RECORDED
NOV 04 2015
CITY OF LOGAN, UTAH
RESOLUTION 15-42 Logan City Recorder

A RESOLUTION AUTHORIZING AND APPROVING THE CARBON FREE
POWER PROJECT STUDY PHASE SITE AGREEMENT WITH UTAH
ASSOCIATED MUNICIPAL POWER SYSTEMS; AND RELATED MATTERS.

WHEREAS, Logan City, Utah (the “Participant”) is a member of Utah Associated
Municipal Power Systems (“UAMPS”) pursuant to the provisions of the Utah Associated
Municipal Power Systems Amended and Restated Agreement for Joint and Cooperative Action,
as amended (the “Joint Action Agreement”);

WHEREAS, one of the purposes of UAMPS under the Joint Action Agreement is the
acquisition and construction of electric generating, transmission and related facilities in order to
secure reliable, economic sources of electric power and energy for its members;

WHEREAS, UAMPS is analyzing a Carbon Free Power Project to consist of twelve (12)
nuclear power modules (initially expected to have a total capacity of up to 600 MW) that will
utilize the NuScale small modular nuclear technology (expected to be located at the Idaho
National Laboratory near Idaho Falls, Idaho);

WHEREAS, the Participant desires to participate to further develop the Carbon Free Power
Project as a hedge against carbon dioxide regulation that may impose cost burdens on existing
fossil fueled resources and/or to provide greater diversification in its resource portfolio; and

WHEREAS, the Participant now desires to authorize and approve the Carbon Free Power
Project Study Phase Siting Agreement.

Now, THEREFORE, BE IT RESOLVED by the Governing Body of Logan, Utah, as follows:

Section 1. Execution and Delivery of the Carbon Free Power Project Study Phase Site
Agreement. (a) The Study Phase Site Agreement attached hereto as Annex 4, is hereby
authorized and approved, and the Mayor is hereby authorized, empowered and directed to
execute and deliver the Study Phase Site Agreement to UAMPS.

(b) An Entitlement Share representing up to 30 kW of capacity, as such
capacity amount is hereby authorized and approved.

Section 3. Miscellaneous, Effective Date. This resolution shall take effect
immediately upon its adoption and approval.



ADOPTED AND APPROVED this \ Y day of K,_; A é , 2015.
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ANNEX A

[Attach Carbon Free Power Project Study Phase Site Agreement]



CARBON FREE POWER PROJECT STUDY PHASE SITING AGREEMENT
BETWEEN
UTAH ASSOCIATED MUNICIPAL POWER SYSTEMS
AND

CITY OF LOGAN

This Carbon Free Power Project Study Phase Siting Agreement (this
“Agreement’) is made and entered into as of September 1, 2015, between Utah
Associated Municipal Power Systems, a political subdivision of the State of Utah
(“ UAMPS”), and the City of Logan, a member of UAMPS (“ Participant’). UAMPS and
Participant are sometimes hereafter referred to collectively as the “Parties” and
individually as “Party.”

RECITALS:

A. UAMPS is organized as an Energy Services Interlocal Entity under
the Utah Interlocal Cooperation Act, Utah Code Ann. §§ 11-13-101 et
seq., and pursuant to its Amended and Restated Agreement for Joint and
Cooperative Action, as amended from time to time (the “ Joint Action
Agreemen?”) for certain purposes, including but not limited to
investigation of future electric energy resources.

B. UAMPS, through the formation of the Carbon Free Power Project
(“CFPP’) has decided to pursue the development of a facility that can
house up to twelve (12) NuScale nuclear power modules that can each
generate up to approximately fifty (50) megawatts of electric power. The
anticipated commercial operation date for the first such nuclear power
module is currently scheduled to occur in late 2023,

C. UAMPS, Energy Northwest and NuScale Power, LLC (“NuScale”)
have entered into a Teaming Agreement, dated as of June 19,2013 and a
subsequent Addendum to the Teaming Agreement dated as of April 18,
2014 (*Teaming Agreement’), outlining those entities respective
responsibilitics during the development phase of the Project.

D. Participant enters into this Agreement to further develop the CFPP

as a hedge against carbon dioxide regulation that may impose cost burdens
on existing fossil fueled resources and/or to provide greater diversification
in its resource portfolio.



E. The United States Department of Energy (“DOE”) received
appropriations by the U.S. Congress through House of Representative
Resolution No. H.R. 83 for small modular reactor (“SMR™) licensing
technical support for SMR commercialization by a utility. The DOE has
identified NuScale’s technology, with UAMPS as a utility partner, as
eligible recipients for SMR licensing technical support and, more
specifically, cost-share support for UAMPS site permitting activities and
combined construction and operation license activities. To facilitate the
DOE’s support, NuScale and the DOE have or will enter into a
cooperative award agreement (the “DOE Cost Share Agreement”),
whereby NuScale is designated as the primary recipient of funds for
certain CFPP development costs that DOE deems reimbursable consistent
with the purpose of the DOE Cost Share, which funds will be passed
through to UAMPS for the recovery of up to fifty percent (50%) of CFPP
site permitting activities and combined construction and operation license
activities. UAMPS and NuScale have entered into or will enter into an
agreement (the “ UAMPS-NuScale Cost Share Agreement”) addressing the
flow of funds from NuScale to UAMPS for DOE reimbursed CFPP
development costs and NuScale’s responsibility to pay for a portion of the
CFPP development costs as identified in Exhibit B and the UAMPS-
NuScale Cost Share Agreement.

NOW, THEREFORE, in consideration of the mutual promises contained herein
and other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the Parties agree as follows:

Section 1. Defined Terms:

“Board" means the Board of Directors for the CFPP as may be established from
time to time pursuant to the Joint Action Agreement and the Act.

“Buy-In Amount” shall be determined by multiplying the New Participant’s or
purchasing Participant’s desired purchase of Orphan Site Shares, expressed in whole
kilowatts, by the result of dividing the Siting Phase Work Costs incurred as of the date of
purchase of Orphan Site Shares (without recognizing the benefit of the DOE Cost Share)
by the Projected Project Capacity, such formula being:

Total Suitkng Phase Work Costy Incurred ay of Purchase Date

i ite 51 Purch kW) x
Desired Site Share Purchase (kW) Projected Prufect Cupaci Ly(kw)

For example, the Buy-In Amount for a New Participant desiring to purchase 50,000
Orphan Site Shares with total Siting Phase Work Costs totaling $3,000,000 at the
purchase date, the Buy-In Amount would be $250,000 (50,000 x ($3,000,000/600,000)).

“CFPP’ shall mean the Carbon Free Power Project as it is described in Recital B.




“CFPP Development Phase” shall mean any of the phases for carrying out Siting
Phase Work as identified in the CFPP Work Plan, attached hereto as Exhibit B, as may be
amended from time to time consistent with this Agreement.

“DOE Cost Share” shall mean the cost share funding provided by DOE to
UAMPS through NuScale pursuant to the DOE Cost Share Agreement and UAMPS-
NuScale Cost Share Agreement.

“Effective Date” means the date on which this Agreement has been executed and
delivered by UAMPS and the Participant.

“Entitlement Share” shall mean the amount of desired capacity from the CFPP
that the Participant elects to subscribe to in the CFPP Power Sales Contract between
UAMPS and the Participant.

“Members” shall mean UAMPS members not participating in the CFPP,

“QOpen-Enrollment Period” shall mean the period of time as determined by the
Project Management Committee to allow for Original Participants to deliver their
executed Agreements.

“Original Participants” shall mean those Participants that execute the Agreement
before the closc of the Open-Enrollment Period.

“Orphan Site Share” shall mean a Site Share that is not subscribed at the end of
the Open-Enrollment Period. The total amount of Orphan Site Shares will be the
difference of the Projected Project Capacity less the total Site Shares subscribed at the
end of the Open-Enroliment Period and any Orphan Site Shares purchased pursuant to
Section 8.

“Participants” shall mean those UAMPS members or non-UAMPS entities who
have entered into this Agreement and are identified in Schedule 1.

“Phase Cost Estimate " shall mean the cost estimate for each CFPP Development
Phase that is identified to complete Siting Phase Work as identified in the CFPP Work
Plan, as may be amended pursuant to this Agreement.

“Power Sales Contract’ or “PSC” shall mean each of those contracts to be
negotiated with the Participants to further the implementation and operation of the CFPP.

“Preparatory Costs” shall be those costs necessary for the initial formation and
development of the CFPP prior to the adoption of budgets by the Project Management
Committee pursuant to this Agreement, which costs are preliminarily identified in the
attached CFPP Work Plan as “Preparatory Work™ and shall not exceed $210,000.



“Project Agreements” means all agreements entered into by UAMPS to carry out
this Agreement, the Siting Phase Work, the Site Use Agreement with the DOE, the
Teaming Agreement between UAMPS, Energy Northwest and NuScale, and any other
agreements UAMPS enters into in connection with the Siting Phase Work of the CFPP.
A list of current Project Agreements is identified in Exhibit A and will be amended as
necessary.

“Project Management Committee” shall mean the committee of Participants
initially established for the CFPP pursuant to the Joint Action Agreement and UAMPS
bylaws.

“Projected Project Capacity” shall mean 600 MW based on the gross output of
the full, build-out of an electric generating facility comprised of 12 nuclear power
modules with the capability to each generate 50 MW gross electric.

“Site Percentage Cost Share” shall be determined by multiplying a Participant’s
Site Percentage Share by Siting Phase Work Costs. For example, if Siting Phase Work
Costs for a billing period are $100,000 and a Participant’s Site Percentage Share is 10%,
then such a Participant will be billed $10,000 ($100,000 x 10%).

“Site Percentage Share” shall mean each Participant’s Site Percentage Share,
expressed as a percentage of a Participant’s Site Share divided by sum of all Participants
Site Shares. Each Participant’s Site Percentage Share will be set forth in Schedule 1.

“Siting Phase Work” shall have the meaning as set forth in Section 2 of this
Agreement.

“Siting Phase Work Costs” shall mean all costs, charges and expenses associated
with the Siting Phase Work Product, which shall include UAMPS’ administrative and
general costs in performing Siting Phase Work, as well as those incurred by UAMPS
under Project Agreements.

“Siting Phase Work Product” shall mean all work product developed pursuant to
this Agreement and other Project Agreements.

“Site Share " shall mean each Participant’s interest in the CFPP, which will be
expressed in whole kilowatts. Each Participant’s Site Share will be identified in Schedule
I. The total sum of Site Shares shall not exceed 600 megawatts, based on the Projected
Project Capacity.

Section 2. Scope of Work; Siting Phase Work. UAMPS will direct all work
necessary to study the feasibility of constructing, permitting, and operating the CFPP (the
“Siting Phase Work™). The Siting Phase Work is generally outlined in the CFPP Work
Plan, attached hereto as Exhibit B. The Siting Phase Work will be conducted in a
phased-approach as identified in the CFPP Work Plan. The Project Management
Committee will approve Siting Phase Work for each CFPP Development Phase pursuant



to a specified budget as identificd in the CFPP Work Plan, UAMPS will notify the
Project Management Committece of costs incurred pursuant to the CFPP Work Plan on a
monthly basis. The CFPP Work Plan may be amended at the discretion of the Project
Management Committee pursuant to Section 6 of this Agreement.

Section 3. Siting Phase Work Costs. The Participant acknowledges and
agrees to pay its Site Percentage Cost Share, regardless of whether UAMPS is reimbursed
pursuant to the DOE Cost Sharc for costs incurred in connection with Siting Phase Work.
A Participant’s responsibility to pay costs will be limited to its Site Percentage Cost
Share. Further, until a budget for a CFPP Development Phase is adopted by the Project
Management Committee, a Participant’s Site Percentage Cost Share shall be limited to its
proportionate share of Preparatory Costs. Any Participant providing notice to UAMPS to
terminate this Agreement pursuant to Sections 5, 7 or 9 will remain obligated to pay its
Site Percentage Cost Share for Siting Phase Work Costs incurred up to the date of such
termination of that Participant’s Site Share in the CFPP.

Section 4. Open-Enroliment Period. The Project Management Committee
will determine the Open-Enrollment Period at the first Project Management Committee
meeting and, if necessary, may extend the Open-Enrollment Period. A Participant
joining during the Open-Enrollment Period will execute this Agreement and a revised
Schedule I will be circulated at the close of the Open-Enroliment Period, identifying the
total Sitc Shares subscribed to by the Original Participants and the total Orphan Site
Shares. A Participant joining during the Open-Enrollment Period will be obligated to pay
its Site Percentage Cost Share for Siting Phase Work Costs already incurred. Sucha
payment will be allocated pro rata to the Participants based on the Site Percentage Sharcs
of the Participants that executed this Agreement prior to the newly joining Participant.
Participants joining after the end of the Open-Enrollment Period will be required to pay a
Buy-in Amount as set forth in Section 8.

Section 5. Notice of Withdrawal by a Participant. (a) A Participant will not
be obligated for Siting Phase Work Costs contained in a Project Management
Committee’s approved, initial budget for a CFPP Development Phase, or an increase in
an approved budget for a CFPP Development Phase by greater than twenty percent
(20%), by providing notice of a Participant’s rejection of the proposed initial budget or
increase within five business (5) days of the Project Management Committee adoption of
the initial budget or increase. Upon such notice by a Participant UAMPS will notify the
Project Management Committee, which will meet as soon as practical to determine the
impact of such notice. UAMPS staff will suspend, to the extent practicable, Siting Phase
Work on the CFPP Development Phase that is the subject of the Participant’s rejection,
but may continue Siting Phase Work on CFPP Development Phases approved preceding
the notice of objection from a Participant.

(b)  Inresponse to the Participant’s objection, the Project Management
Committee may:

(i) reaffirm the initial budget adoption for a CFPP Development Phase or
an increase in the approved budget for a CFPP Development Phase by
greater than twenty percent (20%), in which case the Project Management



Committee will revise Schedule I accordingly and this Agreement will be

terminated between UAMPS and the withdrawing Participant pursuant to

Section 9, or

(ii) repeal the initial budget for the CFPP Development Phase or the

budget amendment that exceeded twenty percent (20%) of the originally

adopted budget for the CFPP Development Phase, in which case the

Participant’s objection is deemed withdrawn, and

(iii) take such other action consistent with this Agreement.

© In the event of termination under Section 5(b)(i) and all payments have
been made as required for such termination to be cffective pursuant to Section 9, the
termination shall be effective on the date the Participant provided notice of its objection.
As of that effective date, the Participant’s rights, except for the right to a potential
payment pursuant to Section 11, and obligations shall be null and void and the Participant
shall have no obligation or hability to UAMPS or the other Participants. If such a
Participant docs not sell its Site Sharc prior to this date, then the Participant, consistent
with Section |1, may receive a one time payment in consideration of costs.paid by the
Participant prior to the date of termination as described in this Section.
(d)  If the Participant does not timely object to the initial budget approval for a

CFPP Development Phase or an increase in a budget for a CFPP Development Phase by
greater than twenty percent (20%). the Participant is barred from seeking to terminate this
Agrcement under this Section 5.

Section 6. Project Management Committee Duties. (a) The Participants
hercby terminate the CFPP Interim Voting Agreement and confirm participation in the
Project Management Committee pursuant to Schedule I, which shall consist of one voting
representative from each Participant (who shall be the Participant’s Representative) and
shall be chaired by a Participant’s Representative elected by the Project Management
Committee. Pursuant to Section 14 of this Agreement, the Participant has delegated full
and complete authority to its Participant’s Representative to act on all matters and
decisions that come before the Project Management Committee.

(b)  An authorized officer of UAMPS shall attend all meetings of the Project
Management Committee and shall cause minutes to be kept of all such meetings. The
Joint Action Agreement and the by-laws of UAMPS shall govem the procedures for and
the voting rights on the Project Management Committee, provided that:

() The Participant’s Representative of any Participant that is in
default under Section 10(d) hereof shall not be entitled to vote on any
matter during the period of such default and the consent or approval of
such Participant or such Participant’s Representative shall not be required
to obtain any consent or approval required hereunder during the existence
of such default and such Participant or such Participant’s Representative
shall not be included to constitute a quorum of the Project Management
Committee; and

(ii)  All decisions madc by the Project Management Committee shall be
made by resolution, order or other appropriate action of the Project
Management Committee and, before such resolution, order or action of the
Project Management Committee shall take effect, the same shall be



ratified and approved by resolution, order or action of the Board, acting in
accordance with the Joint Action Agreement and the by-laws of UAMPS.
()  Inaddition to its othcr responsibilities under this Agreement, the Project

Managcment Committee shall review and approve:

) the CFPP Work Plan and UAMPS’ approval of all noticcs to

proceed under the CFPP Work Plan and notices to procced under the

Project Agreements;

(i)  Project Agrecments and any modifications or amendments thereto,

and appointment of all representatives of UAMPS serving under the

Project Agrcements and provide such direction to UAMPS as shall be

nccessary to cnablc UAMPS to mcet timely its obligations and

responsibilities undcr the Project Agreements;

(iii)  moving forward with each CFPP Development Phase as identified

in the CFPP Work Plan;

(iv)  arcvision to Schedule 1 reflccting a Participant’s withdrawal from

the CFPP by virtue of cxercising its rights under Section S of this

Agrcement;

(v)  the commercial operation date of the CFPP under the Project

Agreements;

(vi)  the transition from this Agrecment into Power Salcs Contracts for

the further dcvelopment of the CFPP.

Section 7. Option to Convert Site Shares into Entitlement Share. Each
Participant will have the right but not the obligation to convert its Site Shares into an
Entitlement Share on an cquivalent basis in the Power Sales Contract. In the cvent that a
Participant chooses not to proceed with the CFPP by entering into Power Sales
Contract(s), such Participant will provide notice to terminate this Agreement to UAMPS.
Such notice shall provide within forty-five (45) days from the date of notice to UAMPS
information as to the intent of the Participant to scll its Sitc Shares. The Participants may
scll their Site Shares pursuant to the process sct forth in Section 8 based on the amount of
Siting Phasc Work Costs paid by the Participant or at any price they may negotiatc.

Section 8. Addition of New Participants after the Open-Enrollment Period;
Sale of Site Shares and Orphan Site Shares. (a) Members or non-UAMPS entities who
desire to become a Participant under this Agreement after the Open-Enrollment Period
(“New Participant(s)”) must obtain approval by the Project Management Committce to
purchasc Sitc Shares from Participants or Orphan Site Shares. No Participant will be
forced to reduce its Site Shares to allow for the addition of a New Participant. Any New
Participant allowed to enter into this Agreement pursuant to this Section will receive, on
a go-forward basis, the full benefit for the DOE Cost Share on the same basis as the
Participants.

(b)  Thessalc of Site Shares by a Participant to a New Participant or
Participant(s) will be subject to pro rata rights of first refusal based on the Site Percentage
Shares of the other Participants. Once the sclling Participant(s) and thc New Participant
or other Participant(s) have finalized negotiations to transfer Site Shares they shall notice
UAMPS of the terms thereof. UAMPS shall notice the other Participants of the terms of



the right of first refusal within ten (10) days. All other Participants shall have thirty (30)
days to exercise their pro rata rights of first refusal based on their Site Percentage Shares
and on the same terms as negotiated between the selling Participant(s) and the New
Participant or other Participants. If no other Participants exercise their pro rata right of
first refusal, or if not all Site Shares are purchased by other Participants, then the selling
Participant may sell its remaining Site Shares on the terms set forth in the notice. All
New Participants who purchase Site Shares shall execute this Agreement, which will
include a revised Schedule I reflecting the revised Site Shares and Site Percentage Shares.
(c)  For the purchase of an Orphan Site Share(s) by a New Participant or
Participants, the Project Management Committee must approve the purchase. The New
Participant or Participants must pay a Buy-In Amount based on the amount of Orphan
Site Shares being purchased, which must be paid prior to the transfer of the Orphan Site
Shares and the New Participant’s execution of this Agreement. The Buy-in Amount will
be allocated pro rata to the Participants based on the Site Percentage Shares of the
Participants prior to acceptance of such purchase of Orphan Site Shares. No Participant
will be forced to reduce its Site Shares to allow for the addition of a New Participant.

Section 8. Term and Termination. (a) Unless terminated earlier under Section
9(b), this Agreement shall be effective on the Effective Date and shall remain in full force
and effect until the later of:

(1) through the term of the Project Agreements;

(ii) the date on which all costs incurred by UAMPS in carrying out Siting
Phase Work and under the Project Agreements have been paid in full and
all other obligations of UAMPS under the Project Agreements have been
paid or satisfied, including but not limited to any outstanding payment
obligations owed under this Agreement;

(iii) the CFPP Power Sales Contracts become effective;

(iv) termination of this Agreement by the mutual consent of all Parties.

(b) A Participant may terminate this Agreement pursuant to Section 5 of this
Agreement. Such right to tenminate will be contingent upon the terminating Participant
paying all of its Site Percentage Cost Share for Siting Phase Work Costs incurred up to
the date of receipt of the Participant’s objection notice.

Section 10.  Billing Period, Billing and Payment. (a) The billing period shall
be a calendar month. On or before the 25® day after the end of each billing period
(beginning with the first billing period following the Effective Date of this Agreement),
UAMPS shall issue to the Participant a billing statement showing the amount payable by
the Participant for such billing period for its Site Percentage Cost Share less the
proportionate amount received from the DOE Cost Share and any other amounts,
adjustments or reconciliations payable by or credited to such Participant and the
Participant shall pay the total of such amounts to UAMPS at the office of UAMPS, or
such other address as UAMPS shall designate in writing to the Participant, on the 15"
day following the date on which the billing statement was received by the Participant.

(b)  If payment in full is not made on or before the close of business on the due
date, UAMPS shall impose a delayed-payment charge on the unpaid amount due for each
day overdue at a rate equal to the lesser of one percent per month, compounded monthly,



or the maximum interest rate lawfully permitted; provided, however, that UAMPS, acting
upon the direction of the Project Management Committee, may elect to waive such
dclayed-payment charge but only to the extent that any such waiver will not adversely
affect the ability of UAMPS to meet its payment obligations under the Project
Agrcements. If said due date is Saturday, Sunday, or a holiday, the next following
business day shall be the last day on which payment may be made without the addition of
the delayed-payment charge.

(c) In the event of any dispute as to any portion of the billing statement for
such billing period, the Participant shall nevertheless pay the full amount of the billing
statement when due and shall give written notice of the dispute to UAMPS not later than
the 60" day after such billing statement was received by the Participant. Such notice
shall identify the disputed billing statement, state the amount in dispute and set forth a
full statement of the grounds for such dispute. No adjustment shall be considered or
made for disputed charges unless notice is given by the Participant. The Project
Management Committee shall give consideration to such dispute and shall advise the
Participant with regard to its position relative thereto within thirty (30) days following
receipt of such written notice. This written notice shall constitute the final dctermination
of the dispute. Upon this determination of the corrcct amount, any difference between
such correct amount and such full amount shall be accounted for in the billing statement
next submiited to the Participant after such determination.

(d)  In the event that a Participant fails to make full payment of the bill within
thirty (30) days of the duc date, it shall be in default. Upon such default, UAMPS will
give notice to the non-defaulting Participants and provide the non-defaulting Participants
with a right of first refusal for the defaulting Participant’s Site Share at a price that will
recoup all costs owed by the defaulting Participant. If the Participants do not elect to
acquire all of the defaulting Participant’s Site Share being offered, then the offer will be
distributed to the Members and then non-UAMPS entities. Any New Participant will be
accepted as a Participant to this Agreement pursuant to the same terms and conditions as
set forth in Section 8, but will not be required to pay a Buy-In Amount upon acquiring
Site Shares pursuant to this Section 10(d).

(e) The obligation of the Participant to make the payments under this Section
10 for amounts payable by the Participant pursuant to this Agreement is a several
obligation and not a joint obligation with those of any other Participant. The obligation
of the Participant to make the payments under this Section 10 shall constitute an
obligation of the Participant and an operating expense of the Participant’s electric system
payable solely from the legally available revenues and other available funds of the
electric system and shall constitute a cost of purchased power and energy. The
obligations of the Participant to make such payments shall not be subject to any
reduction, whether by offset, counterclaim, or otherwise, and shall not be conditioned
upon the performance by UAMPS under this or any other agreement or instrument.

Section 11.  Ownership of Work Product. The Participants acknowledge the
Siting Phase Work Product may or may not have economic value. UAMPS shall retain
ownership of Siting Phase Work Product on behalf of the Participants. If this Agreement
is terminated and further development of the CFPP ceases prior to transition into Power
Sales Contracts, then UAMPS will dispose of the Siting Phase Work Product as directed



by the Project Management Committee and consistent with the Project Agreements. If
further development of the CFPP continues beyond this Agreement, the Participants will
work in good faith to assign value to the Siting Phase Work Product to the extent is
necessary to do so to facilitate further development of the CFPP.

Section 12.  Review and Audit. Either Party, at its sole expense, has the right,
at all reasonable times and pursuant to reasonable notice, to review and audit the books,
records and documents of the other Party directly pertaining to the billings required to
administer this Agrcement and the Project Agreements. All information obtained by
either Party's representatives in examining the other Party's applicable records to verify
such billings shall be considered confidential and shall not be disclosed to third parties
without prior written consent of the audited Party, unless required by law or order of a
court or other tribunal.

Section 13 Separate Agreement. This Agrcement and the Project Agreements
do not modify any existing or future rights, obligations, performances, or procedures of
UAMPS or any of the Participants except as specifically contracted herein and in the
Project Agreements.

Section 14  Representations and Warranties. Each Party represents and
warrants to the other that (i) it possesses all legal power and authority necessary on its
part to enter into this Agreement and to perform its obligations hereunder; (ii) this
Agrecment has been duly authorized, executed and delivered and constitutes a legal,
valid, and binding obligation, enforceable in accordance with its terms; and as to
Participant, (iii) it has delegated full and complete authority to its Participant’s
Representative to act on its behalf and bind it to decisions made by the Project
Management Committee. Upon the request and at the cost of the other Party, each Party
agrees that it will provide such certificates and legal opinions as may be reasonably
necessary to confirm the foregoing representations and warranties to third parties,
including, but not limited to, other parties to the Project Agreements.

Section 15.  Waiver. A waiver at any time by a Party of its rights with respect
to a default under or breach of this Agreement, or with respect to any other matter arising
in connection with this Agreement, shall not be deemed a waiver with respect to any
subsequent or prior default or breach. No dclay, short of the statute of limitations, in
asserting or enforcing any right hereunder shall be deemed a waiver of such right.

Section 16.  Relationship of Parties. (a) This Agrecment is not intended to
create, nor shall it be dcemed to create, any relationship between UAMPS and the
Participant other than that of independent parties contracting with one another for the
purpose of effectuating the provisions of this Agreement.

(b) The covenants, obligations, liabilities, rights and benefits of the Participant
under this Agrecment are individual and not joint and several, or collective, with those of
any other Participant. Other than giving effect to the Joint Action Agreement of UAMPS
on behalf of the Participant, the Agreement shall not be construed to create an
association, joint venture, trust or partnership, or to impose a trust or partnership
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covenant, obligation or liability on, between or among the Participant and any one or
more of the Participants. No Participant shall be or be deemed to be under the control of,
nor shall any Participant control or be deemed to control, any or all of the other
Participant or the Participants as a group. No Participant shall be bound by the actions of
any other Participant, nor shall any Participant be deemed to be the agent of any other
Participant or have the right to bind any other Participant.

Section 17.  No Recourse. No member of the governing body, nor any officer
or employee of UAMPS or any Participant shall be individually or personally liable for
any payment under this Agreement or be subject to any personal liability or
accountability by reason of the execution, performance or breach of this Agreement;
provided, however, that this Section shall not relieve any officer or employee of UAMPS
or Participant from the performance of any official duty imposed by law, the Joint Action
Agreement, UAMPS bylaws, or this Agreement,

Section 18.  Consistent Terms. UAMPS shall not enter into an agreement or an
amendment to an agreement with other Participants that contains terms or conditions that
are materially different from those contained in this Agreement except upon written
notice to and written consent or waiver by each Participant, and upon similar amendment
being made to the Agreements of any other Participants requesting such amendment.

Section 19.  Applicable Law, Venue. This Agreement is made under and shall
be governed by the law of the State of Utah regardless of the effect of the application of
Utah’s choice of law rules. Any dispute hereunder will be determined in a court of
general jurisdiction in Utah.

Section 20.  Headings. Headings herein are for convenience only and shall not
influence the construction hereof.

Section 21.  Severability. If any section, paragraph, clause or provision of this
Agreement shall be finally adjudicated by a court of competent jurisdiction to be invalid,
the remainder of this Agreement shall remain in full force and effect as though such
section, paragraph, clause or provision or any part thereof so adjudicated to be invalid
had not been included herein,

Section 22.  Entire Agreement. This Agreement constitutes the entire and
complete agreement of UAMPS and the Participant in respect of the CFPP and shall not
be nor shall it be deemed to be modified, amended or superseded by any other agreement
or contract between UAMPS and the Participant in respect of any other project or subject.
Unless explicitly allowed herein, no amendment of this Agreement will be effective
unless it is in writing and signed by UAMPS and all then-current Participants.

Section 23.  Notices. Any notice or demand by the Participant to UAMPS
under this Agreement shall be deemed properly given if emailed or mailed postage
prepaid and addressed to UAMPS at its principal office or if faxed to UAMPS with
receipt confirmed, followed by a written copy of such notice or demand mailed to

11




UAMPS postage prepaid; any notice, billing statement or demand by UAMPS to the
Participant under this Agreement shall be deemed properly given if mailed postage
prepaid and addressed to the Participant’s Member Representative at the address on file
with UAMPS or if faxed to the Participant’s Member Representative with receipt
confirmed, followed by a written copy of such notice or demand mailed to the
Participant’s Member Representative postage prepaid. A courtesy copy of any such
notice will also be sent to the Participant’s city or governing body; the receipt of this
courtesy copy is not required to satisfy the notice requirements contained in this Section.
In computing any period of time from such notice, such period shall commence at noon,
Salt Lake City time, on the date mailed or faxed. The designations of the name and
address to which any such notice or demand is directed may be changed at any time and
from time to time by either Party giving notice as above provided.

Section 24.  Default by Participant. Subject to Section 26 and in the event of
any default or failure of the Participant to observe, keep, and perform any of the
covenants, agreements, or obligations contained hercin, UAMPS may bring any suit,
action, or procceding in law or in cquity, including mandamus, injunction and action for
specific performance, as may be necessary or appropriate to enforce any covenant,
agreement or obligation of this Agreement.

Section 25.  Default by UAMPS. Subject to Section 26 and in the event of any
default or failure of by UAMPS to observe, keep, and perform any of the covenants,
agreements, or obligations contained herein, the Participant's sole remedy for such default
shall be limited to mandamus, injunction, action for specific performance or any other
available equitable remedy as may be necessary or appropriate. In no event shall
Participant withhold or offset any payment owed to UAMPS hereunder. Notwithstanding
the above limitation, UAMPS’ liability under this Agreement will be limited to the Siting
Phase Work Costs received from the Participant pursuant to this Agrecment.

Section 26.  Limitation of Remedies. IN NO EVENT SHALL A PARTY BE
LIABLE TO THE OTHER FOR SPECIAL, CONSEQUENTIAL, EXEMPLARY,
TREBLE OR PUNITIVE DAMAGES, INDIRECT DAMAGES, LOST PROFITS OR
OTHER BUSINESS INTERRUPTION DAMAGES, AS A RESULT OF THE
PERFORMANCE OR NON-PERFORMANCE OF THEIR OBLIGATIONS UNDER
THIS AGREEMENT OR PROVIDED BY STATUTE OR IN TORT.

Section 25.  No Third Party Beneficiaries. This Agreement does not and is not
intended to confer any rights or remedies upon any person or party other than the Parties.

Section 26. Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall constitute an original.

12



IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed
by their authorized officers as of the date first above written.

UTAH ASSOCIATED MUNICIPAL POWER SYSTEMS

o Do g =

]jéuglas Hunter, General Manager

CITY OF LOGAN /9
By: , f

Its: Y\K\C,L\_{ {8

Attest and Countersign:

Byzww

Title: G;qu‘ P\te,ovdu\
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Participant

Beaver
Blanding
Bountiful
Brigham City
Enterprise
Ephraim
Fairview
Fillmore
Heber
Holden
Hurricane
Hyrum
ldaho Falls
Kanosh
Kaysville
Lassen
Logan

Los Alamos
Monroe
Morgan

Mt. Pleasant
Northern Wasco
Oak City
Payson
Plumas
Price

Santa Clara
SESD

Spring City
Truckee
Washington

TOTAL

Schedule 1

Site Share Site Share
KW of need Percentage
2,100 1.1432%
6,000 3.2662%
20,000 10.8873%
8,400 4.5727%
2,000 1.0887%
3,000 1.6331%
2,400 1.3065%
3,500 1.9053%
10,000 5.4437%
500 0.2722%
5,000 2.7218%
7,000 3.8106%
10,000 5.4437%
300 0.1633%
7,500 4,0827%
3,000 1.6331%
30,000 16.3310%
16,000 8.709%%
600 0.3266%
1,500 0.8165%
1,000 0.5444%
3,000 1.6331%
500 0.2722%
5,000 2.7218%
3,000 1.6331%
6,500 3.5384%
8,500 4.6271%
2,000 1.0887%
400 0.2177%
4,000 2.1775%
11,000 5.9880%
183,700 100.0000%




Exhibit A—Project Agreements
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Exhibit B—CFPP Work Plan

The CFPP Work Plan as described in this Exhibit is subject to the approval of the Project
Management Committee and may be amended from time to time by the Project
Management Committee.

> Preparatory Work:
* Scope of Work. Continue on ongoing activities in the following
areas:
» Land use negotiations with INL/DOE;
» Development of water acquisition stratcgy;
» Continued negotiation with UAMPS-NuScale Cost Share
Agreement;
* Continued processing of DOE Cost Share application.
> Phase [-ROI/CFPP Site Selection:
= Scopc of Work.
* Region of Interest (ROI) analysis by third party contractor;
» Continucd site use negotiations with INL/DOE;
= Continued pursuit of water acquisition;
= Update CFPP pro forma based on data collected during
Phase I,
* Deliverable #1—Completion of ROI: Final identification of
preferred site for CFPP based on ROI
» Deliverable #2: Execution of INL Site Usc Agreement
= Aanticipated Completion= November/December 2015
°  Phase II-Site characterization Work of Preferred CFPP Site for NRC
Application:
* Scope of Work.
*  Preliminary site characterization work for CFPP Preferred
Site in preparation for NRC submittal;
* Acquire additional rights necessary to construct, opcrate,
and decommission CFPP at the particular site selected by
PMC to the extent these rights have not been obtained via
Phase I (cxccution of sitc use agreement, water use
agreement)
Note: The amount of site characterization work done during
Phase II will depend on the amount of expenditures the
Project Management Committee is willing to commit to
absent financing. It is possible that Phasc II is not initiated
under this Agreement, but, instead, Phase IT is completed
pursuant to the CFPP Power Sales Contracts.
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UTAH ASSOCIATED MUNICIPAL POWER SYSTEMS
CARBON FREE POWER PROJECT INTERIM VOTING AGREEMENT

The City of Logan hereby agmes ko become a *Voling Participant® in the Carbon Free Power
Project ("CFPP") according fo the following tems and conditions. Capitalized terms nol defined hemin
cortain their respective meanings as defined in the Carbon Free Power Project Siting Phase Study
Agreemeni altached herelo as Exhibil A

PURPOSE AND DESCRIPTION

Participation in the CFPP Project as a Voling Participant enables the Participant ko participate in
the Initial development of the CFPP to carry out the axecution of the DOE Cost Share Agreement and io
alow for the Voling Participants to execute the CFPP Siting Phase Sludy Agreement.
TERN

The term of this Agreemen begins July 14, 2015 and extands through the earlier of; 1] the
termination of the CFPP Projact, 2) the exacution of the CFPP Siting Phase Study Agreement of J)
{simination: of this Agreement at the optien of the Participant, which may be exercised by the Participanl
upon J-day written nolice 1o UAMPS.
DUTIES AND OBLIGATIONS

UAMPS siaff will review and negoliats the DOE Cost Share Agreement, the UAMPS-NuScaie Cost
Share Agreement and conduct additional work relatad 1o siling of the CFPP through the and of the Open-
Enroliment Period.
PARTICIPANT VOTING

Voling Parlicipant will have voling rights pursuant to the Voting Right Percenlzge as identified in
Schedule | attached hereto. A Voting Participant is not obligated o pay Tor costs incurmed as of the date of
this Agreemant based on ils Yoting Right Percentage.

The City of Logan agrees to the provisions of this Agreement a3 indicated by the signature below.

Datedthis __ /3 day "7’:}:,\'; 2015,

CITY OF LOGA / AMPS
By: Z '/N“) N Q L kg
o

- }_'f' .
The & I 2/KELTOA OF THJe.MOg o€ Cosloyme Seryice
L1LAT + Powin._.

PR, DS e K P UGNTE SRSV o i TRNES L RIS BR L SE M TN pie ean wem Lo oY e LA wrivoa ve e



SCHEDULE1

Parbcipants Site Share
Beaver 1 6368%
Blanding 1 9966%
Bountrful 10 7675%
Bngham City 2 3690%
Enterpnse 11157%
Ephraim 17583%
Farview 10514%
Fillmore 16118%
Heber 5 6541%
Holden 0 9144%
Humcane 4 0256%
Hyrum 3 0960%
idaho Falls 7 02684%
Kanosh 0 8857%
Kayswlle 4 53686%
Lassen PUD 2 4404%
Logan 13 0674%
Los Alamos 2 0055%
Monroe 11277%
Morgan 14898%
Mt Pleasant 1 5705%
Northern Wasco PUD 2 1302%
Oak City 0 8166%
Payson 3 6887%
Plumas Siemra 1 9700%
Pnce 1 5561%
Santa Clara 2 2786%
Spnng City 0 8436%
SUVESD 2 3840%
Truckee Donner 8 1274%
Washington 5 8474%
Total 100 0000%



EXHIBIT A
CARBON FREE POWER PROJECT STUDY PHASE SITING AGREEMENT




CARDBON FREE POWER PROJECT STUDY PHASE SITING AGRFEMFNT
BFTWEEN
UTAH ASSOCIATED MUNICIPAL POWER SYSTEMS
AND

{Participant)

This Carbon Free Power Progect Study Phase Siting Agreement (this
Agreemunt ) u made and entered nlo as of Siptember | 2015 between Utsh
Associaind Municipal Power Systems o politscal subdivision of the State of Utsh
{ UAMPS' ) and {Participant) & member of UAMPS (“Participont™ LIAMPS and
Participant are sometimes heveafter relemud © colisctvely as the Partes wnd
indwidually as Party

RECITALS

A UAMPS = organized as an Energy Services Interlocal Entity under
the Utah Intedocal Cooperation Act, Ulsh Code Ann §§ 1 13-101 ef

seq and pursuant 1o its Amended and Restated Agreement for Jomt and
Cooperative Action a5 amonded front bme lo time (the  Jomt Action
Agreemens’ ) for centam purposes including but not limited (o
nvestigation of future electnc energy resources

B UAMPS through ithe formation of the Carbon Free Power Propect
{ CFPP ) hes decided 1o pursue the development ol a facility that can
house up to twelve (12) NuScale nuclear power modules that can each
generate up Lo approximately MRy (50) megowatis of electric power The
snticipated commercial opertion date for the first such nuclesr power
module 15 currently scheduled 1o occur i ste 2023

C UAMPS Energy Northwest and NuScale Power LLC ("NuScale™)
have entered tnlo a Teaming Agreement, dated as of June 19,2013 and
subsequent Addendum to the Teaming A greement dated as of Apni 18,
2014 (“Teaming Agreement™) outlining those entibies respechve
responsibilities during the development phase of the Progect

D Pwrticipant enters mio this Agreement io fther develop the CFPP

a3 & hedge agamst carbon dioxade regulation that may mpose cost burdens
on exsting, fossil fueled resources and/or 1o provide grester diversification
1n 1ts resource purtfolio




C The United Siates Depariment of Lnergy ( DOE™) received
appropriations by the U'S Congress through House of Representalive
RusolutionNo ___ for small modular renuior (“SMR™) kcensing tochmscal
support for SMR commercinlizotion by s ubbty The DO! has identilnd
NuScale s technology with UAMPS as a ulility partner o ehigibk
recipints lor SMR licensing techmical support snd, more specifically

coal shore support for UAMPS site permitting activities and combined
construchon amd operation heunse sctivitics  To facildoie the DOI s
support NuScale and the DOF have or will enter into & cooperative sward
agnemnt {the.  DOE Cost Share Agreement™) whereby NuScale s
dusignated as the pnmary recipient of funds foe curtam CHPP development
costs that DOl deems resmbursable consistent with the purpose of the
DOL Cost Share which funds will be passed through 1o UAMPS for the
recovery of up to ity percent (50%) of CFPP site permatting activibics
and combinud construction and operstion licenaz activities  UAMPS znd
NuScale have entered into or will enler mto an sgreement (the “UAMPS
NuScol. Cost Share Agreement ) addressing the flow ol funds from
NuScale o UAMPS for DOL reimbursed CFPP development costs and
NuScale 5 responsibslity 1o pay lor o portion of the CHPP development
costs a8 identificd in Fxlubut B and the UAMPS NuScale Cost Shore
Agreement

NOW THFREFORE wn consideration of the muiual promises contmincd herein
and othnr good and valuable conssdemtion the receipt ond sufficiency of which 15 bereby
acknowledged the Parties agree as follows

Section ! Defined Terms

Board mweans the Boerd of Directors for the CFPP as may be established from
ime (o tirne pursuant to the Jont Action Agreement and the Act.

Buy In Amount  shal! be determined by multiplymng the New Particrpant s or
purchasing Particyant v desired purchase of Orphan Site Shares, expressed oy whole
kifowatiy, by the result of dividing the Sittng Phase Work Costs incurred as of the daic off
purchase of Orphan Sitc Shares {without recognizing the benefit of the DOE Cast Share)
by the Projected Project Capocity such formuls being

Toral Siting Phase Work Costs Imcurred 4t of Purchase Date
Proj Projct Capacity(xw)

Destred Sioe Share Purchase (2W) X

For exampk the Buy In Amount for s New Participent desinng to purchase 50 000
Orphan St Shares with total Siting Phase Work Costs totahing $3 000 000 st the
purchase date the Buy-In Amouns would be £250 000 (50 000 x ($3 000 000/600 000))

CFPP shall mean the Carbon Free Power Project as «f 15 descnibed m Recital B
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CrPP Dovelopment Phase shall muan any of the phoses for carrying oul Siling
Phas.. Work as identiliod in the CI PI* Work Pion aitecind horncto s I xinbil B as may be
umunded from tme o time consiatont with this Agroement

o —— e ——

DOL Coat Share” shall mean {iw. cost share tunding provided by DOE to
UAMPS through NuSceale pursuant to the DO Cost Share Agreument and UAMPS
NuScak Cost Share Agrevument

Lffectve Dote  means the daie on whch this Agreemunt has been executed ond
dulivenud by UAMI'S ond the Partcipant

“Cntiilemers Share™ shall meon the amount of denred capacity trom the CHPP
that the Particspant efects to subseribe. (o i the CHPP Power Sules Contract between
UAMPS and the, Participant.

Mcmbers shall mean UAMPS members not participaling i the Ci PP

* Open Emroilment Period  shall mean Uhe period of time s determined by the
Prgject Managumoni Commultee to allow for Onginal Participants to deliver their
cxcesid Agreoments

Origmual Participanis  shall mean those Participants that exceute the Agreement
before the close of the Open Caroliment Penod

*Orphan Site Share™ shall mean o Site Share thal 13 not subsenbed at the end of
the Open Faroliment Period  The total amount of Orphan Site Shares will be the
difference of the Projected Project Capacity leas Lthe total Site Shares subscnibed i the
end of the Open Faroliment Period and any Orphen Site Shares purchased pursuant to
Section B

Participants™ sholl mean those UAMPS members or non-UAMPS entilies who
have cntcred mio this Agreement and are identified 1n Schedule |

“Phase Cost Estimate shail mean the cost estimate for each CFPP Development
Phas that 1 identified lo compiete Siung Phase Work as wentified in the CFPP Work
Plan as may be amended pursuant (o this Agreement

“Power Sales Comtract” or PSC™ shall mean each of those conirscts to be
negoliated with the Participants to further the implementalion and operstion of the CFPP

Preparaiory Costs™ shall be those costs necessary for the initial formation and
development of the CFPP prior to the adoption of budgets by the Proyect Mamagement
Commiltee pursusnt to thix Agreement winch costs are prelmunanty dentified in the
attached CFPP Work Plan as “Preparaiory Work' and shall nol exceed $210 000
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“Proguct Agrecmenis menns all agreorments eatered into by UAMPS to carry out
this Agreumnt the Sitng Phass Work the Site Use Agreoment with the DOL, the
Tunming Agreument butween UAMPS Cnergy Northwost ond Nubeale ond any other
agreements UAMPS crters info 1 connection with the Siling Phase Work of the CI PP
A list of currunt Propect Agremunts o idcnstihied mn Pxinbet A and will be smended as
nucessary

Prosect Management Comaiitee” shall mean the commutiee of Participants
mitsally ustablished lor the CFPP pursuant to the Joint Action Agreement and UAMPS
bylaws

“Proecied Proguct Capacity shall mean 600 MW based on the gross oulput of
the tull build ot of sn electnic genceoting facility comprised of 12 nuclear power
modules with the capability io each guncrale 50 MW gross electne

vSite Percentage Cost Shore shall be determined by multiplying a Participant s
Sute Percentage Share by Siting Phase Work Costs  For example 1f Stting Phase Work
Costs ior 8 billing penod ore $100,000 and & Participant’s Site Percentage Share 13 10%,
then such a Participant will be billed $10 000 {($100 000 x 10%)

Site Parcentage Shore  shall menn each Participant s Site Percentoge Share
uxpressid as o percentage of a Participant s Site Share drvided by sum of all Participants
Site Shares  Each Porticipant s Siic Purceniage Share will be set forth in Schedule |

“Siting Phose Work shall have the meaning as set forth in Section 2 of tus
Agreement

Sitinig Phave Work Costs shall mean all costs charges and expenscs assocusied
with the Sitmg Phuse Work Product winch shall nclude UAMPS administrative and
general costy in performing Ssting Phase Work a3 well as those incurred by LIAMPS
under Project Agreements

Siing Phase Work Product” shall mean all work product developed pursuant to
Uns Agreement and other Propect Agrecments

Site Shore  shall mean each Participant®s nlerest m the CFPP which will be
expressed i whole knlowatts  Eoch Participant’s Site Share wil! be wdentified in Schedule
I The total sum of Sic Shares shall not exceed 600 megawalls brsed on the Projecied
Project Capacity

Sectton2  Scope of Work Siting Phase Work  UAMPS will direct all work
necessary to siudy the feasibihty of constructing, permitting, and operating the CFPP (the
Ssting Phase Work™) The Stting, Phose Work 18 generuily outlined in the CFPP Work
Plan sttached heveto as Extubit B The Siting Phase Work will be conducied ina
phased spproach es identified in the CFPP Work Plan  The Progect Management
Commutiee will approve Siting Phase Work for rach CFPP Development Phase pursuant
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1o u spicitind budgel as identificd sn the CI PP Work Plan UAMDPS will nolify the
P'ropct Managument Commitice ol costs incurred pursuant to the CI''P Work Planon s
monthly basss The CI PI' Work Plan may bu amended at the discrelion of the Project
Manag. ment Committee pursuant 1o Scction 6 ol this Agrevmnt

Section 3 Siting Phasc Work Cosix The. Puriicipant acknowlk.dges and
agrees (o pay its Sk Percentage Cost Share regordicss of whether UAMPS s reimbursed
pursuant to the DOI Cost Share (or costs meurred m connechion with Siing Phase Work
A Porticipant’s responsibility to puy costs will be limited to its Sie Percentage Cost
Shwe | urthur unul a budgt lor o Cl PP Developmont Phase s odopted by the. Project
Maonagement Comauitte. o Parfscipant s Site Percentage Cost Share shall be himited 1o 1ts
proporionale share ol Proparelory Costs  Any Purticipant providing nolice to UAMPS 1o
tumminote this Agreument pursiant (0 Sections 3 7 or 9 will remain obligated to poy its
Sti. Purcentag. Cost Shan, for Siting Phas. Work Costs incurred up to the dale of such
termunotion of that Participant s Site Share i the Ci PP

Scction 4 Open Enroflment Period The Proyect Management Comnutiee
will determine the Open-Larofimeni Period at ihe fiest Projoct Manegement Commitiee
meeing and of necussary may extend the Open Enroliment Penod A Participant
Jommg durmg the Open Frnroliment Ponod will exceute thes Agrecment and a8 revised
Schedule | will be circulakod of the close of the Open Enroliment Perod ideniifyng the
tolal Sutc Shares subscribed to by the Onginal Participants and the tolal Orphan Sic
Shares A Pestreipant joining during the Open Enroliment Persod will be obhigaled to pay
s Site Percentagr. Cost Share lor Siting Phose Work Costs already incurred Sucha
payment will be allocaled pro rata lo the Participants based on the Site Percentage Shares
of the Participants thal exccutd tis Agreement prior (o the mwly joining Participant
Participants joning afler the znd ot the Open Enroliment Penod will be requered to pay a
Buy-in Amount s se1 forth v Section 8

Section 3 Notice of Withdrawal by a Participant  (8) A Participant will not
be obligaied for Siting Phase Work Costs containcd in 8 Project Management
Commice s approved bl budget for 3 CFPP Development Phass or sn increase m
an spproved budget for 2 CFPP Developmeni Phase by greater than twenty percent
{20%), by provding notice of & Participant s rejection of the proposed sutial budget or
mcrease within five business (5) days of the Project Management Commitiee adoption of
the sminal budger or incresse  Upon such notice by a Partwaipant UAMPS wall notsfy the
Proyect Management Committee which will meet a3 soon a2 prachica! lo defermmne the
impact of such notice UAMPS stall will suspend 1o the extent practucable  Siting Phase
Waock on the CFPP Development Phase that 1 the subject of the Pasticipant s repection
but may continue Siing Phase Work on CFPP Development Pheses approved preceding
the notce of objection from a Participant

{b) In response to the Participant’s objecton the Project Management
Committee may

(1) reaflirm the imtual budget adoption for a CPPP Development Phase or
an increase in the spproved budget for 2 CFPP Development Phase by
gresater than twenty percent (20%) 1n which case the Project Management
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Commalee wili viw, Schudulc | accordingly and this Agreemont will be

termenated between UAMPS and the withdrawing Participant pursuant (o

Siction 9 or

{n) r.peal the inttwal budget Jor the Ci PP Devilopment Phase or the

budge! amendrmant thal Lxcwded Iwenly percent (20%) of the onginally

adopied budget lor the C1 PI* Duvilopment Phase in which case the

Partecipant s objuction 1v devmed withdrown and

(1) ok wuch other acbion consistcnt wilh this Agreement

(¢)  Inthe cvent ot izrmunation under Section ${b)1) and all payments have
been modk as nuquired for such termination W be effectv pursuant (o Section 9 the
wrmination shell be cilective on the dote the Participant provided notice of its objection
As of that eliective dalc the Participsnt 5 nghts cxeept for the nght 1o a poicntial
paymeni pursuant 1o Section || and obligntions shall be null snd void and the Partierpant
shall have no obligotion or labiliy to UAMPS or Uw. other Participanis [Fsuch o
Partscrpant dous not sell is Sile Share prior to thes dote then the Participant consistent
with Sechioss 11 may recuive » on lime payment in congxicrtion of costs pad by the
Participant prior 1o the dats, of termnnbion as dusenbed m (g Sechion
(d) I the Purticipant does nof tmely object to the imtial budgel appraval for a

CHP'P Dovelopment Phase or sn mncrease in o budget for s CFPP Development Phase by
gruater than twenly purcent (20%) the Participant is beered from seeking 10 terminate (s
Agreement under tus Section §

Section 6 Project Managemers Commttes Duites (o) The Particrpanis
hereby terminate the CFPP intenim Voling Agreesnent and confirm participation m the
Prosect Management Commilice pursuant o Schedule | which shall conaist of one voling
reprusentative from each Partcipant (who shall be the Participant s Represeniative) snd
shall be chaired by 8 Participant s Representative clected by the Project Mansgement
Commttee  Pursvant to Suction 14 of Uns Agreement the Pacticipant has delegaled full
snd complete authanty o sts Partcipant s Representative 1o act on oli maiters and
decisions thal come before the Project Management Commitize

(b}  An nuthonzed officer of UAMPS shall nitcnd all meetings of the Project
Managemen! Committer and shall couse minutes (o be kept of sll such mectings  The
Jomnt Action Agreement and the by lsws of UAMPS shall govern the procedures for and
the votng rights on the Project Managemen Commuttee provided that

() The Purticapant s Represcntative of nny Participant that s m
default under Section 10(d) hereof shall not be entitled to vote on any
maticr dunng the peniod of such default and the consent or approval of
such Participant or such Participant’s Representative shall not be required
lo obtam any consent or approval required hereunder dunng the existence
of such default and such Particspant or such Participant 5 Representative
shall not be included to constitute 8 quorsm of the Project Management
Commultee, and

()  All decisions made by the Project Management Commuttes shall be
made by naolution, order or other appropriste action of the Project
Management Commutice and before such resnlution order or action of the
Project Management Commitice shall take effect the same shall be
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ratificd and oppraved by resolution ordur or action of the Boord octng in
occordance with the Joint Action Agreemen! and the by laws of UAMPS
{c}  Inaddition to s other responsbidities under this Agriument the Prujuct

Manag:.mi.nt Commntee shall n.vicw and approve

{1}  the CI PP Work Plan and UAMPS approval of alf notices Lo

procced under the CI PP Work Plan and notices to proceed wader the

Project Agreements

{n)  Progct Agrcements and any modiiications or omendments therelo

and gppointment of al! representatives of UAMPS serving under the

Project A greements and provide. such dwection to UAMPS as shall be

necssary o ensble UAMPS to meet imely ¢s obligations ond

responsinhitics under the Project Agroements,

{m) moving forward with each CFPP Development Phase as wentified

m the. CFPP Work Plan

{v) nrcvimon to Scheduke | reflecting n Porticipant 3 withdrwal from

the. CFPP by virtue ol excrcrsing its nghts under Section 5 of this

Agreement

{v)  the commercial operation date of the CHPP under the Irogect

Agrecments

{v1))  the tranmition lrom this Agreement into Power Sales Contracty for

the further development of the CFPP

Secrron 7 Opnion to Comvert Site Shares into Enitiement Shore  Ench
Pasticipant will have the nght but not the obligation Lo convert its Sile Shares into an
Enliticment Share on an cquivalent basss in the Power Sales Contract. In the eveni that s
Partcipant chooses nol o proceed with the CFPP by enteeing into Power Sales
Contract(s) such Partwipant will provide nolice to iermimale ths Agreement to UAMPS
Such notice shall provide within forty [ive (45) days from the daie of notice to UAMPS
miormation s to the intent of the Participant (o sell its Sile Shares  The Partwcipants may
sell thew Sute Shares pursuant to the process set forth i Section B based on the amount of
Suing Phase Work Costs peid by the Participant or &t any pnce they may negotiaie

Seciion 8  Addihon of New Participants gfter the Open Exrcliment Period
Sole af Site Shares and Orphan Site Shares  (3) Members or non UAMPS caubies who
deswe to become a Participant under thus Agreement afler the Open Enroliment Penod
(“New Participani(s)” ) must obiain spproval by the Project Management Commutice (o
purchase Site Shares trom Participanis or Orphan Site Shares  No Partsicipant will be
forced to reduce s Siie Shares to allow for the additwon of a New Pasticipant  Any New
Participant allowed 10 enter ido they Agreement pursuant 1o this Sechion will recerve on
a go-forward basis (he full benefit for the DOE Cost Share on the same basis as the
Partcipants

{b)  The sale of Site Shares by a Participant to & New Parscipant or
Participani(s) will be subyect to pro rats nghts of first refusal based oo the Siie Percentage
Shares of the other Participants Once: the selling Pasticipani(s) and the New Participant
or other Participant(s) have finalrzed negotiations o transfer Site Shares they shali notice
UAMPS of the terma thereol  UAMPS shall notxe the other Participants of the terms of

0
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the nght of first rcfusal within tlea (10) doys Al other Purticipants shall have thuty (30)
days o excrerse ihkir pro rais nghts of iirst refusal based on their Site Pucontage Shares
and on (b some ems as negolisicd betwuon the selling Partxcipani(s) and the New
Participant or othur Pacticipants 1 no other Participants exercise their pro mis nght of
first refusal or i not all Sile Shares are purchased by other Participanis then the selling
Participant may sell s remaimnng Silc Shares on the terma sef forth v the notice AN
New Porticipants who purchase Site Shores shail execule. this Agreument which will
mclud. n revised Scheduh, | reflecting the revisud Srte Shares and Site. Percentage Shares
(¢) |octhe purchose of nn Orphan Siie Share(s) by a New Participant or
Particypants the Project Msnagement Committee mus! approve the purchase  The New
Particspant or Participants must pay & Buy {n Amount based on the smount of Orphan
Sue Shares being purchoscd which must be pard pror 1o the transler of the Orphan Site
Shares and the New Participant 3 wxecuiion of this Agreement  The Buy i Amount wili
be sliocaied pro mutn (o the Partscipanis based on the Sit. Perceniage Sheres of the
Porticpanis prior (o acceptance of such purchase of Orphan Site Shares  No Parucipant
will be forced (o reduce its Siie Shares 10 silow for the addon of 8 New Participant

Section 9 Term and Termmation (a) Unless terminoled exriier under Section
b) this Agreement shall be effective on the Effective Date end shall remamn n full force
and cifect until the inter of
1) through the term of the Projeci Agreements
{1} the date on which all costs meurred by UAMPS 1n carying out Siting
Phase Work ond under the Project Agreements have been pawd mn {ull sod
ali other obligations of UAMPS under the Project Agreementis have been
peid or satusfied, including but not hmited io sny outstanding payment
obligations owed under this Agreement
{) the CFPP Power Saks Conlracts become effective
{v) sermmation of this Agreement by the mulual consent of all Parvies
(b) A Pamicipant may (enmunete (his Agreement pursaant 1o Section S oftha
Agreement  Such nght (0 lermvinate wall be contingent upon the ierminating Participant
paywmg all of 1ts Ste Percentage Cost Share for Siting Phese Work Costs incurred up to
the daie of receipl of the Participant’s phyection notice

Section 10 Bithing Persod Billing and Payment  {(n) The billing penod shall
be a calendar month  Ow or before the 25™ day sfer the end of each billng penod
{begmng with the first billing penod following the Effective Date of this Agreement)
UAMPS shall ssue to the Partcipant a bifling stastement showing the smount paysble by
the Partscipant for such billing perod for 1ts Site Perceniage Coxt Share less the
proportionals amount received from the DOE Cost Share s any other amounts,
adjustiments or reconcilations peysble by or credsed 1o such Participant and the
Purttcypunt shall puy the total of such smounts to UAMPS st the office of UAMPS or
suich othey address ss UAMPS shall designate 1n wrsting to the Participant, on the 15%
day followmg the date on which the billing statement wes recetved by the Participant.

{b) I peyment in full & not made on or before the close of business on the due
date UAMPS shall impose s delayed-payment charge on the unpard smount due for each
day averdue af & rate equal (0 the kesser of one percent per month, compounded mont by
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or Ihe maxmum iniersst rale lawfully pormiled provided however thal UAMPS acting
upon the dwcetion ol the Project Management Commillce muy elect to warve such
delayed paymeni charge but only 10 the extent that any such warver will not adversely
nffeel I sbildy of UAMPS 10 meet ils payment obligntions under the Project
Agreements | smd duc dole 13 Saturday Sunday or a holiday the next following
buswncss day shull be the [ast duy on which payment may be made withow the sddiion of
the. delayed payment charge

(c)  Inithe event of amy dispute os to any portion of the billmg stalement for
such billing peniod the Participant shall nevertheless pay the full amount of the billing
sintement when due and shall give wntten nolice ol the dispute lo UAMPS not later than
the 60™ day sfier such bnlimg sisicment was received by the Participant. Such notice
shall sdentify the dispuled billing statement, state the amount in dispuie and sel lorth
full siatement of the grounds for such dispule  No adjustment shail be consdered or
made. for disputed charges unless nolice s given by the Participant  The Progect
Mansgement Commultee shall give consideration to such dispute snd shall advise the
Participant with regurd to its posiion relalive thereto within (hinty (30) days followmng
recaipt of such wrlten notbice  This wrtten notice shall constitute the {inal determination
of the dispute Upon this delermination of the comreet amount any difference between
such correct amount and such full smount shall be accounied for in the bilhing statement
next submitied W (he Participant afler such delermination

(d} Intheevent that a Pusticipant fils to make full paymend of the bilf within
thirty (30) drys of the duc duie, st shall be in defanll Upon such defanlt, UAMPS will
give nolice in the non-defaniting Participants and provede the non-defaul ing Partecipants
with a nght of first refisal for the defaulting Participant s Site Share st o price that wll
recoup all conts awed by the defaulimg Participant  If the Parficipants da nol clect to
actuire all of the defawlting Purticipant 5 Sie Share being offered then the offer will be
distnbuted (o The Members snd then non-UAMPS entitics  Any New Parixcipant will be
sccepied as 8 Participant to this Agreement pursuant to the same lenns and condsfions as
sel fovth 1n Sectioa 8 bul wall not be roquired io pay » Buy-In Amount upon acquinng
Stie Shares pursuant to this Section 10(d)

()  The obligation of the Pantxcipant ic make the payments under {his Seclion
10 for smounts paysble by the Participant pursusnt to thes Agreement is a several
obligation and not & joint obligaton with those of any ofher Pasticipant  The obligabion
of the Partxcipant to make the payments under (s Section 10 shall constiute an
abligation of the Parficipant and an opersting expense ol the Participant s elecine sysiem
paynble solely from the legally avalable revenpes and other available funds of the
electne system wnd shull constitute 2 cost of purchased power and energy  The
obligatrons of the Participani to make such payments shall not be subject to mny
redocuion  whether by offset counierclum or olherwise, and shall nol be condtioned
upon the performance by UAMPS under this or sny other agreement or instrument

Section 11 Ownershup of Work Product  The Participants acknowledge the
Suting Phase Work Product may or may not have economi: value  UAMPS shali retan
ownership of Suug Phase Work Product on behif of the Particapants Il thes Agreement
18 lermmated and further development of the CFPP ccases prior to tanslion wnto Power
Sales Coniracts, then UAMPS will dispose of the Sting Phase Work Product as duecled
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by the Project Management Commutive and consistent with the Project Agreements 11
furihvr development of the CITP continues buyond this Agrecment the Participants will
work n good {alh 1o sssign val lo the Siting Phas. Work Product to the exiontis
necessary Io do 3o to facihiaic furtinr duvclopmuni of the CI PP

Section 12 Review and Audit  Lher Porly aof its sole exponse  has the night,
ol all reasonabk. (s ond pursuant (o ressonable noti o review and oudit tk. books
records and documnts of the other Party directly pertainmg fo the. billmgs required 1o
odmnister this Agreement and the Projuct Agreumenis  All mformation obtained by
either Pany's represeniatves in uxomining the olher Party s applicable records (o venfy
such billmgs shall be considered confidential and shall nol be disclosed to thyrd porties
without pnor wrilier conscnit of the sudited Party unkss requind by law or order of »
court or other tribunal

Section 13 Seporate Agreement This Agrvement and the Project Agreements
do not modily any wxisting or liure rights oblignhions, perlormances or procedures of
UAMPS or sny of the Participants cxcepl as specilically contracied herein and m the
Project Agreements

Section I3 Representations and Warronites Lach Party sepeusents and
warrants lo the other that (1) it possesses all legal power and authority ecessary on s
padt o enter mio this Agreement and 1o periorm is obligations hereunder- (1) ths
Agreement hos been duly sutharized execuled and delivered snd constituics a legal
vahd end bindmg obhgaiion, enforceable in accordance with 1ls terms and s 1o
Participant (111) it hos delegated lull and complele sulhonty to its Participant s
Represeniative to act on i3 behal! and bind 1t 10 decrsions made by the Project
Management Commttee  Upon the request and af the cost of the other Party each Party
agrees that 1 will provide such certilicales and legol opinions as may be reasonably
necessury {o confirm the foregoing represenintions and warcanties to third parties
inclucing, but not limited to other purties (o the Project Agreements

Sectron |5  Wamer A waiver ol sny time by a Party of its nghts with reipeci
to a defoult under or breach of this Agreement or with respect io any other matier snzing
i connection with the Agreement shall not be deemed a waiver wilh respect (0 any
subsequent or pror delault or bveach Nodelay short of the stolute. of himiistons n
msserung of enforcing any qight hereunder shall be deemed & waiver of such night

Section 16 Relationshup of Parties (8} Thms Agreement i3 not intended lo
creale nor shall it be deemed 1o creaie, any refalionship berween UAMPS and the
Participan( othey then that of mdependent parties coniracting with one another jor the
purpose of effectuating Ihe provisions of this Agreement

(b) The covenants obligations habiinses nghts and benefits of the Participant
under thiy Agreement are isdivadual and not jount and several, or collective with those of
any other Participant. Other than giving effect to the Joint Actwon Agreement of UAMPS
00 behalt of the Participant 1he Agreement shall not be consirued o crente an
assocuiion joint venture (rust or pariaership of lo impose & trust or partnership
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covunont obligation or hiabihiy on betwien or among the Partctpant snd arry on or
morc of the Participonts  No Perticipant shall be or bu deemed (o be under the control of
nor <hall ny Porticspant control or b deemed lo control any or all of the other
Partscipant or (he Participonts as & group  No Pacticipant shail be bound by the sctiors of
any othur Partapant nor <hall any Participant be deemed to be the agent of any other
Particspomt or have the night to dind any other Participant

Section 17 No Recourse  No member of the governing body mor uny ofteer
or employee of UAMPS or any Perticipant shall be idividually or personally hisble for
any paymenl under this Agreement or be subject (o any personal habiity or
accountability by renson of the execution performance or breach of this A greement
provided however thet (his Section shall not rehieve any officer or employee of UAMPS
or Partscapant [rom the performance of any ofTicial duty mposed by law, the Joint Action
Agroument UAMPS bylaws or this Agreement

Section 18 Connisient Terms  UAMPS shull not enter into an agreement or on
amendment to an sgreemen| with other Participants that conimas terms or conditions that
are snatermily diflerent from those contamed i this A gresment except upon wallen
notice to and written consent or waiver by each Participant and upon simuibsr smendment
bemg made to the Agreemenis of any other Participonts requesting such amendment

Section 19 Applicable Low Venwe Thwm Agreement 1 made under and shall
be governcd by the law of the State of Utsh regardiess of the ciTect of the apphcation of
Utsh 3 choice of law rules  Any dispuie hereunder wall be determined in a court of
general junsdiction m Utah

Section 20 Headings Hesdings heeein are for convenience only and shall not
miluence the construction heveof

Sectron 21 Sewerabiiity Il any section paragraph tlause or provision of this
Agreement shall be finally adjudicated by » court of compelent jurtsdiclion to be nvalid,
the remainder of this Agrecment shall reman in full force and effect as though such
sechion, paragraph clause or provision or any part thereofl o adjudicated to be invald
had not been mejuded herein

Section 22 Entire Apreement  This Agreement constitutes the entire and
complete agreement of UAMPS snd the Participant in respeet of the CFPP and shall not
be nor shaif 1t be deemed (o be nndified amended or superseded by any other sgreement
or contruct between UAMPS and the Participant in respect of sty other project or subject
Unless expheitly allowed herem, no smendment of tus Agreement will be effective
unless it o m writing and signed by UAMPS and all then-current Participants

Section 2l Notices Any notice or demand by the Partscipant (o UAMPS

under thes Agreement shalt be deemed properly given if emmied or matled postage
prepand and addressed to UAMPS st its prncipal office or if faxed to UAMPS with
receipl confirmed followed by a wnitten copy of such notice or demand mailed lo
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UAMPS postage prepatd ny notice  billing statement or demand by UAMPS 1o the
Participant undir e Agrument shall be deumed propurly given if maried postage
prepid and nddresacd (o the Parficipant s Mumber Reprosentabve #l (he oddrss on filke
with UAMPS or il Taxud to the Participant s Member Represcatative with recuipt
confirmud [ollowed by @ wrillen copy of such notice or dumand maskd to the
Partcipant s Mcmiber Ropresentativa. postage prepoid A oontusy copy of any such
notice will ulso be sent 1o the Participant s city or goveming body the necipt ol this
courtesy copy 15 not required 1o sainly e notice requirements contamncd in this Seclion
In computing any penod ol time from such nolice such punod shall commence ot noon
Salt Lake City ime. on the dole mouked or faxed  The designations of the nom. and
uddr.ss to which any such notice or dernand s directed may be changed of any tim and
from Lz 10 tsme by cither Party giving notice a8 abow. provaded

Section 24 Defoult by Partiespord. Subypct 1o Section 26 and in the wvent of
ony delault or Mulure of the Participant Lo observe keep end perform any ol the
covenants agreements or oblignlions contamed herein, UAMPS may bring any suil
oction or procueding i law orinequily including mandomus mjunction and aclion for
specilic performance o may be necessary or appropriate (o enforce any covenant,
ugreemung or cbligation of this Agrecment

Secrion25  Defoult by UAMPS Subject 1o Sectton 26 sad i the event of any
default or fmlure of by UAMPS 10 observe keup and perform any of the covenants
ugreements or obligations contamed hurein the Participant s sole remedy lor such defoult
thall be limited 1o mandamus injunction sction lor specific performance or any othur
available equitable remedy as may be necessary or appropnale  [n no evenl shall
Participant withhold or offset any payment owed o UAMPS hescunder Notwithstanding
the above hmnation UAMPS  habihity under this Agreement will be [rmited 0 the Siting
Phasc Work Cosis received from the Participant pursuant (o ths Agreemen

Section 26 Limuation of Remedier IN NO EVENT SHALL A PARTY BL
LIABLE TO THE OTHER FOR SPECIAL, CONSEQUENTIAL EXEMPLARY
TREBLE OR PUNITIVE DAMAGES INDIRFCT DAMAGES LOST PROFITS OR
OTHER BUSINESS INTERRUPTION DAMAGES, A5 A RESULT OF THE
PFRFORMANCE OR NON PERFORMANCE OF THEIR OBLIGATIONS UNDI R
THIS AGREEMENT OR PROVIDED BY STATUTE OR N TORT

Section 25 No Third Party Bemeficionies This Agrecment does not mnd 15 nol
intended to confer any rights or remedres upon any person or party other thea the Pariies

Sectron 26  Counterparts This Agreement muy be execuled 18 rny number of
counterparts each of which shaif constituls an onginal

13


http:orwhlCh.1I
http:IlII1I.ft
http:prcplud.nd

IN WITNISS WHERLOI the Partwes have cavsed this Agnement 1o be extcuted
by ther authorznd ollecers as of the dofe lirst above walicn

Ur w1 ASSOCI A1y D MUMCIP AL POWER Sy STEMS

By

Douglas QO Vluniur General Manager

{PARTICIP WNT

By

s

Allest und Countersgn

By

Title
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Exiubil B—-CFPP Work Plan

The CPPP Work Plan as describud in this Cxhubl i subgect to the epproval ol the Project
Monagement Commtice and may be amunded from [ime to twme by the Project
Managemcnl Commiiee

Preparaiory Work

Scope of Work Conline on ongping achivilics m [ following

“reas
Land us. negolinhions with INL/DOLE
Development of waler acquisilion sirategy
Contmued negotwtion with UAMPS NuScale Cost Shore
Agreement,
Continued processing of DOL Cost Share apphication

*  Phase | ROVCFPP Site Selection

Scope ol Work
Region of Interest (RO1) analysn by third party controctor
Conlinued site use negolistions with INL/DOI,
Continund pursuit of waler soquisiion
Update CFPP pro formo based on data collecied dunng
Phase |

Deliversbl, #|—Completion of RO Final idenvfication of
preferved siie for CFPP based on RO!
Dehverable #2 Fxecution of INL Site Usc Agreement

Antiipated Completion= November/December 2015

Anticipated Cost lo Compleie=$

Phase 11-5ite charactenzaivon Work of Preferred CFPF Site for NRC
Apphestion

Scope of Work
Preluninary sie chamcienzation work jor CFPP Pretemed
Site 1 prepuration for NRC subemittal
Acquire addittonal nghts necessary lo consiruct, operaie,
and decommussion CFPP at the particular site selecied by
PMC 10 the exient these rights have not been oblatned via
Phase [ (execubion of silc use agreement, water use
agreement)
Nole The amount of site chareclenzaiion work done duning
Phaze 1] will depend on the amount of expenditures the
Project Management Committee 18 willing to commt o
ubsenl financing. 1i s possible thal Phase il ta not mibaled
under this Agreement but mstead, Phase U 13 completed
pursusnt w0 the CFPP Power Sales Contracts
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