CITY OF LOGAN, UTAH
RESOLTION 15-42

A RESOLUTION AUTHORIZING AND APPROVING THE CARBON FREE
POowER 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.

execute and deliver the Study Phase Site Agreement to UAMPS.

capacity amount is hereby authorized and approved.

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 A, is hereby
authorized and approved, and the Mayor is hereby authorized, empowered and directed to

(b) An Entitlement Share representing up to kW of capacity, as such

Section 3. Miscellaneous, Effective Date. This resolution shall take effect

immediately upon its adoption and approval.




ADOPTED AND APPROVED this day of , 2015,

LoGAN CITY

By

Mayor

ATTEST:

City Recorder

[SEAL]



ANNEX A

[Attach Carbon Free Power Project Study Phase Site Agreement]

A-1



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 (“ 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 cach
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 (“NuScal€e”)
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
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%) 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 Siting Phase Work Costs Incurred as of Purchase Date

. . b X
Desired Site Share Purchase (kW) Prajected Praject 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.



“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.

“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 UAMPS members or non-UAMPS 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 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 S0 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 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 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 Committec 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-Enroliment Period. The Project Management Committee
will determine the Open-Enrollment Period at the first Project Management Committce
meeting and, if necessary, may extend the Open-Enroliment Period. A Participant
joining during the Open-Enrollment Period will execute this Agrecement 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 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:

(1) 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

(ii1) take such other action consistent with this Agreement.

(c)  Inthe 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)  Ifthe 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 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:

(1) 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

(il)  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



(©)

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.
In addition to its other responsibilities under this Agreement, the Project

Management Committee shall review and approve:

(1) the CFPP Work Plan and UAMPS’ approval of all notices to
proceed under thc CFPP Work Plan and notices to proceed under the
Project Agreements;

(i)  Project Agreements and any modifications or amendments thcreto,
and appointment of all representatives of UAMPS serving under the
Project Agreements and provide such direction to UAMPS as shall be
nccessary to enablc UAMPS to meet 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)  arevision to Schedule I reficcting 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 Agrecment into Power Sales Contracts for
thc 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 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 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 sell 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 Phase 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-Enroliment 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 Sitc 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 sclling Participant(s) and the New Participant
or other Participant(s) have finalized ncgotiations 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 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:

(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 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 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
delayed-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
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 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 determination
of the dispute. Upon 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)  Inthe 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. 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 &, 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 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 of Parties. (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 of effectuating 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 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 cffective
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 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 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 Agreement.

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 WHEREQOF, 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
By:
Its:

Attest and Countersign:

By:

Title:

13



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%
Lehij 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%
Springyville 0 0.0000%
St. George 0 0.0000%
Truckec 9,500 2.9016%
Washington 11,000 3.3598%
Total 327,400 100.0000%

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



Exhibit A—Project Agreements

15




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 INL/DOE;
» 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 INL/DOE;
» Continued pursuit of water acquisition,;
= Update CFPP pro forma based on data collected during
Phase I;
* Deliverable #]—Completion of ROI: Final identification of
preferred site for CFPP based on ROI
= Deliverable #2: Execution of INL 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, opcrate,
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 IT 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 to become a *Valing Participant® in the Carbon Free Power
Project ("CFPP*) according to the following terms and conditions. Capitalized terms nat defined herain
cordaln their respective meanings as defined in the Carbon Free Power Project Siting Phase Study
Agreement attached hereto as Exhibit A.

PURPQOSE AND DESCRIPTION

Participation in the CFPP Project as a Voting Participant enables the Participant to participate in
thie Initial development of the CFPP to carry aut the execution of the DOE Cosl Share Agresment and fo
allow for the Voting Participants to execute the CFPP Siting Phase Siudy Agreement.
TERM

The term of this Agreemenl begins July 14, 2015 and extends through the earlier of: 1) the
termination of the CFPP Project, 2) the execution of the CFPP Siting Phase Study Agreement or 3)
tarmination of this Agreement at the option of the Participani, which may be exercised by the Participant
uport 30-day written notice to UAMPS.
DUTIES AND OBLIGATIONS

UAMPS slaff will review and negotiate the DOE Cost Share Agreement, the UAMPS-NuScale Caost
Share Agreement and conduct additional work related Lo siting of the CFPP through the end of the Open-
Enrollment Period.
PARTICIPANT VOTING

Voting Participant will have voling rights pursuant to the Voting Right Percenlage as identified in
Schedule | attached herelo. A Voting Participant is nol obligated to pay for costs Incurred as of the date of
this Agreement based on ils Voting Right Percantage.

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

Datedthis _ /3 day ’ﬁv;i 2015,
UAMPS kg
Qc C
; 7= ‘
Tite:{ T2/ ECTOA. OF Tnlle;M%\- o€ Loghoymer Sepyice

L1GAT = Pow Lot .




Partcipants
Beaver
Blanding
Bountiful
Bngham City
Enterpnse
Ephraim
Fairvew
Fillmore
Heber
Holden
Humcane
Hyrum
Idaho Falls
Kanosh
Kaysulle
Lassen PUD
Logan
Los Alamos
Monroe
Morgan
Mt Pleasant
Northem Wasco PUD
Oak City
Payson
Plumas Siema
Pnce
Santa Clara
Spnng City
SUVESD
Truckee Donner
Washington
Total

SCHEDULE I

Site Share

1 6368%
1 9966%
10 7675%
2 3690%
1 1157%
17583%
10514%
16118%
56541%
0 9144%
4 0256%
3 0960%
7 0264%
08957%
4 5366%
2 4404%
13 0674%
2 0055%
11277%
1 4898%
1 5705%
2 1302%
0 9166%
3 6887%
1 9700%
1 5561%
2 2786%
0 9436%
2 3840%
8 1274%
5 8474%
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 Powur Project Study Phase Siting Agreement (this
Agreemunt ) s made and entered inlo as of Suptember | 2015 between Utah
Associated Municipal Power Systems o political subdivision of the State of Utah
( UAMPS') and {Participamt} a member of UAMPS (“Participant™) UAMPS and
Participant are sometimes hereafter relerrud (o collectively as the Parties and
individunlly as Party

RECITALS

A UAMPS 15 organized as an Energy Services Interlocal Entity under
the Utah Interfocal Cooperation Act, Utah Code Ann §§ 11 13-101 ef

seq and pursuant to )its Amended and Restated Agreement for Jont and
Cooperative Action as amended from tme to time (the Joint Action
Agreemens’ ) for certain purposes including but not limited to
mvestigation of luture electric energy resources

B UAMPS through the formation of the Carbon Free Power Project
( CFPF) has decided 1o pursue the development of a facility that can
house up to twelve (12) NuScale nuclear power modules that can each
generate up to approximately iRy (50) megawatls of electric power The
anticipated cormereial operation date for the first such nuclear power
module 15 currently scheduled to occur n late 2023

C UAMPS Energy Northwest and NuScale Power LLC (“NuScoie™)
have entered 1nto a Teaming Agreement, dated as of June 19,2013 and a
subsequent Addendum 1o the Teaming A greement dated as of Apnil 18,
2014 (“Teanung Agreemen™) outlning those entities respechive
responsibihities during the development phase of the Project

D Participant enters 1nto this Agreement lo further develop the CFPP
as a hedge against carbon dioxide regulation that may impose cost burdens
on existing fossil fueled resources and/or 1o provide greater diversification
1n its resource portfolio




L The United Siates Department of Lnergy ( DOE™) received
approprntions by the U S Congress through House ot Represenintive
Rusolution No ___ for small modular reaclor (“SMR™) lrcensing techmcal
support lor SMR commercinhization by a utility The DOl has identilicd
NuSealc s technology with UAMPS as a utility partner as eligible
recipints lor SMR licensing technical support and, more specifically

cost share support for UAMPS sile permutting activities and combined
construction end operation hieunse activitics  To facilitate the DOI s
support NuScale and the DOF have or will enter into o cooperative award
agnement (the  DOE Cost Share Agreement™ whercby NuScale 1s
dusignated as the pnmary recipent of funds for curimin CFPP development
costs that DOl deems reimbursable consisient with the purposc of the
DOL Cost Share which funds will be passed through 1o UAMPS for the
recovery of up to {ilty percent (50%) of CFPP site permitting activiics
and combincd construchion and operation hicense activities  UAMPS and
NuScale have entered nto or will enter into an agreement (the “UAMPS
NuScal. Cost Share Agreement ) addressing the flow ol funds from
NuScale to UAMPS for DOL reimbursed CIPP development costs and
NuScale 5 responsibility to pay lor a portion of the CHPP development
costs as identified 1n Fxhibit B and the UAMPS NuScale Cost Share
Agrecement

NOW THFREFORE u consideration of the mutual promises containcd herein
and othur good and valuable consideration the receipt and sufficiency of which is hereby
acknowledged the Parties agree as follows

Section | Deflned Terms

Board means the Bozard of Direclors for the CFPP as may be establyshed from
time to ime pursuant to the Jomnt Action Agreement and the Act.

Buy In Amount shall be determined by multiplying the New Participant s or
purchasing Participant 5 desired purchase of Orphan Site Shares, expressed in whole
kilowatts, by the result of dividing the Siting Phase Work Cosis incurred as of the date of
purchasc of Orphan Site Shares (without recognizing Lhe benefit of the DOE Cost Share)
by the Projected Project Capacity such formula being

Total Siting Phare Work Casts Incurred as of Purchase Date
Projected Projact Capacity(kw)

Desired Slte Share Purchase (kW) X

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

CFPF shall mean the Carbon Free Power Project as i 15 descnibed in Recital B



http:agn.eml.nt

CrPP Dovelopment Phase shall mean any of Lhe phases for carrying out Siling
Phas. Work es identified in the Ci PP Work Plan altecind hurclo as [ xtubil B a may be
umunded from time Lo bime consistunt with this Agreement

DOL Cosit Share” shall muan the cost share lunding provided by DOE to
UAMPS through Nubcalc pursuant to the DOt Cost Share Agrecment and UAMPS
NuScal Cost Share Agreument

Lffective Date muans the date on which this Agreement has been executed and
dilivered by UAMPS and the Participant

“Lntiilement Share™ shall mean the amount of desired capacily trom the CHPP
thot the Participant elects to subscribe to in the CHPP Power Sules Contract between
UAMPS and the Partscipant.

Mcmbers shall mean UAMI®S members not participating in the C1 PP

* Open Enroliment Period  shall mean the period of time as determined by the
Praject Managument Commutiee to allow for Oniginal Participants to deliver their
uxecniud Agreements

Origal Participants  shall mean those Participants that exccule the Agreement
before the close of the Open Enrollment Penod

“Orphan Site Share™ shall mean a Sile Share that 15 nol subsenbed at the end of
the Open Foroliment Period  The total omount of Orphan Site Shares will be the
difference of the Projected Project Capacity less the total Sie Shares subscnbed al the
cnd of the Open Faroliment Period and any Orphan Site Shares purchased pursuant to
Section B

Parnicipants™ shall mean those UAMPS members or non-UAMPS entities who
have cntered tnto this Agreement and are identified in Schedule |

“Phase Cost Estimate  shall mean the cust esiimate for each CFPP Development
Phase. that 1s identified to complete Sivng Phase Work as identficd in the CFPP Work
Plan os may be amended pursuant to this Agreement

“Power Sales Contract™ or PSC™ shall mean each of those coniracts 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 preliminanly wentified in the
attached CFPP Work Plan as “Prepamlory Work" and shall not exceed $210 000
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“Proyuct Agrecments  means all agreements cntered into by UAMPS to carry out
this Agreument the Siting Phase Work the Site Use Aprecment with the DOL., the
Tioming Agreement butween UAMPS  Coergy Northwest ond NuScale ond any other
agreements UAMPS cnters into sn connection with the Siting I’hase Work ol the CI PP
A list of currunt Project Agreemonts s iduntitied in Fxiibat A and will be amended as
cessary

Project Management Commutice” shall mean the commstiee of Participants
imtally cstabhished lor the CFPP pursuont to the Joint Action Agreement and UAMPS
bylaws

“Proyected Projcct Capacity shall mean 600 MW bascd on the gross output of
the tall build out of an electric gencrating facihity comprised of 12 nuclear power
modules with the capability to each guncrale 50 MW gross efectric

YSite Percentage Cost Share shall be determined by multiplying a Participant s
Sie Percentage Share by Siting Phase Work Costs  For example 1f Siting Phase Work
Costs lor a billing penod arc $100,000 and o Participant’s Site Percentage Share 1 10%,
then such a Parucipant will be billed $10 000 ($100 000 x 10%4)

Site Percentage Share shall mean each Participant s Site Percentoge Share
uxpressid as a percentage of & Participant s Site Share divided by sum of all Participants
Site Shares  Each Participant s Sile Purceniage Share will be set forth in Schedule |

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

Sittng Phase Work Costs shall mean all costs charges and expenscs associated
with the Siting Phase Work Product which shall include UAMPS adminestrative and
general costs in performing Siting Phase Work as well as those incurred by UAMPS
under Projeci Agreements

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

Site Share  shall mean each Participant’s inlerest in the CFPP which will be
expressed in whole kilowalls Each Participant’s Site Share will be identified in Schedule
| The total sum of Sic Shares shall not exceed 600 megawalts besed on the Projecied
Project Capacity

Section 2 Scope of Work Siting Phase Work UAMPS will direct all work
necessary o study the feasibihty of construcimg, permitting, and operating the CFPP (the
Siting Phase Work™) ‘The Siting Phase Work 15 generally outlined in the CFPP Work
Plan attached hereto as Exhubst B The Siting Phase Work will be conducted ina
phased approach as 1dentified in the CFPP Work Plan The Project Management
Commuttee will approve Siting Phase Work for each CFPP Deveiopment Phase pursuant
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10 u spreilind budgel os identified in the C1 PP Work Plan  UAMI'S will notify the
Propct Managumenl Commutice ol costs incurred pursuant to the CTPP Work Plan on a
monthly basis  The Cl PI" Work 'lan may be amended at the discretion of the Project
Managcment Commitiue pursuani 1o Scclion 6 ol this Agreemenl

Section 3 Siting Phase Work Costs  The Participant acknowludges and
ngrees lo pay its Sik. Percentage Cosl Share rgardiuss ol whether UAMPS s reimburscd
pursuant lo the DOl Cost Sharc for costs incurred in conneclion with Siting Phasc Work
A Porticipant’s responstbility lo puy costs will be limited 1o its Sie Percentage Cost
Share | urther until a budget lor a Cl PP Development Phase i1s adopted by 1he. Project
Management Commuttee a Participant s Site Percentage Cost Share shall be Limited 1o its
proporiionate share ol Preporetory Costs  Any Participant providing notice to UAMPS 1o
tumunate this Agreument pursuant to Sechions 5 7 or 9 will remain obligated 10 pay its
Site Purcentage Cost Shan for Siting Phase Work Caosts incurred wp to the date of such
termination of thal Participant s Site Share in the CI PP

Scction 4 Open Enroflment Period The Project Management Committee
will determine the Open-Lnrotiment Peniod at Ihe first Project Management Committee
meeting and 1t necessary may extend the Open Enrolimenl Penod A Participant
Joining dunng the Open Fnroliment Penod will exceule this Agrecment and a revised
Schedule 1 will be circulaiud at the close of the Open Enroliment Peniod ideniifying the
tolal Sitc Shares subscribed to by Ihe Onginal Participants and the (otal Orphan Sitc
Sharcs A Partrcipant joiming during {he Open Enroliment Period will be obligaled to pay
its Site Percentage. Cost Share lor Sating Phase Work Costs alrady incurred Sucha
payment will be allocaled pro rata 1o the Participants based on Lhe Site Percentage Shares
of the Participanty thal execulud tis Agreement prior to (he nuwly joining Pasticipant
Participanis jowning afer the end of the Open Enrollment Perrod will be required to pay a
Buy-in Amount as set forth in Sextion 8

Section § Notice of Withdrawadl by a Participant (a) A Participant will not
be obligated for Siting Phase Work Costs contained 1n a Project Management
Commilice s approved 1mitial budget for 8 CFPP Development Phase or an increase in
an approved budget for a CFPP Developmeni Phase by greater than twenty percent
(20%), by providing notice of a Participant s rejeclion of the proposed mitial budget or
ncrease within five business (5) days of the Project Management Commuttee adoption of
the imuzal budget or increase  Upon such notice by a Participant UAMPS wall notify the
Project Management Committee which will meet es soon as praciical to determine the
impact of such notice UAMPS stall will suspend o the extent practicable Siting Phase
Work on the CFPP Development Phase that 1s the subject of the Participant s rejection
but may continue Siting Phase Work on CFPP Devilopment Pheases approved preceding
the notice of objection from a Participant

(b) In response to the Participani’s objection the Project Management
Commitice may

(1) reaffirm the imtial budget adoption lor a CFPP Development Phase or
an increase in the approved budget lor a CFPP Development Phase by
greater than twenty percent (20%) n which case the Praject Management



Commuttee will rivise Schicdule | accordingly and this Agreement will be

turminated between UAMPS and the withdrawing Participant pursuant lo

Scction 9 or

(1) nepeal the imitial budget lor the Cl PP Dewilopment Phase or the

budge! amendmant thol uxcueded twenly percent (20%) of the onginally

adopted budget lor the CI PI* Duvelopment Phose in which case the

Participant » objection v deemed withdrown and

{in) loke such other action consisice! with this Agreement

(¢}  Inthe event of termination under Section 5(b)(1) and all payments have
been made as rnequired for such termination o be effective pursuant o Section 9 the
irmmination shall be cllective on the daic the Participant provided notice of its objection
As of that elective date the Participant s nights except lor the right Lo a polcential
payment pursuant lo Section || and obligations shall be null and void and the Participant
shall have no obligation or liabibily to UAMPS or the other Porticipants  [Fsuch o
Participant dous nol sell iis Site Share prior (o this dote then the Participamt consistent
with Scelvon 11 may recuive a one ime paymeal in consideralion of costs pad by the
Participant pnor Lo the date of termmation as described in this Seclion
(d)  IFthe Participant does nod imely object (o the imtial budget approval for a

CFI’P Dcvelopment Phase or an increase in a budget for a CFPP Development Phose by
gnuter than twunly purcent (20%6) the Participont 1s barred from seeking (o lerminate this
Agreement under this Section 5

Section 6 Project Management Commiitee Duties (n) The Participants
hereby terminate the CFPP Inlenm Voting Agreement and confirm parikipation i the
Project Management Commiliee pursuant lo Schedule | which shall consist of one voting
reprusentalive from each Participant (who shall be the Participant s Represenlative) and
shall be chaired by a Participant s Representative elected by the Project Management
Commiitee Pursuant to Stction 14 of this Agreement he Participant has delegated full
and complete autharty to its Parficipant s Representalive lo acl on all malters and
decisions thal come before the Project Management Commuttee

(b)  An suthorized officer of UAMPS shall atiend all meetings of the Project
Management Commttce and shall cause minuoles to be kept of all such mectings The
Joint Aclion Agreement and the by laws of UAMPS shall govern the procedures for and
the voting rights on the Project Management Committce provided that

()  The Partricipant s Representative. of any Participant that 15 m
default under Section 10{d) hereof shall not be entitied to vote on any
matter during the period of such default and the consenl or approval of
such Participant or such Participant’s Representative shall nol be required
to obtain any consent or approval required hereunder duning the existence
of such defaull and such Participant or such Participant s Representative
shall not be included Lo constitute a quorsm of the Project Management
Commiultee, and

(n)  All decssions made by the Project Management Commuttee shall be
made by rusolution, order or other approprate action of the Project
Management Commiltee and before such resolution order or action of the
Project Management Committee shall take effect the same shall be
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ratificd and approved by resolution order or action of the Board octng in
sccordancy with the Joint Action Agreement and the by laws of UAMP'S
(c)  Inaddition to 1is other responsibilitics under this Agrnement the Project

Managemunt Commitice shall uview and approve

()  the CI PP Work Plan and UAMI’S approval of all notices Lo

proceed under the Cl PP* Work Plan and nolices to proceed under the

Project Agreements

(u)  Project Agreements and any modifications or omendments thereto

ond appointment of all represcntatives of UAMPS serving under the

Project Agreements and provide such direction to UAMPS as shall be

necissary to ennble UAMPS to meet umefy its obligations ond

responaibifitig under the Project Agreements,

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

in the CFPP Work Plan

(v)  arcvision to Schedule | reflecting a Participant s withdrawal from

the. CFPP by virtue ol exercising its rights under Section 5 ol this

Apgreement

(v)  the commercia! operation date of thc CtPP under the Project

Agreuments

{v1)  the transition lrom this Agreement into Power Sales Contracls for

the further development of the CFPP

Sectron 7 Option to Conver! Site Shares into Enfitlement Share Each
Participant will have the nght but not the obligation Lo convert its Site Shares into an
Entitlement Share on an equivalent basis 1n the Power Sales ContracL In the event that a
Participant chooses not to proceed with the CFPP by enlening into Power Sales
Contract(s) such Participant will provide rotice to lerminate this Agreement (o UAMPS
Such notice shall provide within forty [ive (45) days from the date of notice to UAMPS
information as to the intent of the Participant {o sell its Site Shares  The Participants may
sell thewr Site Shares pursuant 10 the process set forth i Section 8 based on the amount of
Siting Phase Work Costs paid by Lhe Participant or at any price they may negotiate

Section 8  Addition of New Participants after the Open Enraliment Perrod
Sale of Site Shares and Orphan Site Shares (8) Members or non UAMPS entities who
desire to become a Participant under this Agreement afier the Open Enroliment Pened
(“New Participant(s)’ ) must oblain approval by the Project Management Commutiee Lo
purchase Site Shares irom Participants or Orphan Stie Shares No Participant will be
forced to reduce its Site Shares to allow for the addibon of a New Participant  Any New
Participant allowed 10 enter into this Agreement pursuant {o this Section will recerve on
a go-forward bass the full benefit for the DOE Cost Share on the same basis a3 the
Participants

(b)  The sale of Site Shares by a Participant to 8 New Participant or
Participant(s) will be subject to pro rata nghis of first refusal based on the Sile Percentage
Shares of Lhe other Participants Once the selling Participant(s) and the New Participant
or other Participani(s) have finalized negotiations to transfer Site Shares they shall notice
UAMPS of the lerms thereof UAMPS shall notice the other Participants of the terms of

10
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the night aof first refusal within ten (10) days All other Participants shall have thirty (30)
doys o exercrse (heir pro rata nghts of hiesl retusal based on their Site Purcentage Shares
and on the same wrms as mgoliated between the sclling Participani(s) and the New
PParticipant or other Participants 11 no other Participants cxercise their pro rala nght of
first refusal or 1ifnot all Stie Shares are purchosed by other Porticiponis then the selling
Pasticipant may sell sts remaining Site Shares on the terms set lforth in (he notice Al
New Participants who purchase Site Shares shall execute this Agreement which will
includ. o revised Scheduh. | reflecting the revisud Site Shares and Sit. Percentage Shares

(c)  |orthe purchase of an Orphan Site Share(s) by a New Particrpant or
Participants the Project Management Commiliee must approve the purchase The New
Participont or Participants must pay a Buy {n Amount besed on (he amount of Orphan
Sue Shares being purchascd which must be paid prior (o the transfer of the Orphan Site
Shares and the New Participant 5 execution of this Agreement  The Buy in Amount wil!
be allocated pro rata to the Participants based on the Sie Percentage Shares of the
Participanis prior lo acceptance ol such purchase ol Orphan Site Shares No Parucipant
will be forced to reduce its Site Shares to allow lor the addiion ol a New Participant

Section 9 Term and Termination (a) Unless terminated earlier under Section
9(b) this Agreement shall be effeclive on the Effective Date and shall remain in full force
and efTect until the later of
(1) through the term of the Project Agreements
() the date on which all costs incurred by UAMPS n carrying out Siiing
Phase Work ond under the Project Agreements have been paid n lull snd
all other obhgations of UAMPS under the Project Agreemenis have been
paid or satisfied, including but not hmited o any outstanding payment
obhgations owed under this Agreement
{m) the CFPP Power Sales Conlracts become effective
(1v) termmation of this Agreement by the mutual consent of all Parties
(b) A Parmicipant may lemminate this Agreement pursuant 1o Section S ol this
Agreement Such nght to lerminate will be conlingent upon the (erminating Participant
paying all of 118 Site Percentage Cost Share for Siting Phase Work Costs incurred up to
the date of receipl of the Participant’s objectton notrce

Section 10 Bulling Perrod Billing and Payment (a) The bilhing period shall
be a calendarmonth  On or before the 25" day afer the end of cach billing pernod
{begtnning with the first billing penod following the Effective Date of this Agreement)
UAMPS shall ssue to (he Participant a billing staiement showing the amount payable by
the Participant for such billing period for its Site Percentage Cost Share less the
proportionale amount received from the DOE Cost Share and any other amounts,
adjustments or reconciliabions payable by or crediled to such Participant and the
Paricipant shall pay the total of such amounts to UAMPS at (he office of UAMPS or
such other address as UAMPS shall designate 1n writing to the Participant, on the |5®
day following the datc on which the billing statement wes recesved by the Participant.

{b) fpayment in full is not made on or before the close of business on the due
date UAMPS shall impaose a delayed-payment charge on the unpaid amount due for each
day averdue at a rale equal to the kesser of one percent per month, compounded monthly




or 1he moxmum nterest role lawfully permilled provided however that UAMPS acling
upon the dwection ol the Project Management Commillee may elect to waive such
dilnyed poymenl charge but only to the extent that any such waiver will nol adversely
olTecl he abildy of UAMPS 1o meet its payment obligations under (he Project
Agreemenis |fsard duc dole 1s Saturday Sunday or o holiday the next following
business day shall be the last day on which payment may be made without the nddition of
the delayed payment charge

{©) In the event of any dispule as to ony portion of the billing stalement for
such billing period the Participant shall nevertheless pay the full amount of the billing
statement when due and shall give wntten nolice ol the dispute o UAMPS not later than
the 60® day ofter such billing slatement was received by the Participant. Such nolice
shall identify the dispuled billing statcment, state the amount in dispule and set lorth &
full statement of the grounds for such dispule No adjustment shall be considered or
made for dispuled charges unless notice 15 given by the Participant  The Project
Management Commultee shall give consideralion to such dispule and shall advise the
Participant with regard to its position refalive thereto within thirty (30) days following
receipt of such wnilten notice  This written notice shall constitute the final determination
of the dispute Upon 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 Parficipant afier such delerminalion

(d) Intheevent that a Participant fails to make full payment of the bill within
thirty (30) days of the duc dale, il shall be in default Upon such default, UAMPS will
give nolice (o the non-defaulting Participants and provide the non-defaulling Participants
with & nght of first refusal for the defeulting Paricipant s Site Share al a price thal wall
recoup all cosis owed by the defaulting Participant  If the Participants do noi elect lo
acquire all of the defaulting Participant 5 Site Share being offered then the offer will be
distnbuted to the Members and then non-UAMPS enuties  Any New Participant will be
accepied s a Participant Lo this Agreement pursuant to the same terns and condilions as
sel forth in Seclton 8 bul wall not be required (o pay a8 Buy-In Amount upon acquinng
Stle Shares pursuant (o this Section 10(d)

{(e)  The obligation of the Participant to make the payments under this Section
10 for amounis payable by the Parlicipant pursuant to this Agreement is a several
obligalion and not 8 joinl obligation with those of any other Participant  The obligation
of the Participant to make the paymenis under this Section | 0 shall constitute an
obligation ol the Parficipant and an operating expense ol the Participant s electrc sysiem
payable solely from the legally available revenpes and other available funds ol the
clectnc system and shall conslilute a cost of purchased power and energy The
obhgations of the Participant to make such payments shall not be subject lo any
reduction whether by offset counlerclaim or olherwise, and shall not be conditioned
upon the performance by UAMPS under this or any other agreemenl or instrument

Section 11 Ownership of Work Product The Participants acknowledge the
Siting Phase Work Product may or may not have economtic value  UAMPS shall retain
ownership of Siling Phase Work Produci on behalf of the Participants  If this Agreement
18 lermimnated and further development of the CFPP ceases prior to transstion tnio Power
Sales Conlracts, then UAMPS will dispose of the Siting Phase Work Product as direcled
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by the Prajcet Munagement Commitice and consistent wath ihe Project Agreemenis 1
furibur development of the CTPP continues buyond this Agrecment the Participanis will
work in good faith lo assign value to the Siting Phost. Work Product to the oxient is
necessary lo do so (o facilitale lurther development ol the CI PP

Section 12 Review and Andi Lither Party al ils sole expense has the nght,
ol ull reasonabk. (imus and pursuant to ruasonable notice (o review and audit the books
records and documents of the other Party dircetly pertaining lo the billings required to
odminister this Agreement and the Projuct Agreuments  All information obtamed by
either Party's representabives in cxamining the other Party s applicable records Lo venly
such billings shall be considered confidentwl and shall not be disclosed to third parties
without prior wrilten conscnl ol the oudited Party unhk.ss required by law or order of 8
caun or other tribunal

Section 13 Separate Agreemeni This Agreemenl and the Project Agreements
do nol modily any existing or future rights obligalions, periormances or procedures of
UAMPS or any of the Participants cxcepl as specilically contracled herein and 1n the
Project Agreements

Section 14 Representations and Warranties [.ach Party reprusents and
warrants lo the other that (1) it possesses all legal power and authorily necessary on s
parl lo enter nta this Agreement and lo perform its obligations hereunder- (1) this
Agreemenl has been duly authonzed executed and delivered and constituics a fegal
vaid end binding obhigalion, enforceable in accardance with 1ls tenns and as lo
Participani (1n) 1t has delegaled lull and complele authority to its Participant
Representative lo act on is behall and bind W to decisions made by the Project
Management Committee  Upon Lhe request and al the cost of the other Party each Party
agrees (hat it will provide such certilicales and legal opimions es may be reasonably
necessary Lo confirm the foregoing representotions and warranties (o third parties
includmg, but not hmited to other paruies (o the Project Agreements

Section 1>  Waiver A waiver ol any ime by a Party of its nighls with reSpect
to a default under or breach of this Agreement or with respeel (o any other matler ansing
in connection with this Agreement shall not be deemed a waiver with respect to any
subsequent or prior defaull or breach Nodclay short of the stotute of hmatalions in
asserung of enforcing any righl hereunder shall be deemed a waiver of such right

Section 16 Relationship of Partres (8) This Agreement 19 nol intended (o
creale nor shall it be deemed 1o create, any relalionship between UAMPS and the
Participant other (han that of independent parties contracting with one another for the
purpose of effectualing Ihe provisions of this Agrecment

(b) The covenants obligaions habilities nghts and benefits of the Participant
under this Agreement are individual and not joint and several, or colleciive with those of
any other Participant. Other than giving effect to the Joint Action Agreement of UAMPS
on behalt of the Participant the Agreement shall not be consirued to create an
association Joint venture trust or parinership or lo wmpaose a trust or partnership
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covenant obhgation or hability on between or among the Participant and any one or
morc ol the Participants No Participant shall be or bu deemed to be under the control of
nor shall any Porticipant conirol or be deemed lo control any or all ol (he other
Participant or the. Participants as a group No Participant shall be bound by (he actions ol
any other Participant nor shall any Participant be deemed to be the ngent of any other
Participant or have the mght (o bind any other Participant

Section 17  No Recourse No member of the governing body nor ony ofticer
or ecmployee ot UAMPS or any Participant shall be individually or personally hiable for
any payment under this Agreement or be subject (o any personal lability or
accountablity by reason of the execution performance or breach ot this Agreement
provided however (hat this Section shall not rehieve any ofTicer or employee of UAMPS
or Parhicipant from the performance of any official duty mposed by law, the Jont Action
Agreement UAMPS bylaws or this Agreement

Section 18  Consisterst Terms UAMPS shull not enter inlo an agreement or an
amendment lo an agreement with other Participants (hat contains terms or conditions that
ore malerally diflerent from those contmned in this Agreement except upon wrilten
nolice to and wrilten consenl or waiver by each Participent and upon similar amendment
being made to (he Agreements of any other Participants requesting such amendment

Section 19 Applicable Law Venue This Agreement 18 made under and shall
be governed by the law of the State of Utah regardiess of the cifect of the application ol
Ulah s choice ol law rules  Any dispute hereunder will be determined in a court of
general Junisdictron in Utah

Section 200 Headings Headings herein are for convemence only and shall not
influence the consiruction hereol’

Section 2! Severabihity If any section paragraph clause or provision of this
Agreement shall be finally adjudicated by a court of competent jurtsdiction to be nvahd,
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 mvald
had not been meluded herein

Section22  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 shalt 1t be deemed (o be modified amendex or superseded by any other agreement
or contract between UAMPS and the Participant in respect of any other project or subject
Unless exphcitly atlowed herewn, no amendment of this Agreement will be effective
unless 1t 1s in wriing and signed by UAMPS and all thea-current Participants

Section23  Notices Any notice or demand by the Partreipant to UAMPS
under this Agreement shall be deemed properly given i emailed or mailed postage
prepaxd and addressed to UAMPS al 1ts pnncipal office or if faxed to UAMPS with
receipl confirmed followed by a wnitten copy of such notice or demand mailed fo
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UAMPS postage prepaid any notice billing statement or demund by UAMPS 1o the
Participant undur this Agreumunt shall be deemed propurdy given il mailed postage
prepaid and uddressed to the Participant s Mumber Reprusintative et the nddress on file
with UAMPS or if Taxcd to the Participant s Mcmber Represcntative with recuipt
confirmud lollowed by a wnilten copy of such notice or dumand masled to the
Participant s Mcmber Representative posinge prepaid A courtusy copy ol any such
notice will nlso be sent lo the Participant s city or governing body the reeeipt of thus
courlesy copy 1S not required o salsty the notice requirements containcd in this Section
In compuling any period ol time from such nolice such puniod shall commence at noon
5ol Lake City ime on the dole mmled or faxed The designations of the name and
uddruss to which any such nolice or demand 15 direcled may be changed at any Ume and
from Lime o ime by cither Party giving notice as abow. provided

Section 24 Defauldt by Parficipant Subpct 1o Section 26 and in the wvent ol
any delault or fmlure of the Participant to observe keep and perform ony ol the
covenanis agreements or obligations contaired herein, UAMPS may bnng any suil
action or procceding i law or an equily including mandamus injunction and action for
specilic performance as may be necessary or appropriate to enforce nny covenant,
ugrecmunt or obligation ol this Agrecment

Secrion 25 Default by UAMPS Subject (o Seclion 26 and in the event of any
default or ailure of by UAMPS to observe keup and perform any of the covenants
agreemenls or obligations contained herein Ihe Participant s sole remedy lor such defoult
ghall be limited lo mandomus injunction sction lor specific performance or any other
available equitable remedy as may be necessary or appropnale In no evenl shall
Participant withhold or offset any paymcnt owed lo UAMPS hercunder Nolwithstanding
Ihe above hmitation UAMPS  hability under this Agreement wall be limeted to the Siting
Phasc Work Costs received from the Partsicipant pursuant to this Agreement

Section26  Limiation of Remedies INNO 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, AS A RESULT OI' THE
PFRFORMANCE OR NON PERFORMANCE OF THEIR OBLIGATIONS UNDI R
THIS AGREEMENT OR PROVIDED BY STATUTE OR IN TORT

Secrron 25 No Third Party Beneficiaries This Agreement does not and 15 not
intended to confer any nights or remedies upon any person or party other than the Partics

Section 26  Counterparts This Agreement may be execuled in any number of
counterparts each of which shall constitute an original
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IN WITNISS WHERLOT the Partses have caused this Agriement 1o be extculed
by their authorized ofliers as ol the daic first above wnitten

Ur \t1 ASSOCIATEFD MUNICIP AL POWER S\STEMS

By

Douglas O Vlunter General Maneger

(P ARTICIP ANT]

By

Altest and Countersign

By

Tatle




Schedule }




IxIntit A—Projcct Agreemenis




Exhibit B—CFPP Work Plun

The CFPP Work Plun as described in this Cxhibil s subgect 1o the approval of the Project
Monagement Commilice and may be amunded [rom ime to ime by the Project
Managemcont Commillee

Prepurulory Work
Scope of Work Conlinue on ongong aclivilies in the [ollowing
1reas
Land usw negotulions with INL/DOLE
Development of waler pequisilion siralegy
Continued negotiation with UAMPS NuScale Cost Share
Agreement,
Continued processing of DOL Cost Share application
e Phase | ROVCFPP Sitc Selechion
Scape of Work
Region of Interest (ROI) analysis by third party contraclor
Continued site use negolialions with INL/DOF,
Continuvd pursuil of waler scquisilion
Update CFPP pro forma based on dala collecled dunng
Phase [
Delivernbk. # [—Completion of ROl Final idenufication of’
preferred site for CFPP based on ROt
Dehverable #2 Fxecuton of INL Site Usc Agreement
Anliuipated Completion= November/December 2015
Anlicipaled Cosl lo Compleie=5
Phase j1-Site charactenzation Work of Preferred CFPP Sile for NRC
Applcation
Scape of Work
Preliminary sile characienzalion work lor CFPP Preterred
Site in prepargtion for NRC submuital
Acquire eddilional nghts necessary lo consiruct, operate,
and decommussion CFPP al the particular site selecied by
PMC 10 the extent these nghts have not been oblained via
Phase | (execulion of sile use agreement, water use
agreementl)
Nole The amount of site characlenzalion work done during
Phase Il will depend om the amount of expenditures the
Project Management Commiltee s willing o commit lo
absenl financing. Il 1s possible thal Phase I 1s not 1nitialed
under s Agreement bul instead, Phase U 15 completed
pursuant (o the CFPP Power Sales Contracls
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