dispute, and no persen shall be
eligible for appointment as an arbitrator who is an officer or employsz of any of

the parties to the dispure or is otherwise interested in the matter to be arbitrated.

(d) Except as otherwise provided in this Section 14, the arbitra-
tion shall be governed by the rules and practice of the fmerican Arbitr
tion (or the rules and practice of a similar organization if the American Arbitratiocn
Asscciation should not at that time exist) from time to time in force, except that
' ¥ such rules and practice, as modified herein, shall conflict with state or Federsal
law, as the case ﬁay be, then in force which are specifically epplicable to such
arbitration proceedings, such law shall govern.

(e) Included in the issues which may be submitted to arbitration
pursuant to this Section 14 is the issue of whether the right to arbitrate a par-
ticular dispute is permitted under this Agreement, except for the 1ist of non-
arbitrable issues contained herein.

(f) The arSitrators shall hear evidence submitted by the respective
Participants and may call for additional information, which additicnal infermation
shall be furnished by the PARTICIPANT(S) having such information. The decision of
a majority of the arbitrators shall be binding upcn all the PARTICIPANTS. '

(g) The award of the arbitrators shall contain findings relative to

the materiality of the default, the period of time within which the defaulting party

must remedy the default or commence remedial action, and the remedies whic™ may be
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exercised by the non-defaulting PARTICIPANTS in the event the default is not remedied

~J
)
by
e
l

within such period of time. | :

(h) This agreement to arbitrate shall be specifically enforceable,
and the award and findings of the arbitrators shall be final and binding upon the
PARTICIPANTS to the extent permitted by applicable law., Any award may be filed with
the Clerk of any court having jurisdiction over the PARTICIPANTS, or any of them,
against whom the award is rendered, and, upon such filing, such award, to the
extent permitted by the laws of the jurisdiction in which said avard is filed, shall be
specifical'y enforceable or shall foim the basis of a declaratory judgment or other
similar relief.

(i) The fees and expenses o

[+

rbitrators shall be shared by the

rators

(%]

-

U

. P
a2 ai

e

PFRTICIPANTS equally, unless the decision of hall specify some

other apportionment of such fees and expenses, All other expenses and costs of the

arbitration shall be borne by the PARTICIPANT incurring the same,

(j) In the event that any PARTICIPANT chall attempt to carry out
the provisions herein set forth in regard to arbitration, and such PARTICIPANT sha!l not
able to obtain a valid and enforceabie arbitration cdecree, such PARTICIPANT shall be
entitled to seek legal remedies in the courts having jurisdiction in the premises, and
the provisions of this Agreement referring to decision of a brard of arbitra-

tion, to the extent allowable by law, shall be then deemed applicable to final decisions

of such courts.
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(a) Governing Law. The validity, interpretation, and performance

of this Agrecment and each of its provisions shall-be. governed-by the laws of the
State of Florida.

(b) Motice. Any notice, request, consent or cther communication
permitted or required by this Agreement (including, without liﬁ?ta:ion, any offer or
acceptanéé pursuant to Section 5(f) hereof) shall be in writing and shall be deemed
given Qhep deposited in the United States Mail, first class postage prepaid, and
if given to tha COMPANY shall be addressed to: Florid. Power Corporation, P. O.

Box 14042, 3201 34th Street South, St, Petersburg, Florida 33733, Attention: (Ceneral
Counsel, and if given to any or all PARTICIPANTS shall be addressed as indicated in
Exhibit_, unless a different officer or oddress shall have been desiganted by the
respective party by notice in writing.

(c) Section Headings tot to Affect Meanina. The descriptive headings

of the variocus Section:s o7 this Agreemen: 2 been inserted for convenience of
reference oniy and shall in no way modify or restrict any of the terms an
visions therecf,

(d) Mo Partnershin. HNotwithstanding any provision of this

Agreement the COMPANY and PARTICIPANTS do not intend to create hereby any joint
venture, pértnership, association taxable as a corporation or other entity for

the condv-t of any business for profit, and contemplate seeking a ruling of

the Internal Revenue Service that this Agrecment has no such effact. The COMPANY
and PARTICIPANT agree to timely take all voluntary action as may be necessary to
be excluded from treatment as 2 partnership under the [nterral Revenue (Cods of
1954, as amended, and, if it should eppear that cne or more changes to this Agree-
ment would be required in order to obtain the ruling referred to above, the COMP:
and PARTICIPANT agree to negotiate proratly in good faith with respact to such

changes.

(@) Tire of Essence. Time is of the essence of this Agreement.
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(f) Amendments. This Agreement may be amended by and cnly by a

written instrument duly exscuted by each c¢f the parties hereto.

(g) Successors and Assigrs. This Agreement shall inure to the benefit

of and be binding upon the CCMPANY and PARTICIPANTS and thair respective successors and
assigns. MNothing in this Agreement, express or implied, is intended to cenfer upcn
any other person any rights or remedies hereunder.

(h) Binding Obligations. Al1 of the respective covenants and

obligations of each of the PARTICIPANTS and COMPANY set forth and contained in this

Agreement shall bind and shall be and become the respective covenants and obligations of:
(1) Each PARTICIPANT and COMPAN :
(2) A1l mortgagees, trustees and secured parties under all

indent

present and future mortga

23's

wl

and security agreements which are or may beccmz a lien upen

any of the interests of CCHPANY or PARTICIPANTS in CR-3;

, however, that such covenants and obligaticns sha
become binding upon such parties only at the time of taking
possession:

(3) A1l receivers, assignzes for the benefit of creéitors,
bankruptcy trustees and referees of COMPANY or PARTICIPANTS;
and

(4) A1l other persons, firms, partnerships or corporations claimi
through or under any of the foregoing;

and shall be covenants and obligations running with COMPANY or PARTICIPANTS respective

rights, titles and interests in CR-3 and in, to and under this Agreement, and shall be

for the benefit of tha respective rights, titles and interests cf the COMPANY or PARTICIS
and their respective successors and assigns, in and to CR-3. It is the specific intentd
of this provision that all such covenants and cbligaticns shall be binding upon any part;

which acquires any of the rights, titles and interests of any PARTICIPANT or CCMPARY in

CR-3 or in, to and under this Agreement and that all of the above-described persons ard
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groups shall be bbligated to use CCMPANY or PARTICIPANTS rights, titles and
interest in C2-3 and/or in, to or under this Agreement for the purpose of discharging
its covenants and obligations under this Agreement. . _ _ __ .

(i) Counterparts. This Agreement may be executed simultanecusly
in two or more counterparts, each of which shall be deemed an original but all of
which together shall constitute cn2 and th2 same instrument.

@) ©as ism Saﬁe. CR-3 is to be sold “as is" and "where is'.

The COMPANY makes no representation or warranty whatsoever in this Agreement,
express, implied or statutory, including; without limitation, any representation or
warranty as to the value, quantity, condition, saleability, obsolescence, merchantabili:
fitness or suitability for use or werking order of any of CR=-3, nor does the COMPANY
represent or warrant that the use or operation of CR=3 will not violate patent
trademark or service mark rights of any third parties. PARTICIPANTS are willing to
purchase CR=3 "as is" and '"where is' and in accerdsnce with th= terms and c5nd3:?cns
of this Agreement. !otwithstanding the foregoing, PARTICIPANTS shall have the
tenefit, in proportion to their interest in CR=3, to ail menufacturers® and

vendors! warranties and all patent, trademark snd sarvice-mark rights running to

the CCMPANY in connection with CR=-3,

(k) Gcod Utility Practices. The COMPANY and PARTITIPANTS shall

discharge any and ail obligations under this Agreement in a prudent manner and in
accordance with good utility practices,

(1) Egua! Opportunity During the term of this Participation

Agreement, the COMPANY agrees to comply with all provisicns of the Equal COpportunity
clause in Section 202, Paragraphs 1 thru 7 of Executive Order 11245 of September 24,
1855, as amended by EIxecutive Order 11375 of October 13, 1857, relative to

equal employment opportunity, 2nd the implementing Rules and Regulaticns of the

Office of Federal Contract Compliance, where applicable.

pR L“ AN, \gARY
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SECTION 16 - T2rm and Termination
(a) This Participation Agreement shall become effective on July 15, 1973

and terminate (1) at the Expiration of 75 years from the uate of Executicn, or (2) at

such time as CR-3 is retired from service, whichever event occurs first
It shall be the responsibility of the Administrative Committee
includ

(b)

to viork out the specific details for retirement of CR-3, which details shall include

the ultimate dispensation of CR-3, and how ownership interests will be dealt with

for the purpose of retirement and/or salvage
(c) COMPANY shall notify the Administrative Committee at such tim

The Administrative Committee shall then

as COMPANY determines CR-3 will be retired
perform its responsibilities under Section 16 (b)

DY




