
CITY OF LOGAN, UTAH 

RESOL TION 15-42 


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 ofthe Carbon Free Power Project Study Phase Site 
Agreement. (a) The Study Phase Site Agreement attached hereto as Annex A, 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 _____ kW of capacity, as such 
capacity amount is hereby authorized and approved. 

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



ADOPTED AND ApPROVED this ____ day ______, 2015. 

LOGAN CITY 

Mayor 

ATTEST: 

City Recorder 

[SEAL] 
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ANNEXA 

[Attach Carbon Free Power Project Study Phase Site Agreement] 

A-I 




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 ofthe State of Utah 
("VAMPS'), and the City of Logan, a member ofUAMPS ("Participanf'). 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 
Agreement') 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 ("NuSca1f!') 
have entered into a Teaming Agreement, dated as ofJune 19,2013 and a 
subsequent Addendum to the Teaming Agreement dated as of April 18, 
2014 ("Teaming Agreemenf'), outlining those entities respective 
responsibilities 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%) ofCFPP 
site permitting activities and combined construction and operation license 
activities. UAMPS and NuScale have entered into or will enter into an 
agreement (the" UAMPS-NuScaie 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: 

Tatal stltllg Ph.t1s.~ Work CQ.$tg Incurred 1111' Of Purchase Dttte 

Desired Site Share Purchase (kW) x , J ( )


PrOjected Project CapacIty 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. 
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"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 
VAMPS through NuScale pursuant to the DOE Cost Share Agreement and VAMPS­
NuScale Cost Share Agreement. 

"Effective Date" means the date on which this Agreement has been executed and 
delivered by VAMPS 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 
VAMPS and the Participant. 

"Members' shall mean VAMPS members not participating in the CFPP. 

"Open-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 close 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-Enrollment Period and any Orphan Site Shares purchased pursuant to 
Section 8. 

"Participants" shall mean those VAMPS members or non-VAMPS entities who 
have entered into this Agreement and are identified in Schedule I. 

"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 Contracf' 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. 
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"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 Capacitj' 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 I. 

"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 VAMPS 
under Project Agreements. 

"Siting Phase Work Producf' 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 
1. 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. VAMPS 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 

4 




to a specified budget as identified in the CFPP Work Plan. UAMPS will notifY the 
Project Management Committee 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 Share 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-Enrollment 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-Enrollment Period, identifYing the 
total Site 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. Such a 
payment will be allocated pro rata to the Participants based on the Site Percentage Shares 
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 staffwill 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) In response 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 
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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. 

(c) In the event of termination under Section 5(b )(i) and all payments have 
been made as required for such termination to be effective 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 liability to UAMPS or the other Participants. If such a 
Participant does not sell its Site Share prior to this date, then the Participant, consistent 
with Section 11, 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 
Agreement under this Section 5. 

Section 6. Project Management Committee Duties. (a) The Participants 
hereby 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 ofUAMPS 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 ofUAMPS shall govern the procedures for and 
the voting rights on the Project Management Committee, provided that 

(i) The Participant's Representative of any Participant that is in 
default under Section 1 O(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 made 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 
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ratified and approved by resolution, order or action of the Board, acting in 
accordance with the Joint Action Agreement and the by-laws of VAMPS. 

(c) In addition to its other responsibilities under this Agreement, the Project 
Management Committee shall review and approve: 

(i) the CFPP Work Plan and VAMPS' approval of all notices to 
proceed under the CFPP Work Plan and notices to proceed under the 
Project Agreements; 
(ii) Project Agreements and any modifications or amendments thereto, 
and appointment of all representatives of VAMPS serving under the 
Project Agreements and provide such direction to VAMPS as shall be 
necessary to enable VAMPS to meet timely its obligations and 
responsibilities under the Project Agreements; 
(iii) moving forward with each CFPP Development Phase as identified 
in the CFPP Work Plan; 
(iv) a revision to Schedule I reflecting a Participant's withdrawal from 
the CFPP by virtue of exercising its rights under Section 5 of this 
Agreement; 
(v) the commercial operation date of the CFPP under the Project 
Agreements; 
(vi) the transition from this Agreement into Power Sales Contracts for 
the further development 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 equivalent basis in the Power Sales Contract. In the event 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 VAMPS. 
Such notice shall provide within forty-five (45) days from the date of notice to VAMPS 
information as to the intent of the Participant to sell its Site Shares. The Participants may 
sell their Site Shares pursuant to the process set forth in Section 8 based on the amount of 
Siting Phase Work Costs paid by the Participant or at any price they may negotiate. 

Section 8. Addition ofNew Participants after the Open-Enrollment Period; 
Sale ofSite Shares and Orphan Site Shares. (a) Members or non-VAMPS 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 Committee to 
purchase Site 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) The sale 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 selling Participant(s) and the New Participant 
or other Participant(s) have finalized negotiations to transfer Site Shares they shall notice 
VAMPS ofthe terms thereof. VAMPS shall notice the other Participants of the terms of 
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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 ofthe 
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 9. 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: 

(i) 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 ofUAMPS 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 terminate 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 25th 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 15th 

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, 
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or the maximum interest rate lawfully permitted; provided, however, that DAMPS, acting 
upon the direction of the Project Management Committee, may elect to waive such 
delayed-payment charge but only to the extent that any such waiver will not adversely 
affect the ability of DAMPS to meet its payment obligations under the Project 
Agreements. 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 DAMPS not later than 
the 60th 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 determination 
of the dispute. Dpon this determination of the correct amount, any difference between 
such correct amount and such full amount shall be accounted for in the billing statement 
next submitted 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 due date, it shall be in default. Dpon such default, DAMPS 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-DAMPS 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 ofpurchased 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 DAMPS under this or any other agreement or instrument. 

Section 11. Ownership of Work Product. The Participants acknowledge the 
Siting Phase Work Product mayor may not have economic value. DAMPS 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 DAMPS will dispose of the Siting Phase Work Product as directed 
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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 Agreement 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 Agreement 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 
Agreement 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 delay, short of the statute of limitations, in 
asserting or enforcing any right hereunder shall be deemed a waiver of such right. 

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

(b) The covenants, obligations, liabilities, rights and benefits of the Participant 
under this Agreement are individual and not joint and several, or collective, with those of 
any other Participant. Other than giving effect to the Joint Action Agreement ofUAMPS 
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 anyone 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 ofUAMPS 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 ofUAMPS 
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 ofthe State ofUtah regardless of the effect of the application of 
Utah's choice oflaw 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. Ifany section, paragraph, clause or provision of this 
Agreement shall be finally adjudicated by a court ofcompetent 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 ofUAMPS and the Participant in respect ofthe 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 ofthis 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 
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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 herein, UAMPS may bring any suit, 
action, or proceeding in law or in equity, 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 VAMPS. 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 Agreement. 

Section 26. Limitation ofRemedies. 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 
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----------------------------

-----------

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 

By:__________~----
Douglas O. Hunter, General Manager 

CITY OF LOGAN 

Its: 

Attest and Countersign: 


By:_______________ 


Title: 
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Schedule I 
Site Share 

Participant Site Share Percentage* 
Beaver 2,100 0.6414% 
Blanding 2,000 0.6109% 
Bountiful 30,000 9.1631% 
Brigham City 8,400 2.5657% 
Enterprise 1,000 0.3054% 
Ephraim 7,200 2.1991% 
Fairview 2,400 0.7330% 
Fallon 0 0.0000% 
Fillmore 3,500 1.0690% 
Heber 27,000 8.2468% 
Holden 500 0.1527% 
Hurricane 5,000 1.5272% 
Hyrum 17,400 5.3146% 
Idaho Falls 63,600 19.4258% 
Kanosh 300 0.0916% 
Kaysville 36,000 10.9957% 
Lassen 3,000 0.9163% 
Lehi 0 0.0000% 
Logan 30,000 9.1631% 
Monroe 600 0.1833% 
Morgan 1,500 0.4582% 
Mt. Pleasant 3,600 1.0996% 
Northern Wasco 12,600 3.8485% 
Oak City 500 0.1527% 
Payson 27,600 8.4301% 
Plumas 0 0.0000% 
Price 10,200 3.1155% 
Santa Clara 8,500 2.5962% 
SESD 2,000 0.6109% 
Spring City 400 0.1222% 
Springville 0 0.0000% 
St. George 0 0.0000% 
Truckee 9,500 2.9016% 
Washington 11,000 3.3598% 
Total 327,400 100.0000% 

*Pursuant to Section 4 ofthe Agreement, this Schedule will be revised at the close ofthe Open­
Enrollment Period. 



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. 

o 	 Preparatory Work: 
• 	 Scope of Work. Continue on ongoing activities in the following 

areas: 
• 	 Land use negotiations with INUDOE; 
• 	 Development of water acquisition strategy; 

Continued negotiation with UAMPS-NuScale Cost Share 
Agreement; 
Continued processing of DOE Cost Share application. 

o Phase I-ROI/CFPP Site Selection: 
Scope of Work. 

Region of Interest (ROI) analysis by third party contractor; 
• 	 Continued site use negotiations with INLIDOE; 

Continued pursuit of water acquisition; 
• 	 Update CFPP pro forma based on data collected during 

Phase I; 
Deliverable #l---Completion of ROI: Final identification of 
preferred site for CFPP based on ROI 

• Deliverable #2: Execution ofINL Site Use Agreement 
Anticipated Completion= November/December 2015 

o 	 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, operate, 
and decommission CFPP at the particular site selected by 
PMC to the extent these rights have not been obtained via 
Phase I (execution of site 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 Phase II is not initiated 
under this Agreement, but, instead, Phase II 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 agrees 10 become a'Voting Participant' in the camon Free Power 
Projecl ('CFPP") according to the following terms and conditions. Capitalized terms no! defined herein 
cootaln their respective meanings as defined in the Carbon Free Power Project Siting Phase Study 
Agreement attached hereto as Exhibit A. 

PURPOSE AND DESCRIPTION 

Participation in the CFPP Project as a Voting Participant enables the Participanllo participate in 
the Initial development of the CFPP 10 carry O\JIthe execution of the DOE Cost Share Agreement and to 
allow lor the Voting Participants to execute the CFPP Siting Phase Study Agreement. 

TERM 

The term ofthis Agreement begins July 14, 2015 and extends through the eariier 01: 1) the 
termination of the CFPP Project, 2) the execution of the CFPP Siting Phase Study Agreement or 3) 
termination of this Agreement at the option of the Participant, which may be eltllrcised by the Participant 
upon JO-day written notice to UAMPS. 

DUTIES AND OBLIGATIONS 

UAMPS slafl will review and negoUate the DOE Cost Share Agreement, the UAMPS.NuScale Cost 
Share Agreement and conduct additional work related to siting of the CFPP through the end of the Open­
Enrollment Period. 

PARTICIPANT VOTING 

Voting Participant will have voting rights pursuant to the Voting Right Peroentage as identified in 
Schedule Iattached hereto. AVoting Participant is not obligated to pay for costs Incurred as of the date of 
this Agreement based on its Voting Right Percentage. 

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

.-?': 
Datedthis 7/J day ,/r/1.-1 ,2015, 



SCHEDULE 'I 

Parbclpants 
Beawr 
Blanding 
Bountiful 
Bngham City 
Enterpnse 
Ephraim 
FairVIew 
Fillmore 
Heber 
Holden 
Humcane 
Hyrum 
Idaho Falls 
Kanosh 
KaysVIlle 
Lassen PUD 
Logan 
Los Alamos 
Monroe 
Morgan 
Mt Pleasant 
Northern Wasco PUD 
Oak City 
Payson 
Plumas Sierra 
Pnce 
Santa Clara 
Spnng City 
SWESD 
Truckee Donner 
Washington 
Total 

Site Share 
16368% 
19966% 

107675% 
23690% 
11157% 
17583% 
10514% 
16118% 
56541% 
09144% 
40256% 
30960% 
70264% 
08957% 
45366% 
24404°k 

130674% 
20055% 
11277% 
14898% 
15705% 
21302% 
09166% 
36887% 
19700% 
15561% 
22786% 
09436% 
23840% 
81274% 
58474% 

100 0000% 



EXHIBIT A 

CARBON FREE POWER PROJECT STuDY PHASE SITING AGREEMENT 
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'CARDON FREE POWER PROJECT STUDY PHASE SITING AGRFEMFNT 

BFTWEEN 

UTAH ASSOCIATED MUNICIPAL POWER SYSTEMS 

AND 

{Participant} 

TIn:. Carbon Free POW\.r Pro,.ct Study Phase Sltmg Agreement (lhls 

Agreemurt ) II> made and entered InlollS ofM.plember I 2015 between Utah 


AssoclatL.d Munlclpul Power t;ystems a pohtlcal SUbdIvIsion ofthe State of Utah 
( UAMPS') and IPartlclpantJ a member oruAMPS ("PanIC/pan") UAMPS and 
PartiCipant are sometllllcs bereafter relern.d 10 colle<.tlvely lilt the PartIeS and 
mdlYlClually os Party 

REciTALS 

A UAMpt; IS ofl,cllllZed os an EnerIY Services Interloeal EntIty under 
the Utah Inlerlocal CoopetBllOn Ad, Utah Code Ann ~~ II 13-101 et 
seq and pursuant to lIS Amended and Restated Agreement for JOint and 
Cooperative AL.tlon as amL.nded from tnne to tIme (the Jomt ActIon 
Agreement' ) for certam purposes meludmg but not limited 10 
investigation of future electne energy resources 

B UAMPS through the formation ofthe Carbon Free Power Pro;ect 
( CFPP') has decided to pursue the development ofa facility that can 
house up to twelve (12) NuScaIe nuclear power modules that can each 
generate up to apprOlumaccly fifty (SO) megawatts ofelectnc power The 
anllClpated commercial Operation dale for the firsl such nuclear power 
module IS currently scheduled to occur m late 2023 

C UAMps Energy Northwest and NuScale Power LtC f'NuScalt!') 
have enccred 1010 a Teaming Agreement. dated IS ofJune 19.2013 and a 
subsequent Addendum 10 the Teammg Aweement daled as of Apnll a. 
2014 ("reammg Agreement') oudullng those entilles respective 
respoDSlbdltlCS during the developmenl phase of the Projecl 

o PartICipant enlers Inlo thiS Agreemenllo further develop the CFPP 
as a hedge agamst carbon diOXIde regulation that may Impose cost burdens 
on exISting fOSSil fueled resources andlor 10 proVide greater dlYersdicatlon 
In lIS resource portfolio 
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r; Thl. Umled Stales Deportment of Lnergy ( DOE") lUelved 
appropnatlonlo by the U S Congress Ihrough House 01 RI.pn:5l.nlalive 
Rc.bOlullon No _ lOr small modular feal.tor ("~MR''') IICCI1\l1l& tl.chmcal 
'1Upport lor SMR commcn:mhzallon by a uhllly TIll. 001 has 1«!l.nllhLd 
Nu~11. 5 technology willI UAMIXi lilt a utlldy paI1ner as ehglbll. 
mllplLnllo lor SMR Ircenslltg technical support and. morc specifically 
cost share support for UAM~ slle pem1lltm8 actIVIties and combmed 
conslructlon Dnd operabon hcusc actlVltlCS To racilltate thl. 001 S 

support NuScaIe and the ooF have or will enter 1010 a cooperahve award 
agn.eml.nt (lhL DOECost Vllare Agreement") whereby NUSc:ale IS 
d~lgnated as the pnmary I'IlClplCmt of funds for CI.rtDIO CI-PP development 
COiots lhat 001 deems reimbursable COnslSlent With the purpose orthe 
DOL Cost ,hare whICh funds will be passed through 10 UAMPS lOr the 
recovery of up to lifty percent (50%) ofCFPP .lIe pemllttlng ac:tlVltlCS 
and combnll.d conslnll.lJon and operatIon IJCense actIvIties UAMIXi and 
NuScale have entered mto or will enler mlo anagrecment (the "UAMPS 
Nulxol.. Cost flhare Agreement ) addf'CSlolng the flow 01 funds from 
NuScale 10 UAMPS for ooL reimbursed crpp development COSIS Dnd 
NuScale s responsibility to pay lor a porllon ofthe CI-PP development 
costs as Idenlllied In fllhlblt B and the UAMPS NuScale Cost Shore 
AgJ'CI.menl 

NOW THFREFORE an conslderahon of the mullml promISes contamed herem 
and.r good and valuable Com.lderatlon the receipt and sufflcm:ney ofwhll:h IS hereby 
aeknowledsed the PartIes agree as rollows 

SecIlOI'l I Defined Terms 

Board means the Board of Directors for the CFPP as may be csCabhshed rrom 
hme to lime pursuant 10 the JOInl kiron Agrecmenland the Act 

B,ty In Amount shall be determIned by muillplYlll81he New PartICipant s or 
purchasing PartICIpant 5 desIred purchase ofOrphan ~11e Shares. expressed In whole 
kdowaus. by the result ordlvldmg the Siting Phase Work Costs meurrcd as onlle dale of 
purchase ofOrpluul SI\C Shares (WIthout n:algl'llz1I18the benefit oCtile DOE Cost Share) 
by Ihe Projected ProjeCt Capacity such fonnula bemg 

For example the Buy In Amount for a New PartiCipant «!eslnng to purehase 50 000 
Orphan Site Shares With total SIting Phase Work Costs Iolalmg SJ 000 000 al the 
purchase date the Buy-In Amount would be $250 000 (SO 000 x (SJ 000 000/600 0(0) 

CFPP' shall mean the Carbon Free Power Project as IllS desCrIbed In RecItal B 
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CrN'Dc.:tlelopmeni Pi,ose ~holll mUIn any of1m. phases for cmTymg out ~Itln& 
Phols" Work os ldentlllCd In \he CI PI' Work Pllln altaclll.d h"n.lo ~ I dubll B Il1o may be 
um"nd,,-d lrom tlln'- \0 tim" consl~"'nt With Ihl~ Agn.emenl 

DOf. Cost Shore" "hall mUln Ihl. eo~t share fundmg proVIded by oor:. \0 
UAMI'S through Nu\cale pursuant 10 !he 001 COSI Shan. Agret.ment and UAMP,) 
Nu\eak. Co!ot lihare AgM.ment 

CD'eclllle Dole ml.Dns the dale on wluch thl" Agreemu:tl bus been executed and 
dt.hYC.M by UAMI'S and the l'artlClpaRt 

"[.ntltlement Shore" shall mean the amount ofdesln:d cap8Clly from tJu. CI-PP 
thullhe PartiCIpant elects 10 subscnbl. to In Ih" C"PP Power ~uIes Contract belween 
UAMPS .lnd tJu. PartIcipant 

Mt..mbers shall mean UAMI~ members not partlclpalmg In the CI PP 

• Open Enrollment Period shall mean th" penod oftlme lIS determined by the 
ProJl!C:t Manag"mc.nt CommJltee to allow for Orlgll1al PartIClpanL'i to deltver theIr 
"XI!C:Ull.d Agreements 

Original PartlclfXIniS shall mc.m those PartICipants that execulc the Agreement 
before the elose oftlle Open I:nrollmcnt Penod 

"Orphon Slfe Shore" shull mean a ~lle Share lhat IS not subscnbed at the end of 
Ih" Open I-nrollment Penod The total amount of Orphan SIte Shares Will be the 
dllTerem:e of the Projected Project CapacIty less the tolal SIte Shares subscnbed at the 
end ot lhe Open rnrollmenl Pcrlod and any Orphan SIte Shores purchased pursuant to 
Secllon B 

POrtlC1pQlttS" shall mean those UAMPS members or non-UAMPS entltaes who 
haYe entered II1tO thIS Agreement IIItd are Identified 111 Schedule I 

"Phose Cost Estlmale. shall mean the cost estlmllle for each CPPP Devefopmenl 
PhaM. that IS ldenbfied 10 complete Slbng Phase Work as Identified In the CfPP Work 
Plan os may be amended pursUllltt to tlus Agreement 

"Power Soles COlI/rae/" or PSC" shall mean each ofthose contnu:ts to be 
DepIlated With the PartiCIpants \0 further the Implemelltallon and operatIOn ofthe CfPP 

Preparatory Costs" shall be those costs neee55IIIY for the Inlltal formllllOO and 
developmenl ofthe CFPP prior 10 the adopbon ofbudgcts by the Propt Managemenl 
CommIttee pursuant to thIS Agreement wlueh c:oslS are prehmlnanly identified In the 
attached CFPP Work Plan as "Preparalol')' Work' and shall not exceed $210000 
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"PI'OjLCI Agre(.menl.) menns all ugl'Ll.ment.. I..nlcn:d mto by UAMPS to cat1')' out 
thIS ABfC\.ml..nt thl.. Sltmg I'has\. Work thl.. SIte Use Agreemcnt with the 001.. thl.. 
Tt.IImlllg Agru..ml..nt b.twl..I..n UAMP~ energy Northwt...t and Nu\enle and any oIhLr 
agrccml..nb. UAMP~ t.ntcrs Into tn eonncchon With the !llbng "base Work 01 the CI PP 
A 11'11 ofcurrt.nt Prop.t Agn.cmt.nts Ilt Idt.lltllled In fxhlbtt A and WIll be amended as 
III.Ccssury 

PrOjet.t ManaRf?ItIeni Commllll.!e" shall mean the eommlttee of l"artlCIPlII\ts 
100tlllily t.slIIbh\lk.'CIlor the CFPP pursuant to the Jomt ActIOn Agreement lind UAMPS 
bylaws 

..Pl'Ojected Proj(.ct Capacity shall mean 600 MW based on the gross output of 
the lull budd out ofan elcclnc gent.rntmg fllcdlly compnsed of 12 nuclear power 
moduk.t. WIth the cllpllblhty to each gt.nc.rall. SO MW gross electnc 

"Site Percentage Cost Shore shall be determmed by multlplymg a Participant 5 
~hte Percentngt. I)hllre by Sltmg Phase Work Costs For example IfSltmg Phase Work 
Costs lor a billing penod are $100,000 and a PartiCipant's Site Percentage Share IS 10%. 
then such a PartICipant will be billed SI 0 000 (SIOO 000 x 10%) 

Site Perr:enlQ1{e Shore shall mean each PartiCIpant 5 SIte Pcrcentage Share 
upn:ss«.d lIS II percentage ofa PartICIpant s SIte Share dmded by sum ofall PartICipants 
Me \harcs Each PartICipant 5 ~Itt. Pt.rcenlage Share will be set furth In Schedule I 

"Stlmg Pha,e Work shall have the meaDlng os set forth In s.ectlon 2 or thIS 
Agreement 

Sitmg Phase Won eMIl shall mean all costs charges and expenses BSSOCl8led 
WIth the Sltm, Phase Work Product whIch shall mclude UAMPS tidnnnlltratlYC and 
general costs 10 perfunnlOg SIting Phase Work as well as those Il1Cum:d by UAMPS 
under ProjeCt Agreements 

Sltmg Phose Work ProdlJ&1" shllll mean all work product developed pursuant to 
thiS Agreement and other ProjeCt Agreements 

SIte Share shall mean each PartICipant's Interest III the CFPP which Will be 
expressed In whole kIlowatts Each PartICipant's SlIe Share will be sdenltfied In Schedule 
I Tbe tolalsum ofSllc Shares shall not exceed 600 megaWlltts based on the ProJeCted 
Project CapacIty 

Secilon 2 Scope ofWorlc Siting Phose Worlc UAMPS will dll'eCt all work 
necessary to study the reaslblllty orCOnstructlllg. pennlUmg. and operating !be CFPP (the 
Sltmg Phase Workj The Sltlns Phase Work IS generally outhned In the CFPP Work 

Plan attached hereto as Exhibit 8 The SllIng Phase Work WIll be conducted ,n a 
phased approach til ulenttfied In the CFPP Work Plan The Project Management 
Committee will approve Siting Phase Work for each CFPP Development Phase pursuant 
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to U 'P'-ClhLd budgLt Il1o Identified In the CI PP Work PII1I1 UAMI'S will notifY the 
I'roJLCt Ml1I1aguncnt CommlttLc 01 cosls IRcurred pursuant to Ihc cn'p Work I'lan on II 
monlhly bWtl!Jo TIH. CI PI' Work I'lan mdY bL dmendLd ulthL dlscrehon ofthe I'rojcct 
Monap.mcnt CommlllLc pursuant 10 SecllOn 601 th,s AVCLmLnt 

Section J Slims Phos, Work Cosls The. Purtlclpllnt acknowlu.ges and 
agrees 10 plly 115 SltL Pen.entagc CO'It Shdre tc.prdlLS!o 01 whether UAMP\ IS reimbursed 
pursuanlto the 001 Cost %an: for costs IIICUm.d In connectIOn With \IIIRg Phase Work 
A PartiCipant'!> rc!opORSlbdllY to puy costs will be limited 10 Its ~lIe Percentage Cost 
~'U'e I urthLr unlllll bud8l.t lor a CI PP DCVLlopmLnl Phas:e 1<; lIdopted by IIlL ProjCCI 
Ml1I1Ogcment CommltlL't. II Participant s \lIe PercCnlagL Co,t Shll!'e !Johnll be hmlted to Its 
proportlontllc shan: oll'reporalory Costs Any Participant provldmg notlCC 10 VAMP") to 
tLlmllllllc IIl1s AJrCLmCnl pursuant 10 \L'CtlOns S 7 or 9 will remoln obllgaled to pay Its 
")llL PLrccntal'- Cost ~batc. for SIting l'hQSl. Work Costs mcurred up to the date ofsuch 
termination oflhat PdrtlClpant s S,te ,hare In the CI PI' 

V!.ctlOn./ Open Enrollment Period The Project Ml1I1Ogement Committee 
will detennme the Open-I...nrollment Penod at the first Propt Managemcnt Commlnee 
mcetlng lind II nect.SSary may extend the O~n I:.nrollmenl Penod A PartiCipant 
JOlnmg during 11M: Open f-nrollment I'cnod Will cxcculL thiS Agrecmentl1l1d a revlscd 
Schedulc I will be clrculalLd at thc clo<le ofthe Open Enrollment Pertod identifYing the 
total Site Shan:s subsenbed 10 by thL Orl,lnal PartlClpllllts and the total Orphan SltC 
SIta.ns A ParttelpantJolnlng durmg the Open Enrollment Penod Will be obhpted to pay 
lIs Site PercenlagL COItt Share lor SIting PhIIsL Work Costs aln.ady Incurred Such a 
payment Will be allocated pro rotll to the PartICipants based on the Site Percentage Shares 
ofthe PartiCipants thlll executul thIS Agreement pnor to the nLwlyJOining PartICipant 
PartlclpantsjOlntng after the end ot the Open Enrollment PerIOd wdl be reqUired to pay a 
Buy-m Amount as set forth In 8«.Uon B 

Section j Notice 0/Wlthdf'QWQ/ by Q Partlf.lpanl (a> A PartiCipant wdl not 
be obhgated for Slling Phase Work Costs contained In a Propt Management 
CommltlCe II approved initial budget ror a CFPP Development Phase or an increase IR 
an approved budget for a CFPP Development Phase by greater than twenty perceat 
(20%). by plOYKhng notice of. PartICipant s rejection ofthe proposed uuhat budget or 
Increase within five bUSiness (S) days orche ProjeCt Management Committee adoption of 
the IRltl8l budget or Increase Upon such nottee by a PartiCipant UAMPS Will notify the 
Project Management Committee which will meet as soon as pmcllcallo detenntne the 
Impact ofsuch notIce UAMPS staffwtll suspend to the extent practicable Siting Phase 
Work on the CFPP Development Phase that IS the subject ofthe PartICipant s rejection 
but may continue Siting Phase Work on CFPP DeVLlopment Phases approved preceding 
the notICe ot Objechon from a PartiCipant 

(b) In response to the PartICipant'S objectIOn the Project Management 
CommltlCe may 

(I) reaffirm the IDlttal budget adoptIOn for a CFPP Development Phase or 
an Increase In the approved budget for a CFPP Development Phase by 
grearer than twenty percent (20%) tn whICh case the Project Management 
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Commltll.1. will SUI\\. Schl.dull.l accordmgly.mel Ihls Agn:eml.nt wdl be 
Il.rmmati.d betWl.l.n UAMPS and thc wIthdrawing PartiCipant pul'SUlU1t to 
&'Cl\on 9 or 
(II) f\.peallhl. miliol budget lor thl. CI PI' Dcve.lopment Pha'IC or thc 
bud&l.t arnendml.nt tboll.xcu.ded twenty percent (20%) orlhe orlglDolly 
adoptcd budgLtlor the CI PI' Oc.vl.lopml.nt Phase mwluch case thl. 
PartICIpant .. objl.CllOn ,.. dei.mc.\'d wIthdrawn ond 
(III) tDkl. a.uch other IICbon consIStent wIth thiS Agn.emcnt 

(c) In thl. event ot temllnatlon under Section S(b)(l) and all payments have 
been mudl. as f\.quued for such terminatIOn to be effective. pursuant to Section 9 the 
II.rmlDatlOn wI! be cnecllvc on the dote the Participant plOVlIJc:d notice of Its objectIOn 
As 01 that Cnl.cllVe dote tbe Participant s nghts except lor the nght to a potential 
payment pursuant to Seellon II and obhgatlons shall be null and VOid and the PartiCIpant 
'>hD1I have no obhgatlOn or hab,hly to UAMPS or Ih.. other PortlClpatlts Ifsuch a 
PartICipant doc..s not sell ItS Site ~harc pnor to IhlS date then the PartICipant consistent 
With ~tlOl'l II may recuve II onl. time payment an consldl.ratlon ofcosts paid by the 
PartiCipant pnor to the dati. or termlOotIon as dl.scrlbed '" ibIS ~tlOl'l 

(d) If the PartiCipant does noIumely object to the IRlllal budget approval for a 
CI-I'P Development Phose or an Increase In a budget for a CFPP Development Phase by 
gn.aIer than lWI.nty pl.rcent (20%) the PartIcIpant IS barred Iiom seeking to terminate thIS 
Agreement under IllS Section S 

Secllon 6 Projecl Manogemenl Com""lIee Dullea (a) The PartICipants 
hereby terminate the CFPP Intenm Voung Agreement and confirm partICipatIOn m the 
Project Management Committee pursuant to Schedule I whICh shall consISt ofone votlOg 
repn.senllltlvc from each PartICipant (who shall be Ibe PartiCipant s R.epresentalJve) and 
shall be ehaJrcd by a PartiCipant s Representative elected by the Project Management 
Committee Pursuant to &'ctlOO 14 orthlS Agreement the PartiCipant has delegated full 
and complete autborny to Its PartICipant s R.epresenlallve to act on all matters and 
decISions that come berore the ProjeCt Manaaement Committee 

(b) An authorized off'teer or UAMPS shall attend all meetlllgs of the Project 
Management Committee and shall cause mmutes to be kepi orall such mec:tmgs The 
Joml ActIOn Agreement and the by laws ofUAM~ shall lavern the procedures for and 
lhe votmg ngbis on the Projm Management Committee provided tirol 

(I) 1be PartICipant s Repn:senlatrvc. ofany PartICipant that IS m 
default uncler5ec:tlOn 100d) hereofsball not be entitled to vote on any 
matter dunng the penod ofsuch default and the consent or approval of 
such PartiCipant or such PartICipant's Reprcsenlatlve shall not be f'CqUlred 
to obtam any consent or approval reqUired hereunder dunng the exlSlence 
ofsuch default and such PartIClpIU1t or such PartICipant S RepresentatIve 
shall not be meluded to constitute a quorum ofthe Projec\ Management 
Commlltee, and 
(II) All decISIOns made by the Project Management CommIttee shall be 
made by lUolutlon. order or olber appropnate action ofthe ProjeCt 
Management Committee and before such rcsolutlOl'l order or actIOn onhe 
Project Management Committee shalt take effect the same shall be 
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rallril.d and IIpproved by resolulion ordl.r or ocllon 01 (hI. BOllrd oclmg In 

oceordanel. with the Jomt Aelron Agrcementllnd tIK. by lows 01 UAMI>S 
(<;) In addltlOQ to lis otbI.r re!>ponslblhtll:~ under thl~ Agn.l.lnent the ProJl.ct 

ManagLml.nt Commlltc.e shall n.VII.W lind approve 
(I) the CI PP Work Pion and UAMIJ\ approvol ofall notICI.S to 
pmcccd under the CII>P Work Plan and notIces to pl'OCCl:d under the 
Project Agn:ements 
(II) ProjCCt Agreements and any mochllCnlwns or IImcndml.nt.'I thereto 
and appointment ofall represcnl.llltv\.S of UAMPS SCfVlRg under the 
Project Agreements and proVldI. such dm:etlOQ 10 UAMM 11$ shall be 
ReCl.S'l8ry to enable UAMPo;; to meet tlmefy ItS obligatIons and 
rcspolll>lblhtll:.1I under the l>rojCCt Agn:ements, 
(III) movmg rorward With each CFPP Development PhII$e as Identified 
10 tIK. CFPP Work Plan 
(IV) a nlVlSlon to Schedule I reflecltng II ParlJclpant II wIthdrawal from 
lhI. CFPP by VIrtue 01 exercISing Its n&hts under SectIon 501 thiS 
Aareemenl 
(v) the cornmercwl operation date orthc CtPP under the l'rojccl 
Agm.ments 
(VI) the transItIOn lrom IhlS Agreemenllnto Power ~Ies Contracts for 
the further development ofthe CFPP 

kilO" 7 Option to Convert Site SIrtmts mto EnIltlemenl Shore Each 
PartICipant will have the n&hl but Rot the obhgallon to convert Its Site Shares mtG an 
Entitlement Shore on an eqUivalent basil> In the Power Sales Conl.racL In the event thal a 
PartiCIpant chooses not to proceed With the CFPP by entering mto Power Sales 
Contract(s) such Parttclpant will provIde nollce to lermlnate thIS A.@I'lImlent to UAMPS 
Such notice shall proVIde wlthm rorty nve (45) days rrom the dale ornotIce to UAMPS 
informatIOn as to the Inlent oftbe PartICipant to sell ItS Me Shares The PanlClpants may 
sell !heIr SIte Shares pursuant to the process set forth In Section 8 based on !he amount of 
SllIng Phase Work Costs paid by the PanlClpant or al any pnce !hey may negotllte 

SeCllon 8 Addition o/New Partlc/pam;s after Ihe Ope" Enrollment Period 
Sale oj'Slte Shares and Orphan Site Sharu (a) Members or non UAMPS enlliJeS who 
desire to bel:ome a PartiCipant under t1us Asreement after the Open Enrollment PerIod 
('"New Par1IClpant(S)' ) must obialn approval by the Project MllDBlement Committee to 
purchase Site Shares from PartiCipants or Orphan Site Shares No PartiCipant Will be 
fon:ed to reduce Its Site Shares to allow for the additIOn ofa New PartiCipant Any New 
PartiCipant allowed 10 enter Into thIS Agreement pursuant to thiS Secbon will receive on 
a go-forward basIS the full benefit for Ihe OOE Cost Share on thc same basIS as the 
PartICipants 

(b) The sale OrSl1e Shares by a PartICipant to a New PanlClpant or 
PartIClpant(S) wdl be subject to pro rata nghts of first refusal based on the Site Percentage 
Shares or the other PanlClpants Once the scillng PanIClpant{S) and the New PartICipant 
or olber Parttclpant(S) have finalm:d negotiations to transfer Site Shares they shall notice 
UAMPS oflbe terms thereof UAMPS shall notsce the other PartiCIpants oftbe terms of 
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the nglll of nrsl rcfusal Wllhln len (10) days All olher Parllelponb slmlllmve Ihlrty (30) 
days 10 ClCCfl:1Se l"'lr pro mla ngjlts of hrst relusal based on lhelr Slle P\.rccnlage Shares 
and on thl. ~e lI.nns os IlI.gotlatcd bctw~cn the Klhng PartlClp.lnt(s) and Ihl. New 
l'artlclpanl or olh!.r PartiCIpants If no other Partlclpnnts exercl'IC their pro rata ngllt 01 
nrst refusal or Ifnol all Site Shnn:s ore purchased by other Participants then the sellmg 
1·lI.rllClpant may seUlts rcnllunmg Site Shares on the terms set forth In the nolu:e All 
New PartICipant, who purchase Site l)hores shall execUlI. ibiS Agrel.ment which will 
Includl. a reVised Schedull. I ret1ectmg thc revlSUl Site Shares and SIll. Percentage Shares 

(c) lor the purchase ofan Orphan Sile l)hare(lo) by a New Participant or 
PartiCipants the ProJect Management Committee must approve the purchase The New 
Pnrtlclpant or PartiCipants must poy a Buy In Amount based on the amount ofOrphlln 
Site ShIlru bemg purchnscd which must be paid prior to the transfer of the Orphan Site 
\lmres and the New PartICipant s I.lCecutlon ofthis Agreement The Buy mAmount will 
be allocated pro rata to Ihl. PartiCipants based on the SIll. Percentage Shares orthe 
Participants prior to acceptance ofsuch purchase orOrphan SlIe Shares No PnrtlC:lpant 
WIll be lorced 10 n:duce Its Sue Shares to allow ror the addlllOO ot a New Participant 

Sec/Ion 9 Term om TermmQ/lon (a) Unless terminated earllCr under SectIOn 
9(b) thiS Agreement shall be effective on the Effechve Date nnd shall remam In full force 
and elfect until the 'ater of 

<I) througll the term ofthe ProjeCt Agreements 
(II) the date on which all costs Incurred by UAMPS In carrying out S,IIII8 
Phase Work and under the ProjeCt Agreements have been paid In lurt and 
all other obligations ofUAMPS under the ProJect Agreements have been 
paid or satISfied., ,"clOOmg but not bmlted 10 any outstanding payment 
obligations owed under thIS Agreement 
(III) the CFPP Power Sales Contracts become effective 
(IV) termmatlon orthiS Agreement by the mutual consent ofall Parties 

(b) A PartiCipant may terminate thiS Agreement pursuant to SectIOn S orthlS 
Agreement Such ngllt to terminate will be contingent upon the terminating PanIClpant 
paymg all ofIts Site Percentage Cost Shore for Sitang Phase Work Costs Incurred up to 
the date ofreceipt ofthe PartiCipant'S objectIOn notu:e 

Sectton 10 BIiIInS PerIOd /hUIIIg and Puymenl <a> The billing pcnod shall 
be a calendar month On or before the ZS'b day after the end ofeach blllmg pcnod 
(begmnlng With the lirst blJlmg penod follOWing the Effective Date orthls Agreement) 
UAMPS shall ISSue to the PartICipant I blRmg statement shoWing the amount payable by 
lhe PartICipant for such bailing penod ror Its Site Percentage Cost Share less the 
proportIOnate amount received from the ooE Cost Share and any other amounts. 
adjustments or reconcIliationS payable by or credited to such Partlclpnnt and the 
PIUtIC1pant shall pay the total orsuch amounts to UAMPS lithe offICe of UAMPS or 
such other address II UAMPS shall designate In wntlng to the PartICipant, on the ISill 
day follOWing the date on whICh the billa", statement was receiVed by the PartiCipant 

(b) Ifpayment In full .. not made on or before the close ofbusll'less on the due 
date UAMPS shaD Impose a deJayed-payment charge on the unpaid amount due for each 
day overdue at a rate equal to the lesser ofone percent per month" compounded monthly 
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or the mllJumum mterest rate lawfully permlUed provided however that UAMPS actmg 
upon the duectlon 01 the Pl13JCCt Management CommIttee may elect to waIve such 
ck.layed paymenl charge but only to the extent thot any such waIver will not adversely 
alTcclllL ablldy ofUAMPS to meet lis payment obhglltlons under the Project 
Agreemenb IfSBId due date IS Saturday Sunday or a holiday the next followmg 
bus\l'lcss day shall be the last day on which payment may be made Without the additIon of 
tm. delayed paymenl charge 

(c) In Ibe event ofany d~le os to any portIon of the bllhng statement for 
such billing penod the Partlclpanl shall nevertheless pay the full amount of the bllhng 
1lIItcmeni when due and shall l've wnt1en notIce 01 !he dISpute to UAMPS not later lhan 
die 6ft' day after sucb bd Img slatement was receIVed by Ihe PartlClpanl Such notIce 
shollldentl,>, the dlspuled blllmg stalement, state Ihe amount In dISpute and sel forth u 
full slalement orthe IJ'OIInds for such dlSpule No lK(Justment shall be conSIdered or 
rnadI. for dISputed chqcs unless nollce IS gIven by lhe Partlctpanl The ProJeel 
Manaplmlnt Commlllee shall gIve consideratIOn to such dISpute and shall advISe the 
PartiCipant WIth rep to Its POSItion relative thereto wllhln thIrty (30) days follOWing 
receipt ofsueh wntten notice ThIS wntten notIce shall constitute the final determlnalJon 
ofthe dISpute Upon thIS determlDahon onhe com:ct DnIOunt any difference between 
such conect amounl and such fbllamounl shall be lICCOunted for In the billing statement 
next SUbmitted to the PartIClpent after sucb determlnal10n 

(d) In the event that a PartICIpant fads to make full payment ortbe bill WIthin 
thIrty (30) days of lhe due date., II shall be In default Upon such default, UAMPS will 
gtve notICe to the nolHfefaultmg ParllClpanls and provide the non-defaulllng PartICipants 
With a nght of first refusal fur the defaulting PartICipant IS SIte Share at a prICe that will 
rec:oup all cosls owed by the defaultmg ParllClpant Ifthe PartICipants do not eleet to 
acquIre all ofIbe default\l'lg PartICIpant 5 S,te Shan: belDg offered then the offer will be 
dlStnbuled to the Members and then non-UAMPS entltlcs Any New PartICipant Will be 
accepIed as a PartICipant to thIS Agreement PUfSllBDt to the same terms and concbtlons as 
sci furth In SectIOn I but WIll not be reqUired to pay a Buy-In Amount upon acqulnng 
Site Shares pursuant to thIS SectIOn 100d) 

(e) The obligation orabe ParllClpant to make Ibe paymenls under thIS SectIon 
10 for amounts payable by the PartiCipant pursuant to thIS Agreement IS a several 
obbgatlOD and not a JOint obhgatlon With those ofany other PartiCipant The obhgatlon 
onhe PartiCipant to make the paymenlll under thIS Section 10 shall constitute an 
obligation oftbe PartiCipant and an operating expense orthe PartlClpanl s electnc system 
payable solely from the legally available revenues and other available fbnds ofthe 
eleclnc system and shall conslllule a cost ofpurchased power and energy The 
obllgallons oflbe Parllelpant to make such paymenls shall not be subject 10 any 
reductIon whether by offset counletCwm or oIherwase, and shall nol be condilioned 
upon the performance by UAMPS under thiS or any other agreemenl or lDstrumenl 

&c110fl II Ownership olWork Prrxiw:l The PartICipants acknowledge Ihe 
SllIng Phase Work Product mayor may not have eeonomlC value UAMPS shall reCalD 
ownerslup ofSlllng Phase Work Producl on behalfofthe ParllClpants IflhlSAgreement 
IS termmaled and further developmenl oflbe CFPP c:eases pnor to IrBnslllon IOto Power 
Sales Conlructs, then UAMPS will dlSPOsc oflbe SlIlOg Phase Work ProdUCI as directed 
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by t,,"-('roject Management Commllll.c and con'I,lenl with 1111. Project Agrecm..nts II 
furthl.r development 01 the crpp continua. bl.yond thIs Agrecment the. l'ortlClpants wdl 
work In good flllth 10 lIMolgn vallll. to Ihe SIImg rhas!. Work Producl to dll. !.Xll.nlls 
ncecssory to do so 10 facilitate lurthl.r dl.velopml.nt 01 the CI PI' 

SectIon 12 ReYlelV and AIIIIII Lllher I'Drt)' 01 Its sole cxpcIlsI. has thl. right, 
01.111 Fl.osonabk.. IIml.S and punuont 10 FI.O'oOnoble nol..... to reVll.W and Dudd t,,"- books 
records and documl.nts oflhe olher Port)' dIFl.ct')' pertoURlng 10 thl. bllhngs reqUired 10 
odmml\ter 11115 Agn.'eRlcnt and the ProJI.CI Apmcnts All mformotlon oblamed b)' 
eIther Porty's repFl."ICntatlYeS m!.XamlRlng Ihl. other Partys applicable records 10 verily 
louch bIIhngs shall be considered conndenllol and shall nol be disclosed to Ihlld purtles 
withoul pnor wrllten consent ollhe auci1led l>a,,), unh..ss requlFl.d b)' law or order ofa 
coun or other !rlbunol 

SectIon 13 Separale Agreement ThIS Apcement and the ProJCCI Agreements 
do nol modd)' an)' exlSllng or fulure nghts obhgabon'l. pcrlonnances or procedures of 
UAMPS or an)' oflhe PartICipants except as spectlicaUy conlracled herem and In Ihe 
Project Agreemenls 

SectIon J.I Repraentatlotu and WarrantIes tach Pari), repn.scnls and 
warranl:. 10 Ihe other that (I) II posses5C' oJllegal power and authority nccC!oSll1y on Its 
pan 10 enter Into thIS Agreemenl and to perlorm lis obligations hereunder (II) thIS 
Agn:ement has been duly aulhonmd executed and debvered and constltules a legal 
valid and bmdmg obhgatlon, enforceable maecordance With lis IernIS and IS to 
hrtlClpant (III) It has delegaled lull and complete authority to Its PartICipant s 
RepresentatIVe to act on Its behDll and bmd It to decISions made by the ProJCCI 
Management Committee Upon the request and at !he cost of!he other Party each Party 
agI'CCS that It wall proVIde such certlllCates and le8111 opmlons lIS may be reasonably 
fICCCSI>IIry 10 confirm the foregomg represenlollons and warranties 10 thIrd parties 
Includmg. but nolllmltcd to other panles to the Project Agreements 

Secllon IJ Wall'e'l' A waiver Ilt any tIme by a Party of lis ngllts wllh reipect 
to a defaultllndcr or breach 0' thIS Agreement or wllh respect 10 any other matter arlsang 
In eonneetJon wllh IhlS Agreement shall not be deemed a waIver wllh respeclto an)' 
lIoubsequent or prior default or breach No dclay short ofthe slalull. of hmnallons '" 
IBSCrtlDg or enforclDg any nabl hereunder shan be deemed a WBtver ofsuch nght 

Sectton 16 Relallotuhlp 0/Parties <a> ThIS Agn:emen11S not IRtended to 
ereale nor shall It be deemed to create. any relationship between UAMPS and the 
Partlclpanl olher Ihan that of Independent panICS contrac:tlDg With one another lor \he 
purpose ofeffectuating lhe provISIOns ofthlS Agreement 

(b) The covenants obligatIOns liabilIties nghls and benefits of!he PartICIpant 
under thIS Agreement arc Indlvtdual and noljolllt and SCVImI~ or collectlvc wllh Ihose ot 
any other PartICIpant Other than gtvlRg effect to the JOint ActIOn Agreemenl ofUAMPS 
on behalf orthe PartlClpBllt the Agreement shall not be construed to create an 
association JOlOt venlW'e trusl or partnershIp or to Impose a trust or partnershIP 
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eovl.rmnt obligation or habllity on bctWL.Cn or among the PurtlClpant and all)' onl. or 
more oltbe Purtll:lpnn!S No PartiCipant shull be or tM. deemed 10 be under the control or 
nor ..hull cII1y PartiCipant control or tM. deemed 10 conlrol any or all 01 the other 
Participant or lhe.. PartiCIpants us a group No PartiCipant !.hall be bound by the actions or 
l1li)' othl.r Partll.lpanl nor WlI.my PartiCipant be deemed 10 be the agenl ofBny other 
Partlclpanl or have the nght to bind any other PartlClpanl 

Secllon 17 No Recourse No member oftbe IOvemmg body nor any oRICCI' 
or employee ot UAM~ orany PartICipant shall be mdlvlduully or personally liable for 
any payment under thiS Agreement or be subject to any personalltabdlty or 
aecountabdlty by I'C4SOn ofthe exceutlOn performance or breach 01 thiS Agreement 
provided however that thIS Section shull not rehcvl. any officer or employee of UAMPS 
or 11ortIClpllnlirom the performance ot any offiCial duty Imposed by law, the Joant Achon 
Agn.'\.ment UAMPS bylaws or thiS Agreement 

&lellon 18 COf/IIsleni Terms UAMPS shall not enter mto an agreement or an 
umendmentlo an agreement With other PartiCipants that conllUns terms or conditiOns that 
are malenally dlnerent from those contained m thiS Agreement except upon wntlen 
nollCe 10 and wrlllen consenl or WIlver by each PartICipant and upon Similar amendment 
being mode 10 the Agreements ofany olber PartiCipants requesting such amendment 

SecIIOll 19 Applicable Law Venue ThIS AgreemenllS made under and shall 
bI. govemed by the law ofthe Sl.Ille of Utah regamlless ofthe elTcet 01 the applicatIOn 01 
Ulah SchoICe 01 law rules Any dlspule hereunder will be detemllned In a court of 
general JurISdICtIOn In Utah 

SecIIOll 20 Headings Headmgs herem are for convemence only and shall not 
1nt1uence the constnactlon hereof 

SeclIOII21 SeveralHllty Ifany Section paragraph clause or provISIOn ofthas 
Agreement shull be finally adjudICated by a court ofcompetent JUnsdlctlon 10 be Invalid, 
the remamder ofthIS Agreement shall remain mfull force and effectBS Ihough such 
sectiOn., paragraph clause or proYlSI01I or any parllbereofso adJudlCllted 10 be IDvahd 
had not been mcluded herem 

&le11Oll 22 Enllre Agreemenl ThIS Agreement constitutes the entire and 
complete agreement of UAMPS and the PartiCipant ID respect ofthe CFPP and shall not 
be nor shall II be deemed to be mocbrlCd amended or superseded by any other apIlCItIenl 
or contract between UAMPS and the PartICipant m respect ofany other proJCCI or sub.rect 
Unless exphcltly allowed herein., no amendment ofdlls Agreement will be effective 
unless II III In wntln& and SIgned by UAMPS and all thelM:urrent PartICIpants 

Secllon 23 No/ICeS All)' notICe or demand by the PartlClpMtlo UAMPS 
under thIS Agreement shall be deemed properly IIYen IfernaJled or mailed postage 
prepaid and addressed 10 UAMPS at Its pnnclpal omce or If faxed to UAMPS With 
receipt confirmed followed by a wntten copy ofsuch notlCC or demand maIled 10 
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UAMPS post.lgc prepl1ld any nollcc billing statemenl or dcmund by UAMPS 10 111C 
Partlclpanl und..r Ihls Agn...m..nl shall be dCl.mcd prop..rJy given II mailed pOSlagc 
prepuld lind uddn.....scd to dlc l'IUtIClp.lnt ~ M..mber Re~nl"bv" 01 tbe addl\.S& on lile 
WIth UAMPS or Ir fwe..d 10 the PlUtIClJllUlt s Member Rcprc:sLntahYl. WIth recl..lpt 
confsrm..d lollowed by a wnUen copy orSLK.h nollce or d..mand malll.d to the 
PartlclpIlnt I> Member RcpteSCnlallYl. postage prepaid A court..sy copy orany such 
nollce will also be sent 10 the PlUtlelpdnl S clly or governIng body lhe n.cClpt orEhls 
courtesy copy Ie; not required to sata.ty thc notIce requlremenls contnm..d In Ihls Secllon 
In compullnl any penod 01 tIme rrom such notice weh p..rlOd shall commence at noon 
bait Lake Clly tllm. on!h.. date mailed or faxed The deslgnollOn. orthe nam.. nnd 
addn."!! to which cIIly such notscc or demllnd I~ directed may be changed al any IlfnI. and 
f'rom lim.. to lime by eIther PlUty giving nollcc l1li aboYl. provided 

'Wetlon 2-1 Default by PartICIpant Subjl.ct 10 Seellon 26 and In Ihe ..vent of 
any delault or rallure 01 the PartlClpllnllO observe keep and perrorm any o. the 
covenanb agreemenls or obligations conlamed herem, UAMPS may bnng any SUit 
lICllon or pruCl.'edmg In law or In equity lneludmg mandamus IIljunetlon lind acllon for 
c:pt:Clhc performance as may be necesSIII')' or appropnllle to enrorce any covenant., 
ugrecm..nt or obhgauon ofthIS Agn:cmenl 

Sect,on 15 Default/Ty UAMPS ~ubJect 10 bectlon 26 and In the evenl ofany 
default or failure orby UAMPS 10 observe kec.p and perform any ortlK. covenanls 
agreemenls or obligatIOns eonlalned h..rem the PartlClpIlnlS sole remedy lor such derault 
shall be hmlled 10 mandamus IRJun..llon IlI.llon lor specific performane.. or any othu 
available equitable remedy as may be necessary or appropnate In no event shall 
PlUtlClpant WIthhold or offsel any payment owed 10 UAMPS hereunder NOlwnhstandlng 
the above bmJlatlon UAMPS liability under Ihls Agreement WIll be hmlted 10 the Slbng 
PhIllIe Work Costs receIVed from the PDrtlClpIlnt pursuant to thIS Agreement 

Section 16 umlla'lOII ofRemedIes IN NO EVFNT SHALL A PARlY BL 
LIABLE TO ntE OTHER FOR SPECIAL., CONSEQUENTIAL EXEMPLARY 
TREBLE OR PUNITIVE DAMAGES INDIRFCT DAMAGES LOST PROFITh OR 
OTHER BUSINESS INTERRUPTION DAMAGES. A~ A RESULT or ntE 
PFRFORMANCE OR NON PERFORMANCE OF TIfEIR OBLIGATIONS UNDI R 
ntiS AGREEMENT OR PROVIDED BY STA11JTE OR IN TORT 

SectlOll25 No n"rdParty 8enejlcIDl'IU ThIS Agreement doe"! not and .5 not 
Intended to confer any npls or remedies upon any person or party other than the Parties 

SecflOll16 Cormterparl3 This Agreement may be execuled 1ft any number of 
counlerpaJts each of whICh aha II COIIsl.ltute an origInal 
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IN WITNrSS WIIFRl:or the Polltle' have.. C::dU!oCd Ihls Agc..ement 10 be exc..c::uled 
by thc..lr DuthorlZl.d olhc::e..rs sIS 01 the dale.. lirst above.. wnUe..n 

U r \11 AssOCI \ n D MUMCIP \1. PO\\ ER S\STEPtiS 

By __~~~~__~~~~_______ 
Doug_ 0 Ilunk.r Oenc..1I11 Manage..r 

(P\RnOP\NT) 

By _____________ 

~--------------------------

Allesl and Counlers'lD 

8y __________________________ 

TItle.. ________________ 

16 



Scbechtle I 




f"llIml A-ProJecl Agreements 

18 




Elb.btl B-CFPP Work Plan 

The CPPP Work Pion .. cbcnlx.d In IhlS I:xhlblll!> !tubpllo the approvol oftlle "ro,JCC1 
Monagcmcnl CommlllLc ond moy bl. amLnded from lamc to lime by the ProJcd 
ManDgeml.nl CommlUee 

Prepunalory Work 
~cope of Work Conlmlll. on ongomg achvltles In Ilk. followlDg 

Lund uS\. negolmliollS wllh INUDOI:. 
Development ofwaler acqulSlllon o,lralcgy 
Conllnued negotiatIOn With UAMPS NuScale CObI Share 
AgreemCJIt. 
Conllnued processing of DOL COSI Shore Dpphcalion 

• Phlle I ROIIC'PP Site MlcellOR 
Scope ofWork 

Regloo of Inleresl (ROI) DnalYSIb by Ihlrd parly coolruclor 
Conlmued slle use negollallOlIS wllh INUDOr.. 
ConIInUl.d pursull ofwaler 1CqUISIlIOn 
Update CPPP pro formo based on dalo collecled dunng 
Phase I 
Dehverabk. fll-ComplellOO ofROI FllllllldenllficallOR of 
preferred SIIe for CPPP based on ROI 
Deliverable 112 FxecullOn oflNL SIIe Usc AgreemCJII 

AnllLlpaled CompletlOR= NovemberlDccember 20 IS 
Anllclpaled Cosllo Complete·' 

Pbue 1I-&IIe eharaclenllllhoa Work of Prefermi CFPP ~Ie for NRC 
ApplalloD 

Scope of Work 
PrehmllW'Y 511e charuclenzallon work lor CFPP Preterred 
Site m preparation for NRC subnllital 
AcqulR: addlhonal npls necessary 10 conslruc:t, operale. 
and decommISSion CFPP alille parllCUIar slle seleeled by 
PMC to the cxlcnt Ihcse nghls have not been obtained VII 

Phase I (execullOR of51Ie use agreement, waIer use 
agreement) 
Nole The amount ofsite chamctenzallOn work done during 
Phase II WIll depend on the amount ofexpcndltures the 
Propt Management Commillee IS wllhng to commIt 10 
abseIIt financIng. illS possible Ihal Phase illS not Inlllaled 
under thIS Agreemenl bul Instead, Phase U.s compleled 
pursuanl to Ihe CFPP Power Sales Contracls 
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