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s TRANSMISSIONINTERCONNECTIONAGREEMENT R

THIS ARIZONA NUCLEAR POWER: PROJECT INTERCONNECTION

AGREEMENT (“Agreement) is by and between Arizona Public Sefvice Company, an
Ar:zona corporaﬂon (“APS") and Central Arizona ‘Water Conservatlon District (“CAWCD")
a mulii- county water and conservation district orgamzed and ‘existing under and by virtue -
of the laws of the. State of Arizona 'olle ively. referred to herein as “PV-DELANEY-SUN
VALLEY Line Participants’ or jlnterconnectlon ‘Customer”), and Arizofia -Public:
Serwce Company,, an.,.Arlzona qorporatlon El"'Paso " Electric Company. ‘a Texas
corporation; The. City of osgAng sles By and Through The: Departmeént of Water-and
Power, a department organized and existing by virtiié of and under the' Charter of the City -
of : Los Angeles, a municipal organization of the State’ of California; Public Service
Company of New Mexico, a New Mexico corporation; Salt” Rlver PfO]eCt Agricultural
Improvement and Power District, an agricultural improvement: chstnct orgamzed -and-
existing. under . the laws; of .the. State of. Arizona; Southern. Cahfornla Publ;c Power
Authority; a: pubtlc ‘entity. orgamzecl and existlng ‘under. and 'y \nrtue of the lai .
State of Califomnia; Southern California“ Edison Company, a California corpotation
(collectively referred to herein as “Joint Participants”), as owners.of the Arizona Nuclear
Power Project High Voltage Switchyard (ANPP HVS™), a jointly owiied transmission’
facility located’ in"'the “State *of “Arizona. - Interconnection .Customer and. the Joint
Participants éach may be referred to as a “Party” or. cotlectlvely as. the “Partles ‘

RECITALS o
WHEREAS the Jomt Partlcapants own and cause to be Operated the ANPP Hvs,;

WHEREAS, Interconnection Customerowns leases and/or controls, and operates
the Palo Verde — Delaney - Sun Valley 500kV transmission line (‘PV-DELANEY- SUN
VALLEY LINE"), a line proposed to originate in the ANPP Switchyard with a loop through"
connectlon ‘tothe Del laney’ 500KkV- switchyard and termination at the Sun Val!ey:}SOOk\/
Swﬁchyard a_:_ such termmat:on may be modlf:ed iny the future (Appendm Q)

WHEREAS Interconneotlon Customer and the .Jomt Partuo:pants have agreedto'

enter into this Agreement for the purpose of !nterconnectlng the PV—DELANEY SUN
VALLEY LINE to the ANPP HVS - SR S

Transmission Pr0|e<.l Joint Partlc:patlon Ag,rcement bet\'.ccn APS and (‘AWCD ddtcd as of Ma) 24,20 i? and an file
mth I‘I"RC as APS Rate Schedule: No 265.. e -

4 -
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WHEREAS, the Joint Participants now and in the future intend to operate the
Hassayampa Switchyard, the ANPP -Switchyard, and the stnng bus tle line number 2
connecting them, as a Common Bus Arrangement; and

" WHEREAS, Interconnection Customer understands.that: (i) this Agreement does
not provrde any-transmission services, Balancrng Authonty Area services, distribution
services, orancillary services; (i) this Agreement does not, oblrgate the Joint Partlcrpants
to-purchase, sell;. transmit, or otherwise provide. any, othier rights with respect to power

andénergy, other than as provrded herein with respect to the Common Bus Arrangement;
and (i) this Agreement does not: glve the Interconnection Customer the right to inject
power and energy-into the Common.Bus, except as set forth in Article 5. 1 4 and only to

the extent that all necessary arrangements for transmlssmn rights'and service, mcludlng
transmrssron related mltlgatron requtrements lf any, are ln place for the dellvery thereof

- NOW, THEREFORE, In consrderatlon of and sub]ect to"the_mutua
Aeontalnedhereln itis agreed n L o 5

s Adverse System lmpact shall mean the negatrve effects due to technlcal or_
operational’ Jimits on‘conductors or equipment being exceeded-that may compromise the
safety and reliability of the electric system

. Affected System shall mean an electnc system other than the ANPP HVS that
may be affected by the proposed intéerconnection. - SR

AffectedﬂSystem Operator shall mean the entlty that operates an:; Affected

" Affi rate shall mean, WIth respect to a corporatron pa‘rt ershrp or othe,entlty each
such other corporatlon partriership or other entity. that directly-or indirectly,: through: one
or more: intermediaries, controls, is controlled by or rs under common control wrth such
corporatro %] a'rtnershrp or other entlty B & : i

Ancrllary Servrces shall mean those serwces that are necessary to support the
transmission of capacity and energy from resources to loads while maintaining reliable
operation of the ANPP HVS in accordance with Good Utlllty Practlce

ANPP. ngh Voltage Switchyard Engineering and Operatmg Committee
(“ANPP HVS E&O™ or-“E&0")-shall mean that certain committee establrshed pursuant
to, the ANPP Hrgh Voltage Swnchyard Partlcrpatron Agreement .

ANPP Switchyard shall mean the ANPP swrtchyard ("Pato Verde Swrtchyard")
located adjacent to the Palo Verde Nuclear Generating Station near Wintersburg,
Arizona, as further defined in the ANPP Switchyard Participation Agreement.
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ANPP Swntchyard Common Facmtles shall mean those certaln facnhtles hsted n
Exhublt‘l l : - _ : s

| ANPP Swntchyard Common Facmttes”‘Use Fee shall* mean the one-time-

payment by Inter_co_nnectlon Customer for the non- exc!uswe use and benef:t of the ANPP

© ANPP Smtchyerd ‘.Costl Responsmmty Ratic (“ANPP CRR") shalt rigai the,f"

ratlo set forth m Exhlbat 4

'ANPP Smtchyard Interconnectlon‘_Facnlltzes S‘haﬂ mean aH the termlnatlon
facilities located in the ANPP Switchyard including the gerierator step-up transformier high
voltage | leads and the OSF transformer hlgh voltage leads and any cap1ta1 |mpr0\{e,ments

tie-line #3 (aka "North G;Ia Lme #1 or 'Hassayampa - North Gila Lme #1 ) as’ shown in
Exhibit 6. - “ Do UBALEL RS i et e

ANPP Switchyard. Participation Agreement shall mean that certam ANPP H!gh
Voltage Switchyard Participation Agreement among the ANPP ngh Vo!tage ‘Switchyard

Participants, effective as of August: 20,. 1981, as.amended or supplemented from t|me to
time.

_A" "pllcable Laws and Regulat:ons shall mean all: du!y promulgated appllcable

Appllcable Rellabllity Coordmator shal| mean the rehablllt;i__“'"E',""-
applicable to the Transmission System to which the PV-DELANEY-SUN VALLEY LINE is
dlrectly mter" 'g.nnected presently Peak Rehabthty orits. successor

mterconnected

Arizona Nuclear Power PrOJect ngh Voltage Swﬂchyard (“ANPP‘ HVS”) shall

the strmg bus fine # 2 between the two yards RS

ANPP Delaney 1A - execution 3




Arizona Nuclear Power Project Participation Agreement (“ANPP
Participation Agreement”) shall refer to that agreement so titled, executed
August 23,1973, as amended and supplemented from tlme to trme

- Balanclng Authorlty shatl mean the responsrble entlty that rntegrates resource ..
plans ahead of time, maintains load-interchange-generation: balance within'a Balancing
Authority Area, and supports 1nterconnect|on frequency in reai tlme

Batancmg Authonty Area shall mean the coliectlon of generatron transmrssron
and. loads within the metered boundaries of the Balancmg Authonty The Ba!ancmg
Authority malntains load. resource ba!ance within’ this area

Base Case shall mean the base case power flow short cwcutt and stablhty data-
bases used for the Interconnectron Studres by the Operatrng Agent Interconnectron
Customer.or third party consultant '

ch shall mean the fallure of a Party to perform or observe any materla! term-
or condrtlon of thrs Agreement : : :

Breachmg Party shall mean a Party that isin Breach of thls Agreement

‘ness" Day shall mean Monday through Fnday, exctudmg Federal Hotrdays

Calendar Day shall mean’ any day 1ncludrng Saturday, Sunday or a Federal"
Hohday

Caf rtal Improvements ‘shall mean any unit-of: property addedto the. ANPP HVS
lncludlng e-'JPlF ‘the’ enlargement Or betterment:of:any:unit.of property. constituting a.
part of the ANPP” HVS including thé! JPIF, and the: rep!acement of any: unit of property
constituting a part of the ANPP HVS including the JPIF, irrespective-of whether such
rep[acement constitutes an enlargement or betterment of that which it replaces; which
'ddmons betterments and rep!acement in’accordance- wrth standard acmuntrng
practrces used by the Jo:nt Part:crpants wou‘ld be capatahzed

Common Bus shali mean the ANPP Swrtchyard and the Hassayampa Swrtchyard
and the strlng b"‘s:facmtres connectmg them and any Caprtal lmprovements thereto

Common Bus Arrangement shall mean the delwery sale purchase receipt
and!or exchange of _power and energy at any polnt wrthln the Common Bus without a

oni
shall not 'be" con5|dered*a drscount for purposes of any of the Jornt Partlcrpants Open
Access Transmrssron Tariffs, .

_ ntral'tnformatron shallmean any conﬂdentral propnetary or, trade secret
mformatro of aplan; specrﬁcatron pattern procedure, design, device; list; concept policy
or compilation relating tothe present or planned business of a Party, which is.designated
as confidential by the Party supplying the -information; whether conveyed orally,
electronically, in writing, through inspection, or otherwise.
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Default : shall mean the fa|1ure of a Breachlng Party to cure its Breach !n_
accordance with Arttcle 23 of this Agreement ‘ ;

Dlspute Resolutlon shalt mean the procedure for resolution of a d|spute between
the Parties in which they will first attempt to resolve the drspute ofi an lnformat bas:s :

Dlstnbutlon System shall mean any Joint Partrctpant‘s facmtres and equlpment
used to transmit electricity to uitimate usage points such as homes and industries directly °
from nearby: generators or from interchanges with higher voltage transmission networks
which transport bulk power over Ionger drstances The vo!tage leveis at whtch dlstnbutlon.
systems operate dlffer among areas - :

Dlstnbutlon Upgrades shall mean the addltlons modlﬁcatlons and upgrades to |
any- Jolnt Particlpants Distribution System at of beyond the Point of Interconneetion to .

fac:htate mterconnectton ofthe PV DELANEY-SUN VALLEY LINE Drstnbutuon Upgrades-‘
do not |nc1ude JPIF and ICIF o : ) '

Effective Date shall mean the date on whlch thls Agreement becomes effectwe
upon execution by the Parties subject to acceptance by FERC as appropriate.

_ Emergency Cond:tron shall mean a condition orituation: (1) that inthe judgment
of the Party making the claim is imminently likely to endanger life or property; or {2) that,
in the case of a Joint Partlctpant or Operatmg ‘Agent, is imminently likely (as determined
ina non-dlscnmmatory manner) to cause a'material adverse effect on the security of, or
damage to a Joint Participant's Transmission’ System, the JPIF of the electric systems of
others to which the ANPP HVS is directly connected; or- (3) that, in the case of
Interconnection Customer, is imminently likely {as determined in a non-drscrrmtnatory
manner) to cause a material adverse effect on thé ‘security of, or-damage to; the PV-
DELANEY-SUN VALLEY LINE or electric system of others to which the PV-DELANEY-
SUN VALLEY LINE js. directly’ connected System restoratton and black start shal! be
consrdered Emergency Condrtrons

Envrronmental Law shall mean Apphcable Laws or Regulatlons retatmg to
pollution or protection of the environment or natural resources.” -

Federal Power Act shall mean the Federat Power Act as amended 16 U S C. §§
791aet seq '

, FERC shall mean the Federal Energy Regutatory Commtssmn (“Commnssnon") or
its successor ; _ ,

Force Majeure shall mean any act of God tabor disturbance act of “the publ;c
enemy, war, lnsurrectron riot, fire, earthquake storm or ficod, explosmn breakage or
acéident to machtnery or ‘equipment, any-order, regulation- or restriction. imposed by
governmental, military or lawfully established civilian authorities, or any other cause
beyond a Party's control. A Force Majeure event does notinclude acts of negligence or

intentional wrongdoing by the. Party claiming” Force Majeure A Force Majeure event
spemﬂcatly exc!udes economlc hardsh|p L e
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Funding Agreement shall mean that certain Funding Agreement for the
Development of a Satellite Switchyard to the ANPP Switchyard Between Participating
Interconnectors and Salt. River. Project Agricultural improvement and Power District,
effective as of May 26, 2000, together with the First Addendum to the Funding Agreement,
dated as of January 16 2001, and as further amended or supplemented from time to
time.~ : :

Good Utility Practice shall mean any of the practices, methods and acts engaged
in or approved by a significant. portion of the electric industry during the relevant time
period, or any of the practices, methods and acts which, in the’ exermse of reasonable
judgment in light of the facts known at the time the decision was made, could have been
expected to accomplish the desired result at a reasonable cost conS|stent with good
business practices, reliability, safety and expedlttcn Good Utlltty Practice is not intended
to be limited to the optimum practlce method, of act to the exclusion of all others, but
rather to be acceptable practices, methods, or acts generally accepted “in the region.
Good Utility Practice also includes compliance with Applicable Reliability Standards,
Applicable Laws and Regulations, Balancing Authority Area requarements and orders
issued by a jurisdictional Governmental Authority. .

“Governmental Authority shall mean any federal, state tocal or. other
governmental - regulatory or-. admmlstratwe agency or its’ staff court commnssuon
department, board, or. other- governmenta! subdivision, Ieglstature ru!emakmg board,
tribunalior-other governmental; authonty havung Junsd:ctlon over the’ Parttes their
respective facilities, or the respective services. they provide, and, exercnsmg or entitled to
exercise any administrative, executive, pohce or taxing, authonty or, poWer provaded
however; that such term does not include Interconnectlon Customer Jomt Partlclpants
Operatlng Agent or any Affiliate: thereof -

Hassayampa Interconnect:on Fac:lltles shall mean the equment and faCllltleS
owned by the Hassayampa Interconnectors that are necessary to connect the
Hassayampa Interconnectors’ generating facility interconnection tie lines or transmission
ine “interconnection facilities to the. Hassayampa Swltchyard including any capital
improvements made thereto. S ‘ B

Hassayampa Interconnector(s) shall. mean any person(s) that has executed an
interconnection agreement-to connect its faClhtIeS to the Hassayampa Swﬁchyard

* Hassayampa Switchyard (“HAA”) shall mean that portion of the HAA Common
Facilities that constitute a 500kV “satellite” switchyard approximately 3 miles south of the
ANPP Switchyard, including: (i) all land, (i) facilities and equipment appurtenant thereto,
(iii) string bus tie line #2, and (iv) any Capital Improvements made thereto. The HAA shall
specifically. exclude: (i)- ‘Hassayampa [nterconnection Facilities, (n) mterconnecnon
facilities,-and (ili) termmatton fac:htles for stnng bus tie fine, #2 1ocated m the ANPP
Switchyard v : R :

Hazardous Substances shall mean any chemlcals matenats or substances
defined as or included in the definition of “hazardous substances " “hazardous wastes,”
“nazardous materials,” “hazardous constituents,” “restricted hazardous materials,”
“extremely hazardous substances,” “toxic substances,” “radioactive substances,”
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contammants " "pol1utants ! “toxm pollutants” or. words of smﬂar meamng and regulatory

effect under any. apphcable Enwronmenta! ‘Law, or any other chemical; ma‘ter|a1 or
substance;: ‘_xposure to. Wthh Jis prohnbuted I:mlted i-i_regulated by any apphcable
Enwronmental Law R ' :

) In-Servlce shail mean the, lnterconnectlon ‘Customer: and Operatmg gent have*
demonstrated the refiable use:and opération,of PV; DEL_ANEY SUN VALLEY- LINE, ICIF
and JPIF""as agreed to by theiPl rtie pUrsuant to Appe d[x

In.—t

Servuce Date shall me_ . the date agreedito by the Partles pursua‘nt'to A' enchx""

modlfICation addltlon or upgrades {o su'

physically and electrically mterconnect the PV-DELANEY SUN VALLEY LINE ’fo the
ANPP HVS. ICIF are-sole use facilitie

Interconnection Service shall iean the service preﬁ'ided by fhe JointParicipants
assomated W|th lnterconnectlng the.\P\(_—DELAN —SU[\J VALLEY L!NE to the ANPP HVS

Interconnectlon Study sha]l mean .any, of the fo!lowmg stud'ies the

and de‘taihng"-theﬂss‘fstem impact il ras] T A .
DELANEY-SUN VALLEY LINE 1o the' ANPP HVS “This study eva!uated the tmpact of the

proposed mterconnectlen -on safety and rehablllty f the ANPP HVS
Affected Systems. -

d, applicable
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lRS shall mean the Internal Revenue Serwce

Joint Operatmg Commlttee shall be a group made up of representatwes from-_
Interconnection Customers and the Joint Participants to coordinate..operating-. and
technical con5|derat|ons of lnterconnectlon Ser\nce

Jomt Partimpant(s) shall mean ‘the owners of the ANPP HVS mdlv:duany or as a.
group of any one or more, pursuant to the ANPP' Participation Agreement;-as amended
from time to time. . Joint Partzc:ipant(s) include the owner(s) designated as the entity (ies)
feSponSIble for managlng ‘operations, for purposes herein referred 'to as "Operatmg
Agent(s).”

Joint Participants” Interconnection Facilities (“JPIF)'shall mean all facilties
and. eqmpment owned .G ntro!led or.ope ted__}by the rpt Partnc:pants as- |dent|f|ed in

Loss shall mean any and aH losses relatlng to injliry-to of: death of any person or |
damageto_ roperty,demand_,, suxts ,recoverles cos_ts and expenses, court costs, attorney
: n ' -;ansmg ‘out of ‘or-resulting from the

{5’ obllgatlons under this’ Agreernent' '-

successor organlza jon.

_{\letwo k.:lJ_pgrades shail mean‘txhe addlttons mod|fucatlons and upgrades to the

PV DELANEY-SU ._‘_VALLEY 'uNE fo the ANPP HVS

" Notice of Dlspu ¢ shallmean a wntten notlce of a dlSpUte or clatm that anses out
of orin connectlon with this Agreement cit -
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Open Access Same-Trme lnformatron System ( OASIS ) shall ‘mean the
information posted on the internet as maintained by transmrssmn prowders in accordance
with FERC regulatrons as approprlate . :

_ Operatmg Agent(s) shall mean the Jomt Parhmpant(s) desrgnated by the Jomt"
Participants to be responsible for Operatlng Work and Capltal tmprovements for the‘-

ANPP HVS

Operatlon and Marntenance Costs shaii mean. all costs and expenses mcurred.

in the performance of Operatmg Work as further descnbed in Appendlx H

Operatrng Work shall mean work undertaken by the Operatmg Agent(s) that i |s_
requrred by this Agreement Good Utrhty Practice, or necessary for-the safe and reliable
operation of the ANPP HVS and-alil assocrated facilities, mcludmg, but not limited: to all-

planning, engineering, design, acquisition, confract preparation and négotiation, contract

administration, legal services, regulatory compliance, purchasing, procurement, reparr'

supervss;on trarnrng, expedrtrng |nspectron budgetrng procurementand marntenance of

mod|frcatron re10catron preparatron of operatrng prooedures and manuals securmg

requisite permrts I|cense approvals and certificates from governmental entities- and .

authorities, any work necessrtated by an: Emergency, and work’ undertaken to make
Capital Improvements. c ,

Party or Parties shall mean Joint Participants, includin'g'""Operating",Ag'ent,
Interconnectron Cuetomer or any combrnatron of the above.

Pomt of Change of Ownershrp shall mean the point, as set forth in Appendtx A
where the ICIF connects to the JPIF.

, Pornt of tnterconnectton shall mean the pomts as shown in Appendtx A where
the ANPP Switchyard Cross Bay 10 ccmnects tothe ANF’P HVS,

Queue Posrtron shall mean the order of a valid Interconnection Request relatwe

to all other pending valid Interconnection Requests, that is established for the' ANPP HVS

based upon the date and time of receipt of the Vahd m’rerconnectlon request by the
Operating Agent. :

Reasonable Efforts shall mean, with respect to an action requited to be atterripted
ot taken by a Party under this Agreement, efforts that are timely and consistent with Good

Utility Practice and are otherwrse substantrally equrvalent to those a Party would use to
protect its own mterests

Requested In- Servrce' tjate shall mearn the !nterconnechon Customers

requested date for achieving In- Service of the Interconnectron Customers Transmrssmn

Facility.

Seven Year Queue Ltrnit shaii"mean the date sevén (7) years' ffom the
interconnection Customer's Queue Posmon date. Atthis date, the Transmission Faciiity’s
In-Service shall be fixed.
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Site Control shall mean documentation reasonably demonstrating an ownership

interest in, or a right {o develop a site for the purpose of constructlng PV-DELANEY SUN
VALLEY LINE within the State of Arizopa.

Sun Valley 500kV Switchyard shall mean the switchyard which is designed and
built as a breaker-and-a-half configuration. Sun Valley initial build consists of two (2)
500kV jine termination, one (1) 500/230kV transformer bay, and one (1) one shunt reactor
connected fo the bus with a breaker. The Sun Valley 500kV switchyard is engineered for
the project to consist of three (3) 500kV power circuit breakers and termination facilities
for three 500kV transmission elements: i) the APS/CAWCD jointly owned Delaney to Sun
Valley 500kV transmission line; i) the jointly owned APS/CAWCD 500/230kV 600MVA
transformer,.ili) the APS/CAWCD jointly owned Sun Valley to Morgan 500kV transmission
line (scheduled .to go into service.in 2018).  The. 1770MVAR shunt. reactor wnl be
connected to the bus with a. dedlcated SOOKV power crrcurt breaker '

System Protectron Faculltles shalt mean the equrpment rnc[udmg necessary
protectlon signal, commun:catlons equrpment required to protect (1) the ANPP HVS and
its. interconnectors. from faults or. other electrical drsturbances occurring on the PV-
DELANEY-SUN VALLEY LINE and (2) the PV-DELANEY-SUN VALLEY LINE from faults
or other electncal system dlsturbances occurnng on the ANPP HVS orits rnterconnectors ,

Transmission Facility shall mean the PV-DELANEY-SUN VALLEY LINE as
descnbed in Appendix C.

Transmission Interconnectlon Agreement (“Agreement") shall mean this

ANPP Interconnection Agreement for rnterconnectlon of the F’V DELANEY SUN VALLEY
LINE to the ANPP HVS.

Transmlssmn Owner shall mean an entlty that owns, leases or otherwise
possesses an interest in the: portlon of the Transmission System at the” Pomt of
intercannection and may be a Party to the Agreement to the extent necessary.

TranSmlssmn Prowder shall mean the ut:l:ty (or its designated agent) that owns,
controls, or ‘operates transmrssuon facilities used for the transmrssron of electricity in
;nterstate commerce and provides transmission service under the  Tariff. ‘The term.
Transmission Provider should be read to include the Transmission Owner when the
Transmrssron Owner is separate from the Transmrss:on Prowder L

: Transmrssron System shali mean the facifities owned control!ed or operated by‘
any entity (les) that are used 1o provide transmission service.

‘Trial Operation shall mean the period, prior to In-Service, during which the Partles
initially energize, perform on-site testing, and demonstrate rehable operatron of the. PV-
DELANEY SUN VALLEY LINE, JPIF, and ICIF,

. Trial Operatlon Date shall mean the date, agreed to by the Partles pursuant to
Appendrx E, upon which Trial Operation begins.

ANPP Delaney |4 - execution 10



Western Electricity - Coordmatmg Council (“WECC") shall mean that .
organ:zatlon Of: any SUCCESSOr;: wuth deleglated‘ "uthorlty from’ NERC or any SUCCessor,

Artlcle 2 Effect:ve Date Term and Termlnatlon

21

2.2,

Agreement; (m) termmatlon of thls_Agreement pursuant-=-td Artlcie é3 or (lv) upon
- noless than nmety (90). Calendar Days. advance wrntten» nohce of termmat:on from

: greement pertam g'.. o the. n. o1
-_:Jomt Participants.on, substanhaliy the sar '
VALLEY LINE, JPIF and ICIF In-Service Date: o

2.4, Compliance with Applicable Laws and Regulatlons Notwuthstandlngh Article
2.3, no termination shall become effective until the Parties havé:complied with:all
i_-:_Apphc;able La_ws_ar;gi_Be_gu!atlona_egpi_!gable to s__uch ,__ter,r_‘n‘ln_at_lon_ o

arising as a consequence of termination. Upen termmahon of thns Ag { ement

2.5.1. If an Interconnectlon Customer terminates this’ Agreement it shall be
- aresponsible for all costs incurred inassociation with that Interconnection

Customer’s interconnection, mcludtng ahy ‘cancellation‘costs relahng )
e '.;'.i”_.:_.;_'orders o contracts for. JEIF, and ICIF. .and. equipment, and other

- Customer
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282, Operatrng Agent may, at its option, rétain any portion of such materials,

: - ,,equrpment or facnrtres that interconnectron Customer chooses:not.to..
accept delivery of, in which case Operatmg Agent shall be responsible
for all costs associated with procuring‘such materials, equipment, ‘or
facilities.

2.5.3. With respect to. any portion of the JPIF and ICIF and any other facrhtres

A _alreadyrnstalled or. constructed pursuant 1o the terms of this Agreement,

: lnterconnectron Customer shali be responsrble for all ‘cOsts associated

with the removal, relocatlon or. other drsposrtlon or retlrement of such
materrals equrpment or facilities. '

2.6. Drsconnectron Upon termmatron of thls Agreement “the’ Partie’s: will take ali
appropriate steps to disconnect the PV-DELANEY-SUN VALLEY LINE from the
ANPP HVS All costs requrred to_effectuate such drsconnectron shalI be borne by

that oct . . n'effect and
to permrt'each Party.to have access to the lands fjrhe otherPar’ty_pursuant to this
Agreement or other applrcable agreements‘“ drsconnect remove or salvage its
own facrhtres and eq UIpment o
Artrcle 3 ; “iling

3.1. Filing. Jo|r;\'t"!F;a&'|o'r'pe'n'r's': individually or collectively: shallfile this Agreement (and
- -iany. amendment hereto), wrth the appropriate Governmental Authority, if required.
‘-:;;T___If no ~Joint Partlcrpant i d to frle- thi 5. Agreement (and any amendment‘

i .=";"-requested,{ y-
: Reguiatrons

Part:crpants shall provrde' Interconnectuon Serwce

Performance Standards Each Party shall perform aH of rts obligatrons under this
ent in accordance.wrth Appllcable Laws and- Regulatrons Applicable
Reliability” Standards, ‘and” Good Utility: Practice,“and: to the: extent a Party is
required or prevented or limited in taking any action-by:such regulations and
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4"3,'. :

. 548,

52.

,standards such Party shall not be deemed to be in Breach of thls Agreement for
Clits comphanoe therewrth

No Transmlssron Dehvery Serwce. The execution of thls Agreement does not
. ;oonstrtute a request for, or, the provrsron of any transmission delivery service under
_ .any Jomt Partrorpant's open access transmrssnon tarrff and does not convey any

=_.:ANPP HVS Easement
5, 2 1,

. -The right to, retam all proceeds de_nved from any use by rt permrtted
underthrs Artzcle' o _ ST S

'm Amcle 59

'The exclusrve rrght to use the,.rllne;:oay posrtra :"(s) in the ANPP
*"__‘Swrtohyard as deplcted in Appendrx A _

5;’1;3." The nonexcluswe use of and benef:t from the ANPF’ Swntchyard

'The nonexcluswe use of the Common Bus Arrangement

The nght to, tran sfer assrgn or otherwrse dlspose of rts rights under this
Agreement as provided herern o :

Iy i

R

:"‘oflocatmé the ICIF and rnstallrng, operatmg, mamtalnmg repairing and

replacing the ICIF. Thé Opérating Agent:makes:no representation,

rwarranty or covenant of any kind regarding the title to or priority of such

) ,h‘e ICIF shall’ mrtral]y ‘be: oohstructed by Intercorinection
i the: Iooatron desrgnated OF! approved By Operating Agent

‘and shall not be rélocated or modified” by’ Interconhection Customer
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without the consent of Operating Agent. ' The ICIF shall be relocated at
the direction of the Operating Agent when and as provided in'Article 8.3
_herein.or any other applicable provision- of this Agreement. Subject to
the. Operating_ Agents right to. require. such relocation, the Operating -
Agent. shall..not grant nghts to any “other - ANPP Switchyard
= mterconnector to utilize the tand specified ‘in the Easement in any
manner which would materlally interfere’ with the use thereof by the
Interconnection. Customer. pursuant to. this.Article 5. Simultaneously
with the execution of this Agreement, Interconnection Customer and the
Operating ‘Agent -will-execute a Memorandum of Assignment of
- Easement (ANPP Swltchyard) in. the form. of MEMORANDUM OF
ASSIGNMENT :OF - EASEMENT. (ANPP S\NITCHYARD) as attached
" hereto:in Exhibit-5,. evudencmg the: ass;gnment of said Easement, and
will cause such memorandum to be placed of record with’ the’ Mancopa
County Recorder's office with respect thereto. Subject to the terms and
condmons set-forth in: this’ Agreement; 1nc|ud|ng, without 1|m!ta’non any
provisions ‘relating-to relocation. or. termination; the Easement and all
rights and privileges appurtenant thereto whether express or implied,
-shall-“be’ binding* ‘upon “and - inure: te the:. beneﬁt of the: heirs,
representatives, -successors and- as&gns ‘of .each.of the Operatlng
. Agent, the Joint Participants and Interconnection Customer. The
" Easement” shall “tertninate” without further: act -of -any PRarty: upon
termination of this Agreement pursuant to Article 2.3. Upon such
termination, the Interconnection Ctistomer shall-at the request of the
-..-Operating Agent or any Joint Participant execute and deliver to the
requesting Party in recordable form a memorandum evidencing such
termlnat[on :

5.2.2. For purposes of lnstallmg, operatl ng malntalnmg ‘repairing of replac;ing

those specified ICIF in Appendix A, the' Interconnection Customer or its

.. agent at all reasonable times. shall have, upon prior notice to Operatmg

Agent and subject to Operating’ Agent’s reasonable supervision, the

right of ingress and egress only to those portions of the land specified in

- the: Easement. necessary.-o. enable the. Interconnection Customer to
perform such instaliation, opera’uon mamtenance or replacement

5.2.3. The interconnection Customer shall prowde to the Operating Agent,
upon prior notice, at all reasonab!e times “arid “with reasonable

App]lcable Laws and Regulations |t 1s hereby e)tpressly acknowledged
.. and.agreed that; whlle any Party 1s exercusmg ltS nghts with respect to
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5.3.

5.4,

the land specified in the Easement, such Party and its personnel, a'g'ents
: _' and contractors shaII comply wnth Appllcable Laws and Regulations.

Lands of Other Property Owners If any part of the lClF is to be mstalled on

‘propefty..owned - by persons.. -other. than Interconnection . Customer. or: Joint’

Participants, - Interconnection - Customer shall bear sole- responsibility- and sole.
expense 10 procure from such persons any- nghts of use,.licenses, rights of way
and easements that are necessary to construct, operate mamtam test mspect
replace or remove IC!F upon such property SRR -

'Access Rrghts Upon reasonable notace and supemsron by a Party, and subject'

to any requured or necessary regulatory approvals aParty (“Grantmg Party”) shalf

| furnish at no cost to the other. Party (“Access Party”) any nghts of use, licenses,

nghts of way. and easements, including such: casements as ‘provided for in the
Memorandum of Easement i in-Exhibit.5; W|th respect to lands owned or controlled-
by the Granting Paity, its" agents (rf allowed under the . applicable agency
agreement), or ‘any Affiliate, that are- necessary to-enable the Access Party to

"obtain ingress and egress-té construct, operate, maintain, repair; test (or witness

testing), inspect, replace or remove facilities and equipment to: (i) interconnect the

PV-DELANEY-SUN VALLEY LINE with the ANPP HVS: (i) operate’ and maintain

- the PV:-DELANEY=SUN VALLEY LINEand ICIF; and (iii) disconnect or remove the -

_ ’Access Party s facilities -and’ ‘equipment upon téfmination of this Agreement. in
~ exercising such licenses, rights of way and ‘easements, the Access-Party shall not
"unreasonably disrupt or “interfere with normal operation of the Granting’ Partys

business and shall adhere to the-safety rules and procedures established in

advance, asmay be changed from t|me to tlme by the Grantmg Party and prowded
to the Access Party. - "~

Artlc!eG Interconnectlon Customers Interconnectlon Facllltles, Joint

6.1.

6.2,

Partrclpants' Interconnection’Facilities, Palo Verde — Delaney Sun
Valley 500kV Transmlss:on Llne and Network Upgrades

' Dates Partles shall mutually agree upon the Tnal Operatlon Date (Appendtx E)

and In-Service ' Date (Appendix F) for the -JPIF,ICIF, and PV:DELANEY-SUN
VALLEY LINE W|th such agreements not unreasonably W|thhe!d

Interconnectron Customer s Interconnectton FaCllltles. Interconnect;on
Customeér shall, atits expense, design, procure, construct, own and instali the ICIF,
as set for in-Appendix A, except wherein, at.Interconnection Customer's sole

“expense, Operating Agent 'has’ of -will desrgn construct. and 1nstall ACIF as

specifically noted therein.

6.21. Interconnectlon Customer’s Interconnection Facilities .and Palo
' Verde - Delaney - Sun Valley 500kV Transmission Line
: Speclflca’uons - Interconnection - Customer shall - submit’ initial
specifications for the "ICIF. and’ PV—DELANEY SUN VALLEY LINE,
including System Protection Facilities to Operating Agent at least one

hundred eighty (180) Calendar Days prior to the Trial Operation Date;

and final specifications -for review and comment at least ninety (90)
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6.3.
= responsrb:httes of the Operatlng Agentand Interconnectlon Customer to obtain all
<permits, licenses, -and authorizations necessary to accomplrsh the mterconnectron
- --in-compliance with-Applicable:Laws and Regulations. The Operatmg Agent and
- -Interconnection ‘Customer shall cooperate with each. other in good faith. to obtain

< any.such permits;- licenses -and authorlzahons With. respect to th:s paragraph
*-Operating Agent shall provide, at Interconnection. Customer's expense, permitting

6.4."

6.5,

-~ bythe Operatmg Agent - shall -occur ‘no. later than one hundred. eighty: (180)
~Calendar Days prior to;the Trial Operation. Date and shall include the ANPP HVS

6.6.
. Interconnection Clistomer shall-submit any updated:information to the Operating

information Exchange As S00N-/as reasonably practlc%m'

Calendar Days prior to the Trial Operation Date. Operating Agent shall
review such specifications to ensure that the ICIF are compatible with
~ the technical specifications, operational control, and safety requirements
of the JPIF and ANPP HVS and comment on such specifications within
~ thirty (30) Calendar Days of interconnection Customer’s submission. All
specrhcatlons provrded hereunder shall be deemed confidential.

6.2.2. Jomt Parhc:pants’ Revle_w. Jomt Parhcrpants rew_ew of
Interconnection Customer’s final specifications shall not be construed as
~ confirming, endorsing, or providing a warranty as to the design, fitness,
- safety, durability or reliability: of -the ICIF and PV-DELANEY-SUN
‘VALLEY-LINE. Interconnection Customer shall make such changes to
the ICIF and PV-DELANEY-SUN VALLEY LINE as may reasonably be
- required by Joint. Participants, in-accordance with Good Utility Practice,
. to’ensure that the ICIF and ‘PV-DELANEY-SUN VALLEY:LINE are
" compatible with the technical specifications, opera’rronai contrel and
- safety requirements of the JPIF and ANPP HVS

Perm:ts - The Agreement shall specrfy in. Appendlx B the ai[ocatron of the

assistance 1o Interconnection Customer comparable to that provided to. -any Joint

Partxcupants own transmrssron mterconnectlon request.

the-Patties shall
exchange- information- regardmg the; design. and compatibility, - including the
electrical characteristics, of their respective facilites and the design and
compatibility of their Tespective facilties with the ANPP- HVS. and - shall work

~ diligently and in good falth to make: any necessary design changes

Information Submrssron by Operatmg Agent The lnmal mformatron submission

information necessary to allow Interconnection Customer to,select equipment and
meet any system protection and stability requlrements unless otherw15e agreed
to by the Parties. - . : :

Updated - Information < Submission - by  Interconnection Customer.

- Agent no later than one hundred eighty-(180) Calendar.Days prior to the Trial

Op_eratton Date If apphcable the updated mformatlon submissron shall include
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manufacturer mformation ,and-any addltlonai data provrded to Operatrng Agent for

agree on another mutually acoeptable%-deadhne Interoonnectlon Customer shall
deliver to Operating Agent records of installed equipment (“as-built”) drawmgs
information and documents for the ICIF and PV-DELANEY-SUN:VALLEY:LINE,
. such as: a.one-line dnagram a site plan showmg the lCIF and PV- DELANEY -SUN

us:ng Reasonable Efforts to. accom . :
In-Service Date, all or any port ot any Nétwork - Upgrades ‘ qmred for
.,_;l_nterconnectlon Customer to be |nterconnected to the ANPP HVS, with such
: Case of the
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6.10. Suspension. Interconnection Customer reserves the right, upon written notice to

Operating Agent, to suspend at any time all work by Joint Participants associated
with the construction and installation of JPIF required under this Agreement with
the condition that the ANPP HVS shall be left in a safe and reliable condition in
accordance with Good Utility Practice and Joint Participants’ safety and reliability
criteria.  In such event, Interconnection Customer shall be responsible for ali
reasonable and necessary costs which Operating Agent (i)-has incurred pursuant
to this Agreement prior to the suspension and (i) incurs in suspend:ng such work,
including any costs incurred to perform such work as may be necessary to ensure
the safety of persons and property and the integrity of the ANPP HVS during such -
suspension. and, if appircabte any costs incurred in connection with the
cancellation or suspension of material, equrpment and labor contracts which
Operating Agent cannot reasonably avoid: provided, however, that prior to
canceling or suspending any such material, equnpment or labor contract Operatlng
Agent shall obtain Interconnection Customers authorization.to do so.  Operating
Agent shall invoice Interconnection Customer for such costs pursuant to Articie 18
and shall use due diligence to minimize its costs. In the event Interconnection
Customer suspends work by the Joint Participants required under this Agreement

' pursuant to this Article-6.10, and has not requested the Joint Partlcrpants to

' _ recommerice the work requlred under this Agreemient on or before the expiration

6.11

of three (3) years following commencement of such suspension, th:s Agreement
shall be deemed terminated. The three-year period:shall begin on the date the

‘'suspension is requested, or the date of the wntten notlce to Operattng Agent if no

effective date is specified.:

Third Party Users. The Parties mutually agree that if Joint Participants allow a
third “party’ to -terminate a new line- in ANPP. Switchyard Cross Bay 10,
Interconnection Customer will be entitied to compensation for the cap|tal expenses

it incuired in connection with acquisition and instaliation of dtsconnect Switch

PL1 109 and Y crrowt breaker PL1 105.

Artrcle 7 Taxes

7.1.

7.2.

Interconnectlon Customer Payments Not Taxable The Parties intend that all
payments or property transfers made by Interconnection Customer'to the Joint
Participants for the installation of JPIF shall be non-taxable, either as contributions
to capital, or-as an advance, in accordance with the Internal Revenue Code and
any’ applicable state income tax laws and shall not be taxable as contributions in

“aid of construction or otherwise under the Internal Revenue Code ‘and any

applicable state-income tax laws, rncludlng any applrcabte taws for Joint

Partrcrpants which are munrcrpal entities, -

Vlndemmt‘ ication for the Cost Consequences of Current Tax Liability Iimposed
“Upon the Joint: Participants. Not\mthstandtng Article 7.1, Interconnection
-Customer shall protect indemnify and hold harmiess the Joint Participants from
the cost consequences of any. current tax’ ltablllty 1mposed against the Joint

Participants as the result of payments ~ or property transfers made by
Interconnection Customer to the Joint Partlcrpants unider this Agreement for JPIF
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7.3.

and lClF as well as any mterest and penaltles other than interest and penaltres .
attnbutable to. any delay caused by the Jo:nt Partlcrpants -

The Jornt Partlmpants shall not mclude a gross up for the cost conseque es of_"

©any current tax liability in the amounts it charges’ Interconnection Customer.under""

this Agreement unless (i) the Joint Participants have determined, in good faith, that
the payments or property transfers made by Interconnection Customer to the Joint’
Participants. should .be reported as ‘income subject 10 taxation or (i) any
Governmental Authorrty directs the Joint Partrcrpants ‘to. report payments .or.
property as income’ subject 1o -taxation;* provrded ‘however, that the' Joint
Partlcrpants may require lnteroonnectron Customer to provide secunty for JPIF,.in
a form reasonably aoceptable to. the Joint. Partrcrpants (such as.a’ parental
guarantee or a letter of credit); in an-amount equal to the cost consequences of
any.current tax Ilablllty under this* Article 7. Interconnection Customer shall_
reimburse the Joint Partlolpants for such costs on a fully grossed- up ‘basis, in
accordance with Article 7.3, within thirtty (30) Calendar Days of receiving written

notification from Operating Agent of the amount due moludmg detail about how
the amount was calculated

The lndemnlfloatlon obllgatron shall termrnate at the earller of (1) theexplratlon of
- the ten year testing’ penod and the appllcable statute of limitation, as it may be
,extended by the Joint Pamozpants upon request of the IRS, to keep these years
- open.for audit or adjustment, or (2) the occurrence of a subsequént taxable event

and the payment of any. related mdemnrﬂcat;on oblrgatrons as contemplated by this
Article 7. RE

Tax . .Gross-Up Amount. Interconnectlon Cuetomer s liabiiity: for the cost
consequences of any current tax liability under this Article 7 shall be calculated on
a fully grossed-up basis. Except as may otherwise be agréed to by:the Parties,
this means that lnterconnectron Customerw;ll pay the Joint Participants -in addition

to-the amaunt paid for the JPIF and ICIF, an amountéqual to (1) the current taxes
_ lmposed on the Joint. Partacrpants (“Current Taxes ") on the excess of (a) the gross

income realized by the Joint Participants as‘a result of payments ‘or property
transfers made by Interconnection Customer to the Joint Participants under this
Agreement (without regard. to. any payments under this Article 7 (the "Gross
Income Amount’) over {b) the present . value of future tax deductions - for
depreciation . that. will be available as a result of such paymentsor ‘property
transfers (the “Present. Value Deprecratlon Amount") pius (2) an.additional

~a@mount sufficient to permlt ‘the. Joint Partrcrpants 10 receive and retain, after the

payment of all Current Taxes, an amount equal to the net amount descrrbed in
clause (1). - , R

For. thrs purpose (r) Current Taxes shall be computed based on the Joint
Partrorpants composite” federal and state tax tates at thé time-the payments or
property transfers are réceived ‘and the Joint Partlorpants will be treatéd as being
subject to tax at the hughest marginal ratés in effect at that time (the *Current Tax
Rate”), and (i) the Present Value . Depreciation Amount shall be..computed by
dlscountlng the Jornt Partrcvpants antlcrpated tax depreclatlon deductlons as a
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7.4.

75.

7.6.
: _Parttclpants recelpt of payments or property oonstltutes income that is subject to

result of such payments or property transfers by the Joint Participant's current
weighted average cost of capital. Thus, the formula for calculating Interconnection
Customer’s liability to the Joint Participants pursuant to this Article 7 can be
expressed as follows: (Current Tax Rate x (Gross Income Amount — Present Value

of Tax Deprematron)/( -Current Tax Rate).

Prrvate Letter Rulmg or Change or Clarlflcatlon of Law. At Interconnection

- Customer’s request and expense, Operating Agent shatl file with the IR'S a request

for a private letter ruling-as to whether any property transferred or sums paid, orto
be paid, by Interconnectlon Customer to the Joint Partlc:pants under this

- Agreement are subject to federal income taxatlon Interconnection Customer will
~prepare the initial draft of the request for a pr;vate letter rulmg, and will certlfy under

penalties of perjury that all facts represented in such request are true and accurate
to the.best of Interconnection Customer's knowledge Operating Agent and
Interconnection Customer shal cooperate in _good faith wnth reSpect to the
submission of such request.

Operating Agent shaii keep Interconnection Customer fully informed: of the status

--of such request for a-private letter ruling and, as allowed by law, shall execute
- either a privacy-act waiver or a limited power of attomey. ina form acoeptable to

the IRS, that authorizes Interconnection Customer’ to participate in'ali discussions

with the:IRS regarding such request for a prrvate Ietter ruling.” Operating Agent
~.shall allow Interconnection Customer to attend all meetrngs with IRS officials about

the request and shall permit interconnection Customer to prepare the mrtlal drafts
of any follow—up letters in connectron with the request.

"-Subseq uent Taxabie Events |f wrthln ten (10) years from the date on which the
- relevant JPIF .are placed in. service, (| "‘drsquahflcatlon event’ occurs within the
-~ meaning - of -IRS Notice . 88-129, or (ji) this Agreement terminates” and Joint
- Participants retams ownershrp of the. JPIF, !nterconnectron Customer shall pay a
-.tax gross-up for the cost consequences of any current tax inabrhty |mposed on Joint

Participants, calculated using. the methodology descnbed m Artrcte 7 3 and in

. accordance with IRS Notrce 90-60

Contests in the event any Governmental Authonty determmes that the Joint

-'thtrty (30) Calendar Days of recelvmg notlflcatton of such determmatlon by a
‘Govermnmental Authority. Upon the tlmely written’ request by Interconnection

Customer and at Interconnection Customer’s sole expénse, Operating Agent may
appeal, protest, seek abatement of, or otherwise oppose such determination.
Upon Interconnection Customer's written request and sole expense, Operating

 Agent-may file a claim for.refund with respect to any taxes pald under this Article
-7, whether or not.it has received such a determ:natron “Joint Participants reserve
- the: right to make all decisions with regard to the prosecution of such appeal,
- protest,. abatement .or other - contest lnciudtng the selection of counsel and
- .compromise.. or settlement . of the cla:m but Operating Agent shali keep

interconnection Customer informed, shall consider in good faith suggestions from
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interconnectton Customer about the. conduct of the contest and shatl reasonabty'

-""permtt Interconnection Customer or an intercon nectlon Customer representative
to attend contest proceedmgs : :

nataonatly—recognlzed tax coun elected . 3| I8
reasonabiy acceptabie to Interconne ,ro'n‘ Customer that the prop_
represents.a reasonable settiement given the, hazards of litigation. lnterconnectlon”
.. Customer's obligation. shall.be_ [based on. the’ amount of the settlement agreed to
: by Interconnection. Customer or ifa hrgher amount, so. muc:h of the settiement that
is: supported by the written advice from natlonalty-recogmzed taX cournsel selected
under.the terms:of_ the: precedlng sentence.; The: settlement. amount shail be’
;.calcutated on a, fully grossed up. basls to cpver any related cost consequences of

7.7. :-:.»-,Refund I the. event that (a) a
Partrmpants whrch holds that a_ny

to the Jornt Partncrpants are. not subject to f "eral moome tax, of (d)if the Joint

Partlcrpants receive a refund from any taxing atthority for any ‘Gverpayment of tax

attributable to any payment or property transfer made by Interconnection Customer

- tothe:Joint Participants- pursuant - to - this.- Agreement Operatmg Agent shall
. promptty refund to !nterconnect:on Customerthe followmg

(r o any payment made by interconnectlon Customer under thrs Arttcte 7
for taxes that is attributable to the amount determined to be non-taxable together
wrth mterest the reon : ‘

(n) mterest on any amounts pard by !n_terconn_ectron Customer to the
L Joint Partlcrpants for’such taxes which-the Joint, Participants: O
taxmg authonty, calculated in acoordance with th o]
- regulations’at-18/CFR §35:19a: (a)(2) i) from the date. payment a made by
Interconnection:Customer 4o the- date Opera’ung Agent refunds such payment to
g Interconnecﬂon Customer and . : -
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_any applrcabte overpayment of lncome t;

C(ifly | with respect to any such taxes paid by the Joint Participants, any
refund or credit the Joint Participants receive or fo which it may be entitled from
any Governmental Authority, interest (or that portion thereof attributable to the
payment described in clause (i), above) owed to the Joint Participants for such

...overpayment of taxes (lnciudrng any reduction in rnterest otherwise payabie by the
~ Joint Participants to. any. Governmentat Authonty resultrng from an offset or credit),
~ provided, however, that the Joint- Partrcrpants will remit such-amount promptly to
- Interconnection Customer only after and to the’ extent that the Joint Participants

have received a tax refund, credit or oﬁset from any Governmental Authorrty for
': related to JPIF

| 'The mtent of thrs prowsron is'to Ieave the Partles to the extent practlcable in the

.;,event_'th‘at no taxes are’ due wrth respect to any payment for JPIF hereunder inthe

78,

__Taxes Other Than Income Taxes Upon the tlmely request by Interconnect!on
o }qustomer and at Interconhiection Customer’s sole expense,; the Joint-Participants

Fo “maly appeal, protest; seck abatement of; or otherwise contest any tax (other than

~ federal or state income tax) ‘asserted” or. assessed’ against the Joint Participants for
“which “Intercorinection ' Customer:‘may’ be ‘required’ to- reimburse: the Joint

Participants under the terms of this Agreement. Interconnection Customer shall

pay to the: Jomt_ Partrcrpants ona perrodrc basrs ‘as. rnvmced by Operatrng Agent

Artlcle 8. Modli"catlon
8.1,.

7.';‘"_wrli' be responsrbie fo
b attnbutable_ to any delay cal used by the Jornt Partlcrpants

7".9; |

| by any cou or agency ‘of m‘petent Jurlsdrctron In the event that atax! payment

nd ultrmateiy-du,_ and payable after appeal Interconnectlon Customer

"‘e_s ‘interest and - penaltres other than penaitles

Tax Status. Each Party shalt cooperate w:th the otherto malntarn the other Party’s
tax status’ Nothrng in' this® Agreement is intended to.adversely affect:any Joint

- Parficipant's or Interconnection Customer's’ tax exempt status with: respect to the
. rssuance of bondsrnctudrng but not lrmrted to Local Furnrshrng Bonds

~ General. Either Party may undertake modifications to its facrtrtres lf a Party plans
o undertake a modification that'is reasonably expected to-affect the other Party’s

o : facilities; that Party shall provrde to'the other Party sufficient-information regarding

."such modification so that the other Party may-evaluate the potential impact of such

" 'modification and agree to siich modifications’prior to commencement.of the work.

'Siich information shall be deémed to be confidential: hereunder and shail include

information concerning the timing of such: modification -and- whether such
modification is expected to interrupt the flow of elgctricity across the Transmission
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Facntty The Party desmng tc perform such w0rk shail prowde the re!evant‘

8.‘2'.” ""Standards- Any add!tlons modtfncatao ior e‘placements made to a- Party‘s
interconnection facilities shall be- desighied, constructed and:’ operated in
accordance with this Agreement and Good Utlllty Prac’uce '

.. Modlfncatuon Costs. lnterconne_ctlon Customer shall not be dlrectly :assugned folr__
: costs} of ‘any. addmons 1m0d_lfl0atl0h5 ‘or replacements that -the. . Joint:

9.1. _,Tnal Operatlon Testmg and Modlflcatlons Durmg Tnal Operatlon the,

. :Operatir shall test the" JPIF and, Intsrconnection Customer shallitest. the
Y-SUN"VALLEY LINE#0 endure itheir safe: and reliable
I'Fmake any modmcatlons to its facilities that are found
u1t of such testlng Inte'rccnnectzon Customer s’ha\l bear

9.2, -
_ ‘r'f‘orm routme mspectuon and testmg of :ts facnlmes and equment in
' acéordance “with Good Utility* Practice as’ may  be' necessary. to ensure the

continued interconnection of the PV-DELANEY-SUN VALLEY LINE Wlth the ANPP

_,_HVS ina safe and reliable, manner. Each Party shall have the right, upon advance
' notice, to require feasonable additional testmg of the other Party’s facilities,
at the req eshng Pany st expen‘s.e as may ‘be in’ accordance w:th Good Utility

93

| qdln'spect Each Party shall have the nght but shali have ne. ebhgat:on to:
'(:)“ obsérve the other Party's tests and/or inspection of anyof its: System:Protection
Facilities and other protective equipment; (i) review the settings of the other
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Party's System Protection. Facilities ‘and other protective equipment; and
(iiiy review-the other Party's maintenarice records relative to the JPIF and ICIF, the
- System. Protectlon Facrlrtles and other protectrve eqmpment A Party may exercise
these rights from time to time as it deems necessary upon reasonable notice'to the
other Party. The exercise or non-exercise by a Party of any such rights 'shall not
~be-construed as an endorsement or confirmation of any element or condition of the
~--JPIFand ICIF orthe. System Protectlon FaCllltleS or other protectlve eqmpment or
the operation - thereof or-as a, warranty as to the fitness, safety, desnabrhty, or
rellabrllty of same. Any information that a Party obtains through the exercise of
. “any of its: rights.under - this. Article 9.4 shali be deemed to be Conf:dential

- Information:and treated pursuant to Artlcle 28

Artrcle 10 Metermg

101 General Each Party shall comply wrth the Apphcable Re: jonaf -

“wrirequirements; Unless otherwise: agreed by theP rties, the Operatlng Agent shall
-:.-".-'-rnstall ‘Metering.: EqUIpment at..the . Pomt(e) of,_Interconnectlon prior . to Trial
-'?Operetxon of the JPIF IGIF a‘nd PV—DELANEY SUN VALLEY LlNE and shalt own,

peratlng Agent shalt prowde meterlng quantrtles : iog'andlor drgrtal form to
interconnection Customer upon request. Interconnection Customer shall bear all
reasonable documented costs associated, with, the. . purchase installation,.
operatron testlng and mamtenance of the Metermg Equrpment ' o

flow for

_ purposes of this Agreement except as prowded in’Afticle 10.4. The check meters
© shalkbe subject at all reasonable times to: inspection and-examination by the Joint
" Participants orits’ demgnee -The installation;. operatron and malntenance thereof
{-ishalt be performed entlrety by Interoonne_ctmn Customer in accordance WIth Good

1t -Participa hall rnstatl calrbra and'tes'”: evenue quality
710 Metéring-Equipment in. accordance with. app!lcable NERC standa__de

10.4. Testing of Metering Equipment. Operatmg Agent shall, at !nterconnection
~ . Customer's expense, perform routine tests, inspections, and maintenance on JPIF
Metering - Equipment:-upon installation_and :at, least’ Jonce every two(2) years
thereafter. If requested to do so. by lnteroonnectron CUStom., _ at Int- rconnection

- Customer's expense, Operating Agent shall mspeot or test "JPIF ' Metering
..'t?"Equupment more frequently than every two.(2) years. Operating Agent aiso may,
at the Interconnection Cuetomers expense perform testlng, mspechons and
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. adrust the. measurements by correctrng att measurements for the penod dunng ,
which Metenng Equipment was inerror, by using lnterconnectron Customer s:check

.The Operatrng Agent shall grv reasonable notrce of the trme when any insp .
or test shall take place and Interconnectron Customer may have representattves .

malntenance of the JPIF Metenng Equrpment at any trme Operating Agent deems |
It necessary in support of. resolvrng metenng problems effectrng system relrabrlrty )

rnaccurate or defectrve it shall be ad;usted reparred orre ptaced at tnterconnectron
Customer $ expense in order to, provrde accurate rneterlng, unless the rnaccuracy |
or defect is due to the Operat:ng Agent’s farlure to marntarn then Jaint Partrcrpants
shall pay tf Meterrng Equtpment fails to regrster or if the measurement made by

meters, if installed. If no such check meters are installed or rf the perrod cannot be
reasonably ascertained, the adjustment shall be for the period immediately
preceding the test of the Metenng Equipment equal.to one-half the time from the

- date of the Iast pre\rloua test of the Meterrng Equrpment

10.5.

Metermg Data At tnterconnectron Customers expense the metered data shall
be telemetered to one or more |ocations designated by the Operating Adent and
one or more locations designated by interconnection Customer. Such tetemetered
data shall be used, under normal operating conditions, as the official measurement
of instantaneous bi-directional analog real power. and reactive. power flow across
the Transmrssron Facrtrty, ICtF and JPIF to the Pornt(s) of lnterconnectron

Article 11. Commumcatrons

11.1.

Obllgatrons Interconnection CUStomer and . Operatmg Agent shall maintain

satisfactory operating communications between their respective drspatchers and
~designated representatives. Interconnection Customer and Operatrng ‘Agent shall
‘provide standard voice line, dedicated voice line and facsimile communications at

each of their respectrve central dispatch facilities through use of erther the public

telephone system, or a voice comrnuntcatrons system that does. not rely on the

- public telephone system .as. set: forth in . Applicable Reltabrltty Standards.

- Interconnection Customer-and Opérating ‘Agent shall also provide the dedicated

«data circuit(s) necessary to provide data to each other as set forth.in apphcabie

'-_NERC standards. ‘The data circuit(s) shall extend from the JPIF and ICIF to the
location(s)* specified by the Operating Agent..” Marntenance of communications

equipment associated with the ICIF located outside- the ANPP HVS shall be
performed by Interconnection Customer, while maintenance of JPIF and ICIF

~ within 'the ANPP HVS shall be performed by the Operating Agent, . Operationa|

' _ 'commu nrcatrons shall be activated and maintained under, but not be Irmrted to, the

'rfotlowrng events: systeir paralieling: of separation, scheduled and unscheduted
) shutdowns equrpment ctearances and hourly and dally foad data T

11.2. Rernote Termrnal Unrt Prror to the Trral Operatron Date of the PV~DELANEY-

SUN VALLEY LINE , ICIF and JPIF, a Remote Terminal Unit, or equivalent data
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collection and transfer equipment acceptable to the Parties, shall be installed and
placed in-service by Interconnection Customer, or by the Joint Participants at
Interconnection Customer's expense, to gather accumulated and instantaneous
data. to be. telemetered to the location(s) designated by the’ Operatlng Agent

_ through use of a dedicated point-to-point data circuit(s) as indicated in Article 11.1.
The communication protocol for the data circuit(s) shall'be specified by the
Operating Agent. instantaneous bi-directional analog/digital real power and

reactive power flow information must be telemetered drrectly to the location(s)
specified by the Operating Agent ‘ _

Each Party will promptly advrse the other Party |f it detects or otherwrse Iearns of
any. metenng telemetry or. commumcatrons equipment errors or malfunctions that
require the attention and/or correction by the other Party. The Party responsible

. for marntalmng such equrpment shaH correct such error of mah‘unctaon as soon as

. ,reasonabty feasrbte

113,

No ‘Annexation, Any and aII equrpment placed an the premrses of a Party shall
be and remain the property of the Party providing such equipment regardless of
the mode and manner of annexation or attachment to real property, unless

. _othenmse mutualiy agreed by thﬁ‘ Partres 'j_ o

Artrcle 12 Operattons

12.1.

122

General. Each Party shatt comply wrth the Appllcable Reltablllty Coordmator
requirements. -Each Party shall provide to the other-Party all information that may
reasonably be required by the other Party to comply wrth Applrcable Laws and
Regulations and Applicable Reliability Standards. .~ &

f‘Jomt Partlclpant Obllgatlons Joint: Partlmpants shall cause the: JPIE to be

o "’_'operated maintained ‘and’ eontrotled in"a safe‘and reliable manner-and in
" . ‘accordance with ‘this Agreement Joint" Participants may" provide operatrng

'mstruotlons to Interconnectron Customer- consistent with this:Agreement and the

o _ Jornt Partrcrpants operatmg protocols and procedures asthey may change from

 timeto time. Joint Part:crpants will consider changes to its operating protocols and
- procedures proposed by-Interconnection:Customer. “In addition.to the foregoing,
‘ ,_._:”,___‘_'Interconnectton Customer further expressly ‘agrees it shall, at:its sole ‘expense,
o promptly and fully comply with all operating instructions.and directives,issued by

,.Operatmg Agent related to’short circuit levels as are reasonably-required in the

'f_'_Operat|ng Agent’s 'sole drscretron to preserve OF. restore rellable and safe
o '__operatlon of the ANPP HVS : : T

12.3.

""Interconnectron Customer Oblrgat:ons lnterconne-ctton (fdstorner shatt at its
“own expense operate, maintain and ¢ontrol.the PV-DELANEY-SUN VALLEY LINE

and ICIF in a safe‘and reliable manner and in .accordance: with this Agreement
including, without limitation, taking any-and-all actions as appropriate to preserve

‘or restore reliable and safe operation of the PV DELANEY SUN VALLEY LINE and

ICIF as retated to short CI[CUIt ievels
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12. 4 Balancmg Authorlty Area Notrfrcatlon Interconnectson Customer shall notrfy*,
- Operating Agent:in writing of the Balancmg Authority inw
© SUN VALLEY LINE wili be. Ioc '

~arrangements, including but nc
<A1 of. thlS Agreement and Bala

12.5. Synchromzatlon Cons:stent wnth the Partnes mutuaHy acceptable procedures
: !nterconnectton Customer is responsuble for the proper synchronlzatlon ofthe PV-:

shall be oblrgated,.
Party Each Party

inection Customer
: ment associated

operate and mamtam the reactlve power equ:pment‘a%oouated with the
- JPIE within_the, AN_F?P HV$ vo1ta___ge schedule llml_tS Each Party shall

'Operatmg Agent

ectlon Customer

W standards relating to
lp_e 1ssued by NERC or

Any failure by the Interconnéction Customer - to: comply with voltage
schedule limits set forth by the Operating Agent andfor the
aforementioned standards set forth by NERC or WECC shall be deemed
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' a default in accordance with Article 23, Any costs or penalties imposed

by NERC or WECC upon the Joint Participants resulting from the
Interconnechon Customer's non-compliance with the voltage schedule

' limits, or NERC or WECC standards shall be directly passed-through to

the Interconnection Customer and the Interconnection Customer's
obhgatlons for payment of said costs or penalties shall survive the
expiration or termination of th[s Agreement.

12.7. Outages and Interruptrons

12.7.1.

1272,

Qutage Authority and Coordrnatron Each Party may in- accordance
with Good Utility Practice in coordination with the other Party remove
from service any of its respective JPIF and ICIF that may impact the
other Party’s facilities as necessary to perform maintenance or testing

“or to install or replace equment Absent an Emergency Condition, the

Party scheduling a removal ‘of slch facztrty(s) from service will use
Reasonable Efforts. to schedule such removal on a-date and time
mutually acceptable to the Parties. In all circumstances, any Party

- planning to remove such facility(s) from service shall use Reasonable

Eﬁorts to mlmmlze “the, eﬁect on the other Party of such removal.

retains ultlmate authorrty to deny any non Emergency Condltron removal

from service.

'Planned Mamtenance Outage Schedules Pla’n'ned transmission

facility(s) maintenance outages not posted on' OASIS shall be
coordinated between the Parties and ‘subject to the requirements of

-~ confidentiality under Article 28, Interconnection Customer shall submit
- its planned malntenance outage schedules for the ICIF to the Operating

Agent for a: ‘minimum .of a rolllng tWenty-four month period.
Interconnectlon Customer shall update its planned maintenance outage
schedules as necessary Opera’ung Agent may request Interconnection

Customer to reschedule its maintenance ‘outage as necessary to

maintain .. the reliability of the Transmissmn System.  Except for
rescheduling planned malntenance -outages fequired to mitigate an
Emergency Condition,” Joint Participants ~ shall compensate
Interconnection Customer for- any additional direct costs that

'.Interconnectlon Customer incurs as a_ result of having to reschedule
_planned. maintenance outage(s mcludmg any additional overtime,
- breaking of maintenance contracts or other costs above and beyond the

cost - Interconnection . Customer would ‘have incurred absent Joint’
Participants’ request to reschedule planned malntenance outage(s).
Interconnection Customer will not be eligible to receive compensation if,

" during the twelve (12) months prior to the date of the scheduled planned

maintenance outage(s), Interconnection Customer had modified its
schedute of malntenance activities.
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12.7.3. . Outage Restoratlon If an. outage on a Partys Interconnection
: " Facility(s) adversely affects the other Party's operations or facuiltles the
Party that owns or controls the: facility that'is out of service shall use,
Reasonable Efforts to promptly “restore, stich facility(s). to a- normal
operating condition consistent with the nature of the outage.. The Party,
that owns or controls the fadility that is ‘out of sérvice shall- provide the -
other Party, to the extent such information is known, information on.the *
nature of the Emergency Condmon an eéstimated time: of restoration;
" and.any’ correctwe actmns reqwred nitial verbal ‘notice- shali be-
followed up-.as.soon as practlcable W|th wrltten notice explaining the
nature of the outage : :

12.7.4. lnterruptlon of Serv:ce If requ:red by Good Utility Practice to do S0,
' Operatlng Agent may reqmre ]nterconnectton Customer to interrupt or
- reduce. 1nterconnectlon Sermvice under this Agreement if continuance of
. 'suich service could adversely affect Operating Agent's ability to perform
... such actlvmes ‘as_are necessary to safely and reliably operate and
.. maintain the ANPP HVS. The following provisions shall apply to any
o mterruptlon or reductton permmed under thns Article 12:

o _ 1 2.7.4.1. .The m‘terruptnon or reduc:tlon shali continue only for s0 long as
- _ reasonably necessary under Good Utmty Practice;

12.7.4.2. Any such. interruption- or reduction shall be made on an
" -pquitable, not unduly discriminatory basis with respect to all
transmission and generatmg facnlltles directly connected fo

the ANPP HVS ’ C o

12.7.4.3. When the mterruption folg reductlon must be made under
' . circumstances which do not allow for advance notice,
Operatmg Agent shall notify - Interconnection Customer by
telephone as soon as practicable of the reasons for the
curtailment, interruption, or reduction, and, if known, its
- expected duration. Telephone notification shall be followed

by written notification as soon as: practicable;

12.7.4.4. Except dunng the existence of an Emergency Condttlon

- when the. lnterruptnon or reduction can be scheduled wthout

advance notice, Operating Agent shall notify Interconnection

Customer in advance regarding the timing of such scheduling

- and further notrfy Interconniection Customer_of the expected

duration. ‘Operating Agent shall coordinate with

_ Interconnection - Customer ‘using Good Utility Practice to

. ‘_schedule the interruption or reduction during periods of least

impact. - lnterconnectlon .Customer and the Joint
Partlctpants :

12.7.4.5. The Parties shall'cooperate and coordinate with each other to
- the extent necessary in order to restore PV-DELANEY-SUN
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VALLEY LINE, iCIF, JPIF, and the ANPP HVS to their normal
operating state consistent with system conditions and Good
Utility Practice.

12.7.5. Systerﬁ Protection and'_Othér Contro} Requirements.

12.7.5.1.

System Protection Facilities. Interconnection Customer
shall, at its expense, install, operate and maintain Systemn

. Protection Facilities as a part of PV-DELANEY-SUN VALLEY

LINE and ICIF in accordance with the guidelines and
procedures established by “the Applicable Laws and
Regulations. The Joint Participants shall install, operate and
maintain, at lnterconnectlon Customer s expense any System
Protection Facilities that’ may be’ required on the JPIF or on
the Transmission. System as a resuit of the interconnection of

 PV-DELANEY-SUN VALLEY LINE and ICIF.  Joint

12.7.5.2.

12753,

12.7.5.4.

' 12.7.5.5.

12756,
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. Participants reserve the right 1o - reasonably establish
- minimum. acoeptabie settmgs for anyinstalled System

Protection Facilities subject to the design and operating

limitations,of the PV-DELANEY-SUN VALLEY LINE and ICIF.

If the PV-DELANEY- SUN. VALLEY LINE and ICIF System
Protection Facilities are removed from service or not capable
of - automatic . operation, Interconnection Customer shall

-|mmed|ately notlfy the Operatmg Agent.

Each F’artys protectlon famlmes shall be designed and
coordinated with other systems in accordance with Good

..-Ut!llty Practice

Each Party shali be responsuble for protection of its facilities

: consustent with Good Utlhty Practlce _

Each Partys protectwe relay ‘design shall incorporate the

- n,ec_:essary‘tes_t_ sw:tohes_. to perform the tests required in Article

9.

Each Party wnll test operate and maintain System Protection
Faculltles in accordance With Good Utility Practice.

Pnor to the Trial. Operatlon Date -and again prior to the In-
Service Date, each Party or its agent shall perform a complete
calibration test’ and funotional irip test of the System

 Protection Facilites. At intervals suggested by Good Utility

Practice and following any apparent malfunction of the
System Protection Facilities, ‘each Party shall perform both
calibration and funct:onal trip tests of its Systern Protection
Facilities.
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. 12.7.6. . Reqmrements for_‘Protectlon. in compliance with Good Utrhty
RS -_._;.Practrce Interco tron Customer_shal_l provide,-

1

rsolated by the -J’
'-._;,the fautt contrtbu
requrrements of th

: évice(s)
load-mterruptmg capabmty located " betWeen PV DELANEY-SUN

“VALLEY LINE and the ANPP HVS at & site’ selected upon -mutual.
agreement (not to be unreasonably withheld, conditioned or delayed) of.
Operatrng Agent may disconnect PV-DELANEY- SUN{'*

: the Partres

12.77. 'Power Quallty'iﬂNenther Par-tysfam shall cause
iw e flicker cnorintroduce excessive: distortion; to the. sinusoidal

12.8. Switching and Tagging Ru'lé's' 'Eaffh' Pé"h'y shail ;pTQVlde_the oth‘er Party"a'copy

"j:-’*zrelatmg to any drsturbance mc!udrng mfornmtlon f'rem osejllograph_ §tective
_relay targets breaker operatrone and sequence of event i re ‘

12.10 Schedulmg and Drspatchlng

12.10.1. Procedures. The Operatmg Agent. mamtams and. may amend or

develop, from time to time, scheduhng and dlspatchrng procedures in
":'.-_raccordance wrth" 'Gped_ Utrlrty Prac_:_trce and

fedar

: necessary arrangements for transmrSS:on rrghts and serv ewfor such
..Power and energy and then shall submit, or make arrangements to
ubmat Holirly ‘schedillésand-any: changes: thereto:to"the Operattng
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. Agent's schedulers and/or dlspatchers in “accordance with the
'Vsohedullng and drspatohlng procedures referenced in Article 12.10.1.
‘Notwithstanding the notice requrrements of this Agreement, if the
Interconnection ‘Customer” does not ‘comply ‘with"-the established
schedufing and dlspatchrng procedures, the Operatmg Agent shall
inform the lnterconnectlon Customer and the other Parties of such
__far!ure and “shall not be obhgated to accept the schedule of the
' !nterconnectton Customer who is fallrngto comply Uintil such scheduling

" _and drspatchrng procedures have been complled w;th and requirements
have been met T :

Arttcle 13 Marntenance

13.1. Joint Partrcrpante Obhgatrons Jornt Partrmpants shall malntaln the ANPP HVS

. and the JPIF ina safe and rehable manner and in accordance wrth thrs Agreement
Ly S0 r}.- 2

13.2.""’Interconnectron Custome Obllgatlons -“:-:_Interconnectlon CGustomer shal
maintain the PV-DELANEY-SUN VALLEYLINE and:the ICIF in a safe and reliable
- _manner and in accordance with thrs Agreement

133 Coordination.” The Partle hal- confer regular'“:
""“'_schedulrng and performance of preventwe and cofrective’ mamtenance on the PV-
“;fDELANEVSUN\#nLEYUNElcn:andmedpwewuaw HE

13.4. Secondary Systems Each Party shatt cooperate wrth the other in the rnspectlon
maintenance, and testing of control or power circuits that operate betow 600 volts,

.~ ACorDg, rncludrng, butnot lifmited to; arly hardware,: control or protective:devices,
cables, conductors -electric raceways; secondary equipment panels; transducers,
"-‘*"batterres chargers ‘and wioltage and: current: transformers that' directly: affect the

" operation of'a’Party’s facilities and  équipment which: may-reasonably be éxpected
" o' impact the other’ Party :Each-Party: shall’ prowde advance notice to-the other
Party before undertaking anyWork:onsuch circuits, especially.on. electr;cat circuits

involving circuit breaker trip and close contacts current transformers or potentlal
transformers. : Britmanaett gy _

Anmm14't“

14;1 Interconn_' itlon Customer s' lnterconnectlon -.Facllrtres -+ Interconnection

14, 2 NetWork Upgrades and Dlstrlbutlon;Upgrade in
procure, construct, install; and:own:the : Network Upgrades ~and Drstnbut;on
Upgrades described in Appendtx A. The Interconnection Customer shall be

““responsible - for all“costs relatedto Distribution Upgrades. .- Unless: the Joint
' Participants elect to: fund: the capital forthe Network Upgrades they shall be solely
‘funded by Interconnectlon Customer ST - :

Artlcle 15 Payment for Use of ANPP Swrtchyard COmmon Fac:lltres
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On or.befofe:-the. In-Service Date, the Interconnection Gustomer shall make the ANPP
Switchyard Common Facilites Use Fee payment to the Operating Agent for the accounts
of the prior exustmg ANPP Swrtchyard termlnatlons tn accordance wnth the formula set
forth ln Exhlbit 2 S U : S

w“ -r' -
I

Art:cle 16 Cost Respon5|billty Ratlos

16.1 Purpose The ANPP CRR shall be computed as set forth in Exhib|t 4 for the-‘-

purpose of allocating to the Interconnection Customer a portion of the. costs set
forthiin Article 17, “The ANPP-CRR ‘will be:used to.initially determine the ANPP__
Swrtchyard Common Facslrtles Use Fee payment pursuant to-Article 15

16.2. '-"Method .The ‘ANPP: CRR sha!l be recomputed: by the Operatmg Agent in
- agcordance’ With Exhiblt 4 o'-i.-freﬂect ‘the - mstallatlon of any: ‘additional eligible
. termlnatlon(s) i the! ANPPZ-;SWltohyard: as' defi ned in-ExHibit "4, and ‘shall be
effective upon the date ‘of firm. operation thereof ;- “Upon completlon of such re-
computation, Operatmg Agent shall revise Exhibit 4, as soon thereafter as
practicable, submit the" revrsed Exhlbnt 4 for approval pursuant to Article: 35 10.

Artlcte 17 CostObhgations -

171 General Opera’nng Agent shatl catcutate the constructlon Vrelnntj-u’rse'ment,
Operation and Maintenance Cost, and costs of Capital Improvements, in

accordance with standard accotinting practice and the appllcable provisions.of the-
ANPP 'HVYS governing agreements and sha!l allocate costs to tnterconnectlon,

Customer as set forth thereln and below

17.2." Constructlon and Re:mburSement Costsi-' Bk OH

tion. Interconnechon :Customer has or shal! incur the cost of
constiiction, of the JPIF ‘as' deSCnbed in Appendix A in accordance with
the breaker—and a—half connectron_scherne requ1red by the ANPP HVS,

1-7'.2-‘.-:2.: ﬁPV—DELANEY SUN VALLEY_ INE Relmbursement Cost of Installed

©o e Line Dead End . Facilities. - Onor ‘before the. PV:DELANEY-SUN
© “VALLEY:LINE:4n-Service - Dete the'Intefconnection- Customer shall
C - reimburse: Southern California’ Edison (“SCE?), for.one half (“1/2") the
-+ i costs: SCE fincurred:to ihstall one (1) hne dead end “A-frame” structure
i inthe: ANPP Swrtchyard Baywahgnment Operatmg Agent shall tender
'a‘n_ invoice for thei reimburserient. ‘as detailed in:Exhibit 3 herein, and
pon: payment  by: Interéonnection Customer Operatzng Agent shall
‘use ‘such reimbursement ‘to:be paid: to. SCE: -Following such
rmbursement suoh | _qurpmen pursuant to thls Agreement shall be
part ofthe JPIF O R YR T

peratlon and Mamtenance Costs

17 3, 1 lnterconnection Customer shatl be responsrbte for lts share of Operatron

wand Mamtenance Costs associated ‘with- ANPP Switchyard Common
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Facilities, as calculated under the ANPP CRR formula set forth in Exhibit

17.3.2. Interconnection Customer shall be responsible for all O'perati_on- and
Maintenance Costs associated with the JPIF as defined in Appendix A.

17.3.3. Interconnection Customer shall be responsible for al costs aseomated
. e Wlth ownlng, operatlng, mamtaintng, repalrmg, and replacing ICIF.

17.‘4-.; Caprtal Improvements Costs The followmg shali be allocated to the
Interconnection.Customer:; - : : S

17.4.1. Interconnection Customer shall. be responsible: for its share of costs of
e Capital lmprovements associated ; with . ANPP Switchyard - Common

. -Facilities as defined in Exhibit 1, with such share of expenses calculated
F ‘under the ANPP CRR formula set forth in Exhlblt 4.

_ 1742 lnterconnection Customer shall be respon51ble for all costs charged for
Capital Improvements to JPIF,

17.4.3. Interconnection Customer shall be responmble for all cao:ital
L -lmprovementcosts assoc;lated w1ththe lCIF '

17.5.. Mltlgatlon

17 5.1. Future Requests for Mltlgatlon In the event that the lnterconnectlon
Customer, Operating Agent or any Joint Participant receives from any
entity a written request for Mitigation .or the.costs. thereof, or. any other
written claim that reasonably may resultina requestfor Mitigation or the

.. costs thereof, the Party receiving the request:shall provide prompt:notice
..~ théreof; in conformance with Article 21, to all.of the ANPP Switchyard

* interconnectors, Operating Agent; Joint Participants and the E&O. The
E&Q shall review the notice and, acting in good faith, promptly determine

I prellmmanly {iyif the Tidtice involves & request for Mitigation or.the costs
~‘théreof or a-claim that' reasonably may resultin'such a request (in either

- lcasera “Mitlgatlon Request’), (i) - ‘which. any: one or more ANPP
i Switchyard interconnectors mcludmg Interconriection Customer may be
" responsible forithe: fequested: Mmgatlon in accordance with Good Utility
- Practice, and (iti)4f the inotice.involves: any claim other:than a Mitigation

P -Request that may be made againstone’ ormore Joint Participants. Upon

~making such’ prelimmary determination, the: E&0Q;shall-issue a notice of

- such’. prelrmlnary determination to-.all of:: the ANPP Switchyard

*“‘interconnectors,:+ Operating Agent and:+ Joint: ‘Participants. I

Interconnection Customer is identified in stich a notice from the E&O as
potentially responsible for satisfying the Mitigation Request,
" Interconnection Customer shall, ‘alonesor ]omtly with . other similarly
identified ANPP Sw1tohyard interconnectors , respond to the entity
' maklng the Mitigation Requestand gither contest the:Mitigation Request
or arrange for completion of, or payment for, the réquested Mitigation,
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as apphcable keeping the E&O |nformed of such activifies on a

; 'reasonable ongoing basis. If 'such E&O notlce also identifies any-claim
other. than a. Mitigation Request against one or more Joint Participants,
Interconnection Customer shall act jointly in good faith -with _such

- affected Joint Partroipant(s) in respondrng to the entity makmg such
claim and the Mitigation Request. If subsequent to issuance of the E&O
notice, the E&O, based on further study in conformance with Good Utility

: Praotrce determinés ' that it needs to modify the- prehmmary

: determtnatron described above, the E&O shall issue a new notice in the
~‘same manner as its-initial notice; and’ Interoonnectron Customer shall.
“respond in the same manner-as is required upon receipt; of any’initial
. “netice. In the event that the affected ANPP Sw:tchyard mteroonneotors
- agree to satisfy the. Mitigation. Request and, as a resuilt, work'is’ requrred ;
.+ within the Common Bus or the property of any ‘Joint' Partlcrpant the-
i+ Operating Agent or Joint. Partlcrpant(s) as apphcable shall act in good
- faith. to: perform the. work in accordance with Good Utlhty Practroe
o prowded that the Interconnection Customer pays for its share of the
- _costs - thereof, "as determined.. by the E&O. The limitations ‘and
- .. disclaimers .of Article 24 heréin, not\mthstandmg, the lnterconnectlon
~-Customer shail defend, mdemnn‘y and hold harmless’ Operator, the Joint
Participants, and any other ANPP Switchyard “interconne _ors' which
have enteted into an interconnection agreement containing a
substantially similar indemnification obligation for, from and against the
Interconnection Customer's share, as determined by the E&O, of any

- Mitigation costs pald or incurred by any entrty

17.6. Costs of Insurance

17 6 1 Interconneotron Customer shall be responsuble for its share of costs of
_insurance associated with ANPP Switchyard Common Facilities as

. defined in Exhibit.1, with.such share of expenses calcutated under the
ANPP CRR formula set forth in EXh!blt 4.

17.6.2. 7‘ 'Enterconneotion Customer shall be responsnbte for al! costs charged for
insurance to JPIF

17._6._3.;_ ,l_lnterconnect:on Customer shatl be responsable for all msuranoe costs
S assocaated the ICIF ‘

Article 18. Invoice.

18 1. Genera! Each Party shall subimit to the other Party, on a monthly basis; ‘invoices
of amounts due for the precedrng month. Each i mvonce shall ‘state the month to
~which the invoice applies and fully describe the services and equipment provided.

- The Parties may discharge mutual debts and payment obhgations dué and owing

{0 each other on the same date through' nettmg, in which case all amounts a Party
owes to the other F’arty ‘Under: this Agreement, including interest payments or

credits, shall be netted so that only the net amount remammg due shatl be pard by
the owing Party. _
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18.2.

18.3.

Payment. invoices shall be rendered to the paylng Party at the address specified
in Appendix G. The Party receiving the invoice shall pay the invoice within thirty
(30) Calendar Days of receipt. All payments’ shall be made in immediately
available funds payable to the other Party, or by wire transfer to a bank named and
account designated by the invoicing Party. Payment of invoices by either Party

- will not constitute a waiver of any rlghts or claums elther Party may have under this

Agreement.

Dlsputes In the event of a billing dispute between the Joint Participants and
Interconnection Customer, the Joint Participants shall continue to provide

_ Interconnection Service under this Agreement as long as - Interconnection
_Customer: (i) contlnues to make all payments not in dispute; and (ii) pays to the

Joint Parhmpants or into an independent escrow account the portion of the invoice
in dispute, pending resolution of such d|spute if Interconneotlon Customer fails to

“meet these two requirements for continuation of service, then the Joint Participants
“may prowde notice to lnterconnection Customer of a Defauit pursuant to Article

23.. Within thirty (30) Calendar Days after'the resolution of the dispute, the Party

: _,that owes money to the other’ Party shail pay the amount due with interest, if
; ﬂapphcable and if so, “with such’ interest calculated in accord with the methodology

7‘ set forth in FERC's regulatlons at 18 CFR § 35 19a(a)(2)(|u) or other applicable
__methodology . o _

Art:cle 19 EmergenCIeS

19.1.

19.2.

19.3.-
- . becomes aware of an Emergency Condmon that. affécts the JPIF, ANPP HVS, or
- the Transmisswn System that. may reasonably be expected to af‘fect

Definition. “Emergency Condmon” shall mean.a conditlon or situation; (i} that
in the judgment of the Party making the claim is imminently likely to endanger life
or property; or (ii) that, in the case of the Joint Participants, is imminently-likely (as’
determined in a non-discriminatory manner) to cause a material adverse effect on
the seourlty of, or damage“to the ~ANPP HVS, the JPIF or the Transmission

. Systems of others to which the ANPP HVS is directly connected; or (iii) that, in the
case of Interconnection Customer is imminently lukely (as determined in a non-

discriminatory manner) to cause a material adverse effect on the security of, or
damage to the ICIF. “Emergency Condition” shall mclude but not oe limited to
system restoration and black start situations. R ' ’

Obligations. Each Party shall comply with the Emergency Cond;tuon procedures
of the applicable ISO/RTO, NERC, the Apphcab!e Regional Entity, Applicable Laws
and Regulations, and any emergency procedures agreed to by the Jomt Operating

: -Commlttee

Notlce Operating Agent . shali notify. Interconnection Customer.promptly when it

- Interconnection Customer’s operahon of the PV-DELANEY-SUN 'VALLEY LINE

- and ICIF. Converseiy, Interconnection Customer shall notlfy Operatlng Agent

promptly when it becomes aware of an Emergency: Condltlon that affects the PV-

- DELANEY-SUN VALLEY LINE and ICIF that may reasonably be expected to affect

the JPIF or the ANPP HVS To the extent information is known the not!ficatlon
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-z shall descnbe the Emergency Condmon the extent of. the damage . def!mency,
_-,the eXpected effect .on' he- opera :

19.4.

“basis “of technical ‘considerations, " require " the ICIF to” m|t|gate an
Emergency Condition by taking actions necessary and limited in scope
to remedy the Emergency Condition, mcludmg, but riot Ilmlted to a!tenng‘

Ser\uce or disconnect the ICIF, when such reduction or
e ;. necessary:. under - Sood ’“l_.!.tllsty .Practice ,due fo
'Emergency Condltlons These nghts are separete and distinct from any
:—:_;nght .of: curtaﬂment of any;-.Jolnt Par’ucipant‘ pursuant. to its, respec’nve

the reductson or disconnection Innadvance Operatzng-_Agent shall notify
Interconnection Customer of the reasons; timing and expected duration
of the reduction or disconnectjon. Operatmg Agent shall coordinate with,
.., Interconnection Customer using Good Utallty Practtce to schedule the

1916

regard te the PV—DELANEY~SUN VALLEY LINE and ICIF dunng an Emergency

ANPP Delaney 1A - execution : .37




19.7.

Condition in order to (i) preserve public health and safety, (i) preserve the reliability
of the PV-DELANEY-SUN VALLEY LINE and ICIF, (iii) limit or prevent damage,
and (iv) expedite restoration of service. Interconnection Customer shall use
Reasonable Efforts to minimize the effect of such actions or inactions on the ANPP
HVS and the JPIF. Operating Agent shall use Reasonable Efforts {o assist
Interconnection Customer in such actions.

llerted Llablllty Neither Party shall be liable to the other for any action it takes

in responding to an Emergency Condition so Iong as such action is made in good
faith and is cons:stent with Good Utlilty Practice. - :

Article 20. Regulatory Reqwrements and Governing Law.

20.1.

Regulatory Requirements. Each Party's obligations under this Agreement shali
be subject to its receipt of any required approval or certificate from one or more
Governmental Authorities in the form and substance satisfactory to the applying
Party, or the Party maklng any requtred filings with, or provndmg notice to, such
Governmental Authorities, and the "expiration of any time period associated

- therewith. Each Party shall in good faith seek and use its Reasonable Efforts to

obtain such other approvals Nothing in this Agreement shall require any Party to

~.take any action that could result in its inability to obtain, or its loss of, status or

exemption under the Federal Power Act, the Public Utility Holding Company Act of

.1935, as amended or the Publlc Utihty Regulatory Pollcres Act of 1978.

Governlng Law 3 _ o
20.2.1. The validlty interpretation and perfermance of this Agreement and each
' of its provisions shall be governed by the laws of the state of Arizona
' wrthout regard to its conflicts of law pnnmples

__20.2.2'.' _Thls Agreement is subject to all Apphcable Laws and Regulations.

'20.2.3. Each Party expressty reserves the right to seek changes in, appeal, or

‘otherwise contest any laws, orders, rules, or regulations of a
- Governmental Authonty :

Article 21 Notlces

21.1.

General Unless othenmse provrded in-this Agreement any notice, demand or

“request required or permitted to be given by either Party to the other and any
~instrument required ot permitted to be tendered or delivered by either Party in

writing to the other shall be effective when delivered and may be so given, tendered

‘or delivered, by recognized national courier, or by depositing the same with the
‘United  States Postal Service with postage. prepaid, for delivery by certified or

redistered mail, addressed to the Party, or personally dellvered to the Party, at the
ddress set out in Appendix G, Addresses for Delivery of Notices and Billings.

Either Party may‘change the _notlce mformatlon in thle Agreement_ by giving five (5)
‘Business Days written notice prior to the effective date of the change.
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21 2 Billings and Payments Bnhngs and payments shali be sent to the addresses set
*putin Appendlx G. : : :

21.3. Alternative Forms of Notice. Any notice or 'requ"est required or permitted to be
gwen by a.Party to the other and not required by this Agreement to be given in

writing may be so given by telephone facsrmlle or emall to the tetephone numbersi=
and- emarl addresses eet out m Appendrx G - _

21.4. Operatlons and Mamtenance Notlce Each Party shal! notn‘y the other Party i
writing of the |dent|ty of the-person(s) that it designates'as the pomt(s) of contact .
with respect to the wnpiementatlon of Artrcles 12 and 13 .

Article 22. Force Majeure

22.1. Force Majeure ,-

2211
2212

Economrc hardshrp is not cons:dered a Force Majeure event

Ne|ther Party shall be consrdered to be in Default wzth respect to any'

~ obligatiori hereunder (mciudmg obltgatlons ‘under Article 5), other than
_'the obhgatlon to pay. mcney when due, if prevented from fuffilling such
' obhgatmn by Force Majeure A Party unable to fulfill any: obhgatton

hereunder (other than an obhgatron to pay money when due) by reason

~ “of Force Majeure ‘shall give notice ‘and. the full particulars of such Force

Majeure to the other Party in wtiting or by.telephone as-soon as
reasonably possible after the occurrence of the cause relied upon.

_ Telephone notices given pursuant to this Adicle shall be confirmed in

Wntmg as soon as reaeonably pose|b!e and shail specrﬁcaily state full

parttcuiars of the_ Force Majeure, the time and date when the Force

Majeure océurred and when the Force Majeure is reasonably expected

‘to cease. The Party affected shall exercise due diligence to remove

such dlsabrllty with reasonable dispatch, but shall not be required to
accede or agree to any provision not satisfactory o it in order to settte

,and termlnate a stnke or other labor drsturbance

Article 23. Default.

23.1. Default

2311,

General. No Default shall exist where such felture%o dlscharge an
obligation (other than the payment of. money) is-the result of Force
Majeure as defined in this Agreement or the result of an act of omission

' “of the other Party Upon_3 Breach, the non- breachrng Party shall give
- "written notice of such Breach to the breachrng Party. Except as provided

in Article 23,1.2, the breaching Party shall have thirty (30) Calendar

Days from receipt of the Default natice within whiich to cure such Breach:
provided however, if such Breach is not capable of.cure within thirty (30)
Calendar Days, the breaching Party shall commence such cure within

_ thlrty 30) Calendar Days after- notuc.e and contlnuously and diligently
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23.1.2.

Article 24,

24.1.

complete stich cure within ninety (90) Calendar Days from receipt of the
Default notice; and, if cured within such time, the Breach specified in
such notice shall cease 10 exist.

Right to Terminate. If a Breach is not cured as provided in this Arlicle,
or if @ Breach is not capable of being cured within the period provided
for herein, the non-breaching Party shall have the right to declare a
Default and terminate this Agreement by written notice at any time untif

~ cure occurs, and be relieved of any further ob!:gatton hereunder and,

whether or not that Party terminates this Agreement, to recover from the
breaching Party all amounts due hereunder, plus all othér damages and
remedies to which it is entitled at law or in equity. The provrsmns of this
Article will survive termination of this Agreement.

Indemnity, Consequential Damages and Insurance.

indemnity. The Parties shall at all times indemnify, defend, and hold the other
Party harmless from, any and all damages, losses, claims, including.claims and
actions relating to injury fo or death of any person or damage to property, demand,
suits; recoveries, costs and’ expenses court costs .attorney fees, and all other

2441

: obhgat;ons by or to_third partles arising out of or resulting from the other Party's
~action or.inactions relating to its obhgatlons under this, Agreement on behalf of the

‘indemnifying Party, except in cases of gross. negltgence cr rntentzonal wrongdoing
-by the indemnified Party. . _ o

Indemnlf' ed Party [f an mdemnlfled Party is ent|tled to indemnification

‘under. this Article 24 as a result of a claim by a-third party, and the
N mdemmfymg Party fails, after notlce and reasonable opportunity to
_ proceed under, Article 241, to assume the defense of such claim, such

__indemnified Party may.at the expense of the mdemmfymg Party contest,

~ settle or consent to the entry of any 3udgment With respect to, or pay in

24.1.2.

2441.3.

full, such c[azm

!ndemmfymg Party ifan mdemmfyrng F’arty is obtlgated to indemnify
and hold any indemnified Party harmiess under this Article 24, the
amount owing to the indemnified Party shall be the’ amount of such
indemnified Party’s actual Loss, net of any insurance or other recovery.

- Indemnity Procedures Promptly after receipt by an indemnified Party

of -any. clatm or nottce of the commencement of any action or

| ~ administrative or Iegal proceedrng or, lnvestlgatlon as to which the

indemnity provided for in Article 24. 1 may apply, the indemnified Party
shall notify the Indemnlfylng Party of such fact: Any failure of or delay

in such notification shall not affect a Partys indeimnification obligation

. unless such failure or detay is matenally prejud|c|a| fo'the indemnifying
- Party. : o

- xThe lndemmfylng Party shal[ have the nght to assume the defense

thereof with counsel designated by such ‘indemnifying Party and
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~ reasonably satlsfactory to the [ndemmfled Party If the defend’ante{";h-
- 1 Iude one or more mdemnlt"ed Pames and the

defenses

S .’The mde: 'mﬂed Party shalt’f_be entttted at |ts expense to pamctpate in

"'-to the extent that
'_'],,such 'actio,n, suit

;udgment in any action, suit or, proceec_tmg without the consent of the

indemnified . Party, .-which shall" o * be unreaéonably wuthheld
cond|tloned or delayed o

24.2. Consequentlal Damages." ln,no event’shail elther Party be liable under any
pravision of this Agregment for any fosses, damages ‘costs or expenses for any
special, indirect, incidental, ‘consequential -or:punltlve damages, including but not

: ._llmlted to loss, ofizp”ot" tor reveri e, loss of the use of equip r_nent cost of capital,
qu1pment or serv es, whether based in whole or in part in

contract in. tort mcludmg neghgence, strlct tlablhty or, any other theory of liability;
provided, however, that. damages for which a Party may be Jiable to the other Party

under another agreement will not be oonmdered to be specua! mdnrect mmdentat
Ol consequentual damages hereunder: .. ..o

24, 3 i

state m which the tf’omt bf Interconnect!on ts Iodated
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.. 243.2. -Commercral General Lrabrlrty insurance rnciudrng premises and
o .- operations, personal injury, broad form property damage broad form -
-blanket: contractual liability coverage (mcludrng coverage for the
contractual mdemnrflcation) products and completed operatrons

T

_ r_norma!ty avallab!e and punltlve damages to the “extent normally
- . available and a cross. Ilabrhty endorsement w:th minimum limits of One
. Million Doilars ($1 000 OOD) per. . occurrence/One Million Doiiars
- (91, OOO OOO) aggregate combaned smgle I|m1t for personal injury, bodily
injury, including death and property damage.

. 24.3.3. - Commercial Automobiie Liability Insurance for coverage of owned and
© . nop-owned: and: ‘hired vehicles, trailers or seml—trarlers designed for
- .travef on. pubhc roads wrth A mmimum ‘combrned single limit of One

- Mitiion. Dollars .0 er occurrence for, odijy injury, inciuding
. death, an pmp ty. damage o

}-."LExcess Gommercial Genera! Llablhty insurance over and above the
: ;_‘___“,:Employere_. Llabrlrty Commercrat‘General Lrabrhty'{-_‘_and Commercial

‘ i o ‘with a ‘minimum combined

s (szo 000 000) per

2435 Ci éneral Lrablilty Insur_,nce COmmercraI Automobile
' " Insurance and Excess’ ‘Commercial General L:abellty Insurance policies
shall name the other party, its parent, associated and Affiliate companies

. _and‘thelr respectrve dlrectors off icers, agents, servants and empioyees

243.7. The Commercial General Liability' Insurance; 'Commer'cial"Automobite
S ____;,Lrablhty !nsurance and Excess CommerC|a|=_General Lrabllrty lnsurance

- separatety carrred and shall st , sured is provrded coverage

as though a separate policy’ ‘had been “issued to-edch;’ ‘except the

... insurer's liability shall not be increased.beyond the amount for which the

T -_'_msurer woutd have been | able "had only one rnsured been covered.

Each. Party shali be respons:ble for rts respectwe deductibles or
retentions. _

24.38. The Commercial General Liabitity Insurance, Commercial Automobile
Liability Insurance and Excess Commercial General Liability Insurance

ANFP Delanéy A - exscution 42




pohcres if wrrtten on a Cla|ms Frrst Made Basis, shall be mamtalned in
- fuli force and effect for two (2) years after, termrnatron of: thrs Agreelment

whrch coverage may be in, the: form. of tail’ coverage tended.

reportmg perrod coverage |f agreed by the Partres :

| 24.3,9 The feQUIrement% L

" fequired in this Agreement 'executed by each rnsdre :
authorized representatrve of each insurer, -7

24.3.11. Notwithstanding the foregorng, each of the Operatmg Agent .on behalf-

of the .Jornt Participants, and t_he lnterconnectron Cu_stom_er may setf—

s :
at investment grade of better by Standard & Poor's and: that'its self-
insurance program meets the minimum -insurance requrremente of

Articles 24.3.2 through 24.3.8. For any period of trme that a Party §

senror secured debt is.unrated by. Standard & Poor s

wrth the insurance requrrements applrcable to it Undér Articles '24.3.2
through 24.3.8. In the event that Operating.Agent,.on.behalf of- the.Joint
Participants, or Interconnection Customer-is permrtted to self-instre
‘pursuant to:this Article; it shall-notify the .other Party, that;it. meets the.
requrrements 16 self—msure and: that:its: self-insurance: program meets
the minimum’ rnsurance requrrements ina. manner consrstent wnth that
specified in Articles’ 24. 3 through 24.3.8, -

24 3.12. “The - Opérating--Agent, -on- behalf of - the . Joint . Partrcrpants and
T ntérconnéction: Customet. agree h(el report to each: other in. writing as
e Té.oon as practrcal all:accidents or dccurrences: resultlng ininjuries to any

. person; indluding death, and any property damage arising-:out, of this
Agreement o

_ _ - be: ssngned by elther F’arty with the

written consent of the other’ prévided that; tothe-extent allowed by. law ;‘elther Party
~may assign this Agreement without the consent of the other Party to any Affiliate
~ of the™ ‘assigning Party with-;an;equal or greater. credit rating.:and with the legal
“duthority 'and. operational-ability to satisfy'the obligations of the assigning Party
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- under this Agreement; and provided further that Interconnection Customer shall
have. the right to assign this Agreement, without the consént of the Joint
Participants, for collateral security’ purposes to aid in providing financing for the
[CIF and PV-DELANEY-SUN VALLEY 'LINE, provided that Interconnection
Customer will promptly notify the Joint Partrcrpants of any such assignment. Any

; frnancrng afrangement entered mto by Interconnect:on Customer pursuant to this

. Article.will provide that prrorto or upon the exercise of the secured Party’s, trustee’s
or mortgagee’s assignment rights. pursuant to said. arrangement the secured
creditor, the trustee or mortgagee will notify the Joint’ Participants of the date and

; .partrculars of any such exercise of assignment.right(s), including providing the
-+ Joint.Participants with proof that it meets the requrrements of Artrcle 24.3. Any
- attempted assignment  that vrolates this Article is. v0|d and ineffective. Any

- 1 -assignment under this Agreement shall not, relreve a Party of its obligations, nor
- .shall a Party’s obllgatrons be enlarged in whole or in par, by reason thereof.

- Where. required; consent . to. assrgnment wrll not be unreasonably withheld,
conditioned or delayed. : LA

Artlcle 26. ; Severability

_:nally deterrnrned to be invalid,
men 'l'_Authorlty having
ake unenforceable

26-.1 Se\rerabrlrty lf any provrsron rn thrs Agreement

27 1 Comparablllty The Partres wrll comply w:th all appllcable comparabrlrty and code
- of conduct Iaws rules and regulatrons, asamended from time:to ttme

"ﬁ{rnformat!on relatmg toa Partys technology, research and development busmess
* affairsi“and pricing;"and any-information: supplred by erther of the Parties to the
other prior to the execution of this; Agreement

BT PR AR

lnformatron s Conﬁdentral Information only-ifit is. clearly desrgnated or,marked in

Cwriting “as” “confidential .on-the face: of :the :document..or, if. the information is

" conveyed sorally: or: by |nspectron if; the - Party:: prowdlng the .information orally
- informs the Party receiving'the Information that the: mformatron is confidential.

if requested by erther Party, the other Party shall provrde in wntrng the basrs for
. treatment, and the requesting Party may drsclose such wrrtrng to the a'bproprrate
© Gl e_rnmental Authority.~Each:Party shall be: reeponsrble for the costs assocrated
with iatfordmg conﬂdential treatment to rts |nformat|on R

528 1 1. Term Dunng the term of thls Agreement and for a perrod of three (3)
' - years after-the ‘expiration;or termination. of ‘this Agreement except as
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281 2 "

28.1.3.

2814

_28.1.5., |

otherwisé provided.in th:s Atticle 28, each Party shall hold in conrd ce‘{
and shaﬂ not disclosé to any person Confidential Informatiori.” ™~

Scope.. Confidential Information shall not include mformatlon that, the__‘
recejving. Party can: demonstrate (1)is ‘generally available to; the pubhc_‘.'
-other- than as a resuit ofa dlsclosure by the reoewmg Party; (2) was in’
. the lawful possession of th_e ceiving Party on' a non- conftdentla! baS|s‘,
before receiving it from' the ,:sdosmg Party; (3) was supphed to the

réceiving Party without restriction bya third party, who, to the knowledge

of the receiving, Party after due inquiry, was under no‘obligation to. the.
~disclosing-:Party to keep -stich mformatlon confidential;, .(4). -
mdependenﬂy deveIOped by the recelvmg Party wnthout refe,,. et

Confidential Informatnon of, the dlSC|OSIng Party (5) is, or becomes
pubhcly known, through no wrongful ‘act or omission of the réceiving
- Party or.Breach of this Agreement; or.{6) is required, in accordance with.
. Article 28.1.7, Order of Disclostire, to be-disclosed by any Governmental
Authonty or IS otherwnse requnred to be- disclosed by law or subpoena;
or 'is. necessary- in any: legal proceeding establishing rights and
obllgatlons under this Agreement. . Information designated as
“Confidential Information will no longer be deemed. confidential if the
" Parly that designated the information as conﬂdentla} notifies the other
Party that itno Ionger is confldentsal ‘

Release of Confldentlal Informa’non Neither Party shall release or

- disclose Confidentia! Information to.any other person, except to its’
~ Affiliates: (limited by’ -the -standards. of  conduct requirements),

 subcontractors, employees, consultants, or to parties . who may be or
- congidering providing financing. to or. ~equity -participation with -

Interconnection Customer, -or:to potential purchasers or assignees of
Interconnection Customer, on a. need-to-know basis in connection with
this Agreement,"unless.. such person has first been advised of the
confldentlallty prowsmns of this Article 28 and has agreed to comply with
."such provisions.” Not\mthstandlng the foregoing, & Party providing
Conﬁdentlal Informationto any person shall remain.primarily responsible

" for any re!ease of Confldentlal lnformation in contravent!on of th!s Article

Rnghts Each Party retams aH nghts t:t!e and mterest in the Confi dentlal
" Information that each Party discloses to the other Party. The disclosure
by each Party to the other Party of Confidential Information shall not be
“deemed a waiver by either Party or any.other person or entity of the right
1o protect the Conf:dentual Informatnon from pubhc d:sclosure

No Warrantles By prowding Confldentsal lnformatton nelther Party
-makes . any - warranties or representahons as to its accuracy or
- completenéss.  In_ addition, by supplylng Confidential Information,
neither Party obhgates itself to prowde any pamcular information or
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Confidential Information to the other Party nor to enter into any further
ag reements or proceed with any other relationship or joint venture.

28.1.6.  Standard of Care. EachParty shall use at least the same standard of

care to protect Confidential Information it receives as it uses to protect

“its ‘own Confidential Information from :unauthorized disclosure,

publication or dissemination. ~ Each Party may use Confidential

Information solely to fulfill its obligations to the other Party under this
Agreement or its regulatory requrrements :

28.1.7. Orderof Dlsctosure ifa court ora Government Authorrty or entity with

- the Tight, power, and apparent authority to do so requests or requires

either Party, by subpoena, oral deposition, interrogatories, requests for

production of documents, administrative order, or otherwise, to disclose

- Confidential Information;: that Party shall provide the other Party with

prompt notice- of -such request(s) or requirement(s)-so that the other

Party may seek.an appropriate protective order or waive compliance

< with the terms of this Agreement. : Notwithstanding the absence of a

o protective order or waiver,.the Party may discloseisuch Confidential

““tnformation which, in the dpinion of ‘its counsel, the :Party is legally

’ compelled to disclose. Each Party will-'use Reasonable Efforts to obtain

reliable assurance ‘that: canfidential -treatment: will be accorded any
'Confldentral lnformatron so furn rshed

281.8. Termlnatron of Agreement Upon termlnatron of thrs Agreement for
7 anyteason, eaoh Party shall, within ten {10} Calendar Days of receipt of
a ‘writlen request from' the cother Party, use Reasonable Efforts to
“destroy, erase, or delete (with such destruction, erasure, and deletion
certified in writing to the otherParty) or return to the other Party, without
~ retaining copies thereof, any and all written or electronic Confidential

| Informatlon rece:ved from the other Party

S 28.1.90 Remedles The Partres agree that monetary damages would be

oo inadequate to.compensate a Party for the other Party’s Breach of its

- obligations under this Article 28. Each Party accordingly agrees that the

other Party shall be entitied to equitable relief, by way of injunction or

otherwise, if the first Party Breaches or threatens to Breach its

- obligations under this Article 28; which équitable relief shall be granted

without bond or proof of damages, and the receiving Party shall not

“plead'in defenise that there would be an adequate remedy at law, Such

“remedy shalt not:-be deemed an exclusive remedy for the Breach of this

- Article 28,but'shall be in addition to all other remedies available at jaw

or in equrty The Parties further acknowledge and agree that the

‘covenants -contained herein are  necéssary. for the protection of

- legitimate business interests and are reasonable in'scope. No Party,

‘however, shall’be liable for indirect, incidental, -or consequential or

punitive. damages of any nature or kind resuiting from or arising in
connection with this Article 28.
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28.1.10, Drsclosure under Operatron of Law. Any mformatron that a. Party‘
.. claims is competrtlvely sensitive, commercial or financial. information
- (“Confidential lnformatlon") shall- not be disclosed by the other Parly.
to any person not employed or retained by the other Party, except to.the,
. .- extent. disclosure is (i) requrred by. a. Governmentat Authorrty (i)
'_f.-_areasonably deemed by.the drsctosrng Party fo- be re'q'u,ed fo be.
- - disclosed in. connectron W|th a dlspute between or. among the Parties, or.
._the defense of lltlgatlon or drspute (iif) otherwise permitted. by consent
.. ofthe other Party, such consent not to be unreasonably w;thheld or (iv)
_-hecessary to, fulfill, its obhgatlons under this’ Agreement or-.as. a
* - transmmission servrce provrder ora Balanomg Area Authonty rncludrng
disclosing the Confidential information to an RTO. or|SOortoa regional
- ornational reliability organization or. plannrng group. The Party assérting
confidentiality shall notify. the other Party in ‘writing: of the informatior’it
claims is confidential. - Prior to any disclosures of the: other Party's
Confidential Information under this subparagraph, or if any third party or
Governmental -Authority makes .any request or demand for any of the
information.described in this subparagraph the drsclosrng Party agrees
to- promptly. notify- the other Party_in_ writing_ and agrees. to; assert
- confidentiality and. cooperate with the other Party in seekmg to protect
the Confidential Information from’ pubtrc disclosure by conf dentlahty

: agreement protectrve order or other reasonab!e measures

L _,.-Thrs provrsron shatl not apply to any rnfon‘natron that was or is hereafter
- in the public domam (except as a result of a Breaoh of thrs provrsron}

: Operatmg Agent sha!l ‘at Interconneotron Customer s etectron destroy,
~ -in a confidential manner, or return the Confrdentlal lnformatlon provrded
. atthe time such Confrdentrat Informatron is no Ionger needed

Article 28, Environmental Releases

29.1.

Remediation. The Operating Agent and Interconnectlon Customer shall nottfy
one another, first orally. and then in writing, of the release of any Hazardous
Substances, any asbestos or lead abatement activities, or any type of remediation
activities related to the PV—DELANEY SUN VALLEY LINE,ICIF, JPIF or ANPP
HVS, each of which may reasonabty be expected to affect the other Party. The
notifying Party shall: (i) provide the notice as soon as practicable, provided such
Party makes a good faith effort to provide the notice no latef than twenty-four hours
after such Party becomes aware of the occurrence; and (i) promptly furnish to the

other Party copies of any. pubhcly avarlable reports ﬂted wrth ,any Governmental

Authorltres addressmg suoh events

Artrcle 30 lnformatron Access and Audrt Rrghts

30.1.

lnformatron Acoess anh Party (the "drsclosrng Party“) shall make available

. to the other Party mformatlon that is in the possession of the disclosing Party and

is necessary in order for the other Party to: (i) venfy thé costs incurred by the
disclosing Party for which the other Party is responsible under this Agreement; _and
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30.2.

30.3.

(i) carry out its obl:gatrons and respons&brhtres under this Agreement. The Parties
shall not use such information for purposes other than those set forth in this Article
30.1 and to enforce their rights under this Agreement

Reporting of Non-Force Majeure Events. Each Party (the ‘notifying Party”)

_shall notify the other Party when the notrfylng Party becomes aware of its inability

to comply with the provisions of this Agreement for a reason other than a Force
Majeure event. The Parties agree to cooperate ‘with- each other and provide

necessary information regarding such. inability to ‘comply, including the date,

duration, reason for the inability to comply, and corrective actions taken or p!anned
to be taken with respect to such mablhty to comply. Notwithstanding the foregoing,
notification, cooperation or information provided under this Article shall not entitle
the Party recewrng such notrﬂcatron to al!ege a cause for antrcrpatory breach of

~ this Agreement

_Audnt R:ghts Su bject to the reqmrements of ccnf dentrahty under Article 28, each

Party shall have the right, during normal business hours,”and upon prior
reasonable notice to the other Party, to audit at its own expense the other Party's

“accounts-and records pertaining to either Party’s performance or either Party's
‘satisfaction of obligations under this Agreement. Such audit rights shall include

 audits’ of the ‘other Parly’s  costs, calculation of ‘invoiced amounts, the Joint

30.4.

Participants’ efforts to allocate responsublllty for'the provision of reactive support

_to the Transmission System, the Joint Participants’ efforts to allocate responsibility
for mterruptron or_reduction of capacity’ on the Transmission: System, and each

Party’s actions in an Emergency Condition. Any‘audit authorized by this Article
shall be performed at the offices where such,accounts and records are maintained
and shall be limited to those portions of such accolints and records that relate to
each Partys performance and satrsfactron of obtrgataons under this Agreement.
Each Party shall keep such accounts and records for a perrod ‘equivalent to the
audit rights periods described in Article 30. 4

- Audit Rtghts Periods,

3041 Aud:t R|ghts Perlod for Constructlon Related Accounts and

Records. 'Accounts. ‘and records’ related to the design, engineering,
procurement and construction of JPEF and Network Upgrades shall be

- 'Partrorpants lssuance of a fmal |nvorce in accordance W|th Artrcle 18.

: 3042 _Audlt nghts Period for All Gther Accounts and Records Accou nts

and records related to eithet Parly’s performarice or satasfactron of all
obligations under this Agreement other:than those ‘described in’Article
30.4.1 shali be subject to audit as follows. (i) for an audit relating to cost
obligations, the apphcable audit rights” period shail -be twenty-four
... -months after the auditing Party’s receipt of an invoice giving rise to such
- cost obligations; arid (ii) for an audrt relating to all other. obligations, the
apphcable audit rights penod shall be twenty four months aﬁer the event

for which the audit is sought. '
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30.5. Audit Results Af an- audlt by a Party determmes that an overpayment ot an:

Artrcle 31 Subcontractors 7

31.1.

31.2.

underpayment has occurred, a.notice of such overpayment or underpayment shall -
bé given to the other Party together W|th those records from the audlt whrch support .
‘such determlnahon L Cagt U e e _ :

General Nothmg in thrs Agreement shall prevent ar Party from UtthIl’tg the_-'f"
sepvices: of any. subcontractor as it deems appropnate to. perform its obligatlons

under thls Agreement provrded however that each Party shatt requrre 1ts

.....

Agreement in providing such ser\nces and each Party shalt remaln pnmanty hable -
to the other Party for the performance of such subcontractor

Responstblllty of Prlnclpal T_he creatlon of any subcontract relatlons _,_,ehalt"
not refieve the hiring Party of any of its obhgatrons under thrs Agreement The

~ hiring Party shall be fully responsrble to the ‘other Party for the acts or’omissions
~'of any subcontractor the hlrmg Party hires 'as if no subcontract had been made;

provided, however, that in_no_event.shall the Joint- Partrcrpants be liable for the
actions -or inactions of Interconnectron Cuatomer of its subcontraciors. - Any -

- -applicable. obhgatron 1mposed by this Agreement upon the hiring. Party shall be
equally . bmdmg ‘upon, and shall be construed as havrng apphcatron to any
- subcontractor of such Party ' . . ;

31.3.

No leltatton by lnsurance The obhgatrons under ’[hlS Artlcle 31 wrt not be
limited in any way by any limitation of subcoritractor's insurance..

Article 32 Drsputes, o

32.1

Subm:ssron In the event erther Party has a drspute orasserts 2 ctarm that arises
out of or in connection W|th this Agreement.or its performance, such- Party {the
“disputing Party") shall provide the other Party with'written notice of the. dispute
or claim ("Notice of Dispute’). Such dispute or claim shall be referfed to a
designated senior representatwe of each Party for resclutiorion an 1nformal basis
as promptly as practicable after receipt of the Notice of Dispute by the other Party
In the event the designated representatives are unable to resolve the claim or
dispute through unassisted or assisted negotiations within thirty (30} Calendar
Days of the other Party's receipt of the Notice of Dlspute such claim or dispute

‘may, upon, mutual agreement of the Parties, be submitted to arbitration and

résolved in accordance with the arbrtratron procedures set forth below. Inthe event

- the Parties do not agree to submrt such-claim or drspute to arbitration, each Party

32.2.

' may exercise whatever nghts and remedles tt may have rn equity or at law
- »consrstent wrth the terms of thrs Agreement '

External Arb|trat|on Procedures Any arb[tratlon mitlated under this Agreement
shall be conducted ‘before a smgte neutral arbitrator appornted by the Parties. If

“the Parties fail to agree upon a single arbltrator Wlthln ten (10) Calendar Days of

the submission of the dispute to arbitration; each Party shall choose one arbitrator
who shall sit on a three-member arbitration panel. The two arbitrators so chosen
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32.3.
- shall render a decision within ninety. (90) Calendar Days of apporntment and shall

shall within twenty (20} Calendar Days select a third arbitrator to chair the
arbitration panel. In either case, the arbitrators shall be knowledgeable in electric
utility matters, including electric transmission and bulk power issues, and shall not
have any current or past substantial business or financial relationships with any
party to the arbitration (except prior arbitration). The arbitrator(s) shall provide
each of the Parties an opportunity to be heard and, except as otherwise provided
herein, shall conduct the arbitration in accordance with the Commercial Arbitration
Rules of the American Arbitration Association (“Arbitration” Rules”) and any

- applicable. FERC regulations; provided, however, in the event of a conflict between

the Arbitration Rules and the terms. of thrs Artrcle 32, the terms of this Artrcle 32
shall prevail. :

Arbitration Decisions. U.nless otherwise agreed b'y-the Partres the arbitrator( s)

notify :the . Parties in. wntlng of. such decision and the reasons therefore. The

- arbitrator(s) shall be. authorized’ only to |nterpret and apply the prowsrons of this

Agreement and. shali have no power to modify of change any provision: of this

- Agreement.in-any manner. The.decision of the arbrtrator(s) shall be final and

*- binding upon the Parties, and judgment on the aWard maybe entered in any court

32.4.

having jurisdiction. The decrsron of the arbrtrator(s) may be appealed solely on the

‘grounds that the conduct of the arbitrator(s), or the decision itself; violated the

standards set forth in the Federal Arbitration Act or the Administrative. Dispute

'Resolution Act. The final decision of the arbitrator must also be filed with FERG if

it affects jurisdictional rates, terms and conditions of service, JPlF and iCIF or
Network Upgrades of any. Joint Participant SO, oblrgated by FERC '

Costs. Each Party shall be responsible for its own costs incurred durlng the
arbitration process and for the following costs, if applicable; (1) the cost of the
arbitrator.chosen by the Party.to sit on the three member panel and one half of the

" "cost of the third arbitrator: chosen or (2) one half the cost of the srngle arbrtrator
’ -‘-'f-JomtIy chosen by the Partres AR

Artlcle 33 Representatlons Warrantles and Covenants

331

General Each Party makes the foltowmg representatrons warrantles and
covenants

33 1 1 ',',Good Standmg Such Party Is duly organlzed valldly exrstlng and in

good. standrng under the laws of the state in'which it is organized,
formed, orrncorporated as’ apphcable that it is qualified to do business

in the state or states in which the PV-DELANEY-SUN VALLEY LINE,
ICIF, JPIF, ANPP HVS, and Network Upgrades owned by such Party,

as applicable, are located; and that it has the ‘corporate power and

-~ authority to own its properties, to carry on its business as now being
conducted and to enter into this Agreement and carry out the
transactions contemplated hereby and perform and- carry out all

. .covenants. and obhgatlons on ltS part to be performed under and
- pursuant to this Agreement '
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- 3-3._1:2_; __Authorrty Such Party has the. rrght power and authonty to enter mte
byl 5‘-~thts Agreement 10 become a Party hereto and to perform its. obirgatrons
', hereunder... Thrs Agreement is.a legal valid and binding obligation of .
. 'such Party, enforceable against such Party in accordarice with its terms;

.+« except _as-the. enforceabrllty thereof may be Jimited by appllcabie_

~" bankruptcy;: insolvency, reorganrzation or-other. similar laws' affecting

T able pnnmplesﬂ

- “{regardiess of whether enforceabrlrty rs sought tn a proceedrng in equsty

U'

-?:::_credrtors -fights - generally . and by general ,

or at law)

33.1.3. : No - Conflict:; The executlon delwery ‘and performance of thig
Agreement does not violate or conﬂrct with,_the  oiganizational or,
formation documents, or bylaws or operating agreement of such Party;

' or-any judgment,.-license, .permit,. order, . ‘material, agreement or,
instrument apphcable to or b:nd:ng upon such Party or any of its assets.

33.1.4. _Consent and Approval. Such Party has. sought O, obtamed or, in.
~ accordance with this Agreement will seek or obtain, each consent
'-"f?-‘_‘g'appreva! -authoriZation;- order, -or-acceptance by any: Governmentat,

U Alitiority in‘connection with the: execution, delivery.and _performance of

this Agreement, and it will provide to any Governmental Authori y.lnottce
~of any actions under thrs Agreement that are requrred by Apphcable
';Laws and Regulatrons 2 e ol T :

Artlcle 34 Jomt Operatmg Commlttee

341 Joint’ Operatmg Comimiftee. : The ~Joint: Partrcrpants shall- constrtute a Joint:

:_:;_Operatlng Commiittee’ 10" coordinate: operatrng and. technical. considér; ations of

f’Jnterconnectlon Servide “Upon execttion of this Agreement the; lnterconnectlon
' _Customer and the Jomt Pamcrpants shali each appoint one representetrve and one

ey : r'Party ‘ata fime: and p!ace agreed upon by the, represéntatives
o ';The 'omt Operatrng Commlttee shall perform ail of |ts dutres consrstent wrth the

o ‘341 2 'Revrew the requtrements standards and procedur

‘acquisition- equrpment protectwe equrpment and any other egwpment
or software, ‘ O L T ‘
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-3_4._1_.3. Annually re\new the one (1) year forecast of maintenance and planned
' ..outage schedules of the Joint Participants’ and Interconnection
Customersfacrlltres at the Pomtof 1nterconnect|on S

34.14. ,,Coordmate the schedulmg of malntenance and planned outages on the
~ . .PV-DELANEY-SUN VALLEY-LINE; [CIF' JPiF,.ANRPP HVS, Network
_[Upgrades and other facilities that:impact the normal .operation of the
‘interconnection of the PV-DEIANEY:-SUN: VALLEY LINE to the ANPP

HVS.

3415 Ensure that information - 13 bemg provrded by each Party regarding
o -equrpment avaﬂabrlrty

C 3aie Perform such ‘other- dutles as- may be conferred upon it by mutual
T -'agreement of the Parties." et

Artncle 35 Mlscellaneous

Bmdmg Effect Thrs Agreement and the rlghts and oblrgatrons hereof, shall be
- ‘f.:_blndlng upon and sha!l Inure to the benef[tof 'he succes rs-and assrgns of the
;:‘-Partles hereto A B : o

35.2. Conﬂ:cts In the event of a confllct between .,e.;-f‘body of thrs Agreement and any
attachments, appendices or exhibits hereto, the terms and provisions of the body
of this Agreement shall prevail and be deemed: the fmal intent:of the: Parties

353 ules of Interpretatlon Thrs Agreement un!ess a clear pontrary intention

--'|nd|v1dualiy (3) reference to: any agreement (mcludlng this Agre
: _“-'mstrument or tarrff means such agreement documentx'

the case may be (6) hereunder”r “hereof” “herern-a,i». ‘Hereto™ an words'of’SImllar
rmport shall be deemed references to this Agreement as a whole and not to any
particllar ‘Article o other provision hereof-or thereof; (7)- “including”. (and with
.. correlative meaning ‘include”) means including without limiting the- generality of
any descnpnon precedlng suchterm; and (8) felative to the' determination of any
" period of time, “from™means “from and'including”; "to ‘means;‘to but excluding”
and “through” means "through and including”. - o
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354

Entlre Agreement Th1s Agreement including all Appendlces and Exhibits

+ s.attached: hereto; constututes the entire’ agreement between the Parties with

_reférence’: o thé . subject ‘matter -{f‘hereef ~and - supersedes all . prior . and

3555, ‘No

35.6.

35.7.

35.8.

35.9.

o .f:contemporaneous ‘understandings:
Partles wath respect to, the

agreements oral 'er wntten betwee_n the

Walver The fallure of a Party to thlS Agreement to msust on any occasion 'upen
strict performance of any provision of this Agreement will not be considered a
waiver of any obligation, right, or duty of, orimposed upon, such Party.

Any waiver at any time by either Party of its rights with respect to this Agreement
shall not be deemed a continuing waiver or a waiver with respect to any other
failure to comply with any other -obligation, right, duty of this Agreement,
Termination or Default of this Agreement for any reason by Interconnection
Customer shall not constitute a waiver of Interconnection Customer's legai rights
to obtain an interconnection from the Joint Participants.  Any waaver of this.
Agreement shall, if requested, be provided in writing.

Headings. The descriptive headings of the various Articles of this Agreement
have been inserted for convenience of reference only and are of no mgmﬂcance in
the interpretation or construction of this Agreement.

Muitiple Counterparts. This Agreement may be executed in two or more

counterparts, each of which is deemed an original but all constltute one and the
same instrument.

Amendment. The Parties may by mutual agreement amend this Agreement by a
written mstrument duly executed by the Parties.

35.10. Modlf:catton by the Parties. The Parties may by mutual agreement modify

35.11.

Appendices and Exhibits to this Agreement by a written instrument duly executed
by the Parties. Such modifications shall become effective and a part of thts
Agreement upon satisfaction of all Applicable Laws and Regulations.

Reservation of Rights. Fach of the Joint Participants shall have the right to make
a unilateral filing with FERC to modify this Agreement with respect to any rates,
terms and conditions, charges, classifications of service, rule or regulation under
section 205 or any other applicable provision of the Federal Power Act and FERC's
rules and regulations there under, and Interconnection Customer shall have the
right to make a unilateral filing with FERC to modify this Agreement pursuant to

ANFP Delaney !A - execution 53




- section 206.0r any other apphcabie prowsuan of the Federal PowerActand FERC's
rules and regulations there under; prowded that each Party shall have the right to
protest any. such. filing and. to partimpate fui[y in-any proceeding befare FERC in

- - which such modifications may be considered. Nothmg in this‘Agreement shall limit
- therights of the Parties or.of FERC under sections 205 or 206 of the Federal Power

-Act and FERC's rules and regu[atlons there under, except to the extent that the

Parties otherwise mutually agree as prowded herem - i

35.12. No Partnership. This Agreement shall not be mterpreted or construed to Create
-+ an:association, Jomt venture, agency relationship, or partnershlp ‘bétween the
_;;Parties or to impose any partnershlp obhgatlon or partnershlp liability upon either
‘Party: Ne:ther Party shall have ~any right, power or: authonty to enter into any
agreement or undertaklng for, or act.on_behalf of “or to act as’or be an agent or
representative of, or to othervwse bmd the other Party.
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INTERCONNECTION CUSTOMER:

Arizona Public Service Company

By: w4 A “—

Tile: __DIRS etmok, BIGEERMNG

Date; bl

Central Arizona Water Conservation District

By:

Title:

Date:

JOINT PARTICIPANTS:

Arizona Public Service Company

By:

Title:

Date:

ANPP Delaney IA - exscution 56.

IN,WITNESS WH EREOF the Part!es have executed this Agreement in dupilcate




- ..IIN WITNESS WH'EREOF, the Parties ha\}e executed this.Agreement in duplicate
originals, each of which shall constitute and be an original effective Agreement between
the Parties. '

W
W

INTERCONNECTION CUSTOMER:
Arizona Public Service Company

By.

Title:

Date:

Central Arizona Water Conservation District

)
By: Pl e ( A
Title: <=i G T L'-.Agﬁ:- B oo et
)
.~ e .
Date: 6 s &0 {’é

JOINT PARTICIPANTS:

Arizona Public Service Company

By

Title:

Date:
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T

Ei Paso Eiéﬁ:tric Company o
> JQWV %ﬁ/

Titie:  Assistant VP

Date: _May 26, 2016

Department of Water and Power of the City of Los Angeles

By:

DAVID H. WRIGHT

General Manager
Date:

.And:

BARBARA E. MOSCHOS
Board Secretary

Public Service Company of New Mexico

By:

Title:

Date:

ANPP Delaney. 14 - execution 57

. . . APPROVEDASTQFORM _.
¥ RORRGE ORITHE TENERAL DOUNSEL LA G,

APPROVEDAS Y0 FORMAND LEGALITY
MICHAEL N. FEUER, CITY ATTORNEY

B &

SYNDIDRISCALL . -

UTY CITY ATTORNEY:




't Conservation qjs'ti‘i'ct‘;_,f e S | .

JOINT PARTICIPANTS:

Arizona ‘."'P'ur_b_l_ic'.Senﬁzice Company

| By: . ,4’4;4 L

Title: __DIRELT oML, 20&.0085 Rind

Date: | QJ iY,J 1
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El Paso Electric Company

By:

Title:

Date:

Department of Water and Power of the City of Los Angeles

By:

Title:

Date;

Public Service Company of New Mexico |

Nl /
By: .L:)L/":“’ [ ) (C: / (e A0 45

A

s

Title: 12isc AR TRy f’m

=
7

Date; May -2 +4. 2€/G

s iy / [T Y G

ANPFP Delaney IA - execution
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- APPROVED AS TO FORMAND LEGAUITY
MICHAEL N. FEUER, CITY ATYORNEY

SEP 2720 1
e

SYNDI DRISGGLL ;
DEPUTY CITY AYTORNEY -




LADWP Ap}ﬁfmal‘@f Delaney 500

From: Dr:scoll Svnch [maulto Svndu Drascoll@ladwp com] s
Sent: Thursday, May 12, 2016 2:41PM. '
To: Rostker. Marga retQA «_:Ma rgaret Rostker@srpnet com>

€e: Luk;an'lec Jan "an.'Lukjaniet@|ade coms>; Annii:cﬁianco Glona <Glona Annscchqaruco@Iadwp com>- L|eberman
Mark <Mark Lieberman@1adwp com>. e o

Subject' A 'prqval of Delahe SOOkV TransmssaonLnne into Palo Verde w/APS as I/C

***SRP EXTFRNAI WARNING THINK'BEFQO

ORE TAKING ANY ACTION WITH UNEXPECTED
EMAIL REPORTAN;'"HLNGSUSPICIOUS o B

Asp approvmg the IA for Delaney w:th the addmon of the ‘mmor-fobtnote.r o

Thanks,”

Deputy C:ty Attomey ' o

2\, ~'Los Angeles Department of Water and Power;

v [11 North Hope Street, Rodiii 340 o
-LosAng les, CA 91002

“SvindiDriséoi] dLADWP.com

' (?13) 367-4363

S

“ramme s -——~~-----~---uonndzntmluv O e e e s e

This electonic message fransinission covtans |r,fmmat|cm from 1he Los Angeles Uepar‘lment of Waier ard, Power -whsch may be co‘qﬁde tial: If y
intended recip'em ae awaru.. thet dry dise losure ccwmg dm'a munon or use nf dher r.cm!enf of s Intormahon

3.

R




‘Salt River Project Agricultural Improvement and Power District

[ o i : "
L . S e ;. R

- By, __ _/M. e
L ,I/~ st

Tltle B wc« ¥ /\ e c\(c\ / /c'--/gf [5 &'_tw_c:f j

.-Date: . (“'/ Z“f //(

- _Southern Calsforma Publlc Power Authonty |

Southern California Edison Company

By:

Title: .

- Date: |
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Salt River Project Agricultural Improvement .énd Powér District

By:

Title:

Date:
Southern Califomia Public Power Authority

o CHMope

Tile: __ Pers cdend

Date: F-2l-Jte

Southern California Edison Company

By:

Title:

Date:

ANPP Delanay |A - execution o8




Salt River Praject Agricultural liniproveimént and Power District:

By o

Title:

-Date b e I
Southern Callforma Publlc P0wer Authonty

Title: S s

Date:

Southem Cahfomla Edison Oompany o
By: - _. M/M/

Tltie Managing Director T&D Asset Management and Operatlons SUppOI‘t

Paté: ”'-‘7 _' ?/Z?/é
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A

B.A1

C.1
D.1

Appendix A

Interconnection Customer's Interconnection Facilities,

Joint Participants” Interconnection Facilities, Network Upgrades

and Distribution Upgrades

Interconnection Customer's Interconnection Facilities (“ICIF”):

A1

A2

The first dead end structure, wh:ch must be a self—supporting non-guyed”

connected to the PV-DELANEY- SUN VALLEY LINE as shown in‘Figure
1.

Jumper assembly, insulators and dead-end hardware connected to the
PV-DELANEY-SUN VALLEY LINE conductor emanating from the
Delaney substation and at’tached to the dead—end structure as shown in
Figure 1.

Joint Participants’ Interconnection Fadilities (“JP1F”), as shown in Figure 1:

B.1.1
B.1.2

B.1.3

B.1.4

Network Upgrades — NONE.

Two (2) 500kV power circuit breakers (PL‘I 102 and PL1105).

Four (4) 500kV disconnect switches (PL1101 PL1103 PL1104 “and
PL1109).

Conductor and associated hardware up to but not including the first tower
outside the fence of the ANPP SW|tchyard

Breaker protectlve eqmpment meterlng, remote terminal unlt(s) “control
and monitoring, communications and control and power cables.

Distribution Upgrades — NONE.

Appendix A —1
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Appendnx A

u

Inferconnection 'usto mer! s ‘ "erconnect;on Facuhhes

Joint Partl zipant

O——1
Unit #3

Stant:Up. %
XFEMR #3

1
1
|
|
1
|
1
|
1
!
|
}
|
[
|
s

Polnt of Change
T gt Qwnership —
OECURyATAWG

Intefconnection Costomer's
InterconnectionFacilities:
wWithin theomnge:dashed ling:

3

i " et o e e e e e ek it " . e e i . (e M i, Pttt o P, ek et i it o e e, i ] o st . e

Figyre: I =~ FCHE, JE and Deta’l ofPCO

. . Appeiidix.A —2
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Appendlx A

iy Hassayampa iz
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. ﬂj}aﬁs{toqgaz_

A1 Tiial Operafion Date to be agieed to by the Parties: upon completion of Appendix

fAr’tac fe 153,

C.A Ailecation o’r thex =responsnbmt’ es of the lperatmg Agent and ?Intercan'

.11 NotApplicable,

PP | Appendix 8.1
ANPP Délangy A - ekecition _
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Appendix C

Interconnection Customer’s Interconnecting Transmission Facility:

ANPP Delaney|A ~gxecttion;
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Figuee 3 = Fal
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Appendix D

Security-Arrangement Details

éhabmty

and operattonal secu_" y,, AII Jomt Part’ |pants and lnterconnectton. Cusiomers

interconnected to the ANP 1
offered by the:NERC crmcal lnfrastructure protectlon standards and eve
practice recommendations: from theselectric reliability authority, All public ut

expetted to meet basic standards for system infrastructure and opetational security,
including physical, operational, and-cyber-security. practices..

o ) AppendixD
ANRPR Delaneyi A execufion.




Appendlx E |

Acknowledgment of T

Required Sighatiires:

!‘TVOperatson Date

ANPP DelaneyiA « exacution:

CNeme: .

' Dates

AbpendiE




Appendlx E

Acknowledgment of. Tna! Dperahcm Date

[in’sert Date] Salt Rwer Pro;ect as Operatmg Agent has comp]eied
constructson of xhe JRIF,

Required Signatures:

Operating Agent; /" "% 7 Interconnection Customers' 7 T

Namer .. Name: BRIAN: &0

Titler — ,- SHUNERTEE S Da{e_

.. Central:Arizana Water Copservation
- Distriet

By

- Name___

AppandixE
ANPP Dlaney A - exeoition s




AppeTHIKE

Acknowlédgriisnit of Trial Oparafion Date

Lo,

Operating Kgent: Interoniieetion:Custoime

Saltivet P EcA Arizona Public:Service Company

Improvemen

- | Appendix £
ANPP Delaney: 1A #execution




Appendix F

Acknowledgmentiof In-Semvice Date:

VBLLEY INEJPIF and IGIF 1S mm, 20, 20

Reduired Signiate

OperatingAgent: . . Interconnecfion Customer:

Salf Rlver PrOJect fégﬂcuitu ral Arizona Public:Service: Company

Name:____

Dates

| ArizonaWater Conservation:

Name:

Dater _

Appendix F
ANPP Delaney:|A~execution:



Appendlx F .

Acknowledgment of In-Service Date

Required Signatures:

Operating Jk'gér_i_t:‘ :

Salt River Pm}ect Agrlcultmal oo

Iimprovementand Power District

By:

3 Arrzona Nruclearr-

interconnection Customer: L

Arizona, Public Servicg Company.

Name; -

Titler

ANPR Délandy [A=execition

Central Arizona Water Consarvation:
District

By:

Name:

Date:

-Appendix F--




AppendixE

Acknowledgment of In-Serlice Date

Power

ABPSRYIKE




AppendixG

~ Addiesses for Deliveryof Notices and Billngs.

Nohbes

_Interco‘nnectlon Customer

Cﬂbﬁo R

LosAngeles,

Appendix G-t

[P




Appendix-G
Addresses for'Delivery-of Notices and Billings:

Public.Seivice Company of New:Mexico
Attn: Secretary '
Alvarado-Squarg

Albuguerque, New Mexico 87158

Salt'RiverProject: Aqr:cuitural Improvement and Power D|stnct
Attri.  Director; Transmission Planning Strategy &P
Mail Station POB100

P.O: Box 62025

Phoemx AZ 85072-2025

Southern California Public Power: Authorst\g
cfo Executive Director

1460 Nicole:Court

Glendora, CA 91740

Southern, Calzforma Edison Companv
A th: Secretary
0

Rosemead California 91770

Billings:and Paynmients:

.In‘t'erconnec-tidn Customer

Arizona Pubhc Service Co.,
ttention; 3ger, Transmtssaon Operations
.P';-_. Box 53933, MS 3262

oenix, AZ 85072

Central Arizona Water Conservatlon District
clo Power Programs Manager

P.©: Box 43020

Phoenix, AZ 85080-3020.

Copyto

;.Central Arnzona Water Ccmsenza’non-g'lst t;""' &
y s,,.& Malnten;ancs

Phoenix "Az 850803020

, AppentlixiGi-4.
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Joint Parficipants, . .

R Sand Bll!lngs

Ro*samea,: Cahfernia ZT0

ANPP Delansy A -execufion

Appendix




Appendix G

Addresses for Delivery of Notices and Billings

Alternative Forms of Delivery of Notices (telephone, facsimile:or email); * "

Interconnection: C-Usto'm‘_er:f ;

Public:Servige, Co .
ctor: 'Transm;ss;on Operations: & Mamtenance -

ANPP Delaney 14 -exeelition
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Appendix G

Add'res‘,éés fb"re,De"i’i’;i:fe ;-.o'_i Np‘itfi’*’cfes and Billings:

Publ’c Benvice Companv of New Mexico
At Secretary

Alvarddo: Square

Albugueique; New Mexico 87158

Salt River Proyect Agnculturaﬂ Improveme" tand Poy

Rosemead:. California: o770

Appendix‘(im;:
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AppendixG
Addresses for Delivery of Nofices and Billings:
Operations.and Maintenance:Notices: B

Interconnection Customer:

Aﬂzona Publgc Service, Co:
_ .sm‘issmn @pe;ataons & Mamtenance

P.0.:Box 53933
Phoenix, AZ 85072
PH: KﬁGZ) 371-5757

sCe,ntrai Arizona Nater Conservation Distiiet = - -

Copy'to

R@ Box 43020
Rhoeriix, AZ85080-3020

AppendixiGis4
ANPP DalaneyiA - exeoition
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ance for the: Dperatlng A
ssociated with:Operatir

j All costs of relocating existing fadilities including without limitation-
demlition and re ruction;, acquisition -of lands and permits, and any
upgfades: or odifications required by Law ot otherwnse caused by:
Qperating WorkK.

K. Anyother cost o‘f%@'p_eraﬁm_g'sfwo'ﬁi‘é thierwise required by this Agreemet.

Appendis:H.
ANPR-Delaieyih - sxecufion: _




EXhibit1

ANPP Switchiyard Common Fadilities

T, ANPF SWltChZVard Common Facnhtles, o ‘

. atd Grounding

- Cable trevich

s Exhibit =2
ANRP Delangy |A--gxecution




> Wistwing #1:

- Hessaydnia sz

> Hissayampa#a

» Colorado River:

! Comiondagiitfess o

ANPPDelaney |A-execution




Exhibit2

ANPP Switchyard Common Facilities Use Fee

This . Exh b]t 2 prov‘des thermethedology for:calculation :of the:ANPP' Switchyard

'me pay "'ent*g to be rnad_ by Inte‘cgnnectuon

DELANEY'SUN ALLE LINE.

The. one-time: pay

i by lnterconnectuen Gustemer‘ for Use of ihe ANPP
Switchyard Gomimon Facil : .

, {s.;-._sscélculated .as follows:

Pi= (O + X)% ANPP CH

Where:

=-Ongma’! Irastalled]f

ANPP-CRR -

p= @3;35;&8&:37:*1’ + $2;6 3;1’1,;%75-0,3)'? X6:67% = $421,467

Exhibit:2
ANPP:Delaney [A - execitipn
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Exhibitd™

‘. ANPP CRR = s 67%

- - SN
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OFFICIAL RECORDS OF
MARICOPA, COUNTY RECORDER
HELEN PURCELL
20160629238 08/31/2016 10:10
ELECTRONIC RECORDING

SALT RIVER PROJECT
Land Department/PAB360. - : 201657324-9-1-1--
P O. Box:52025. | lTeonardil
Phoenix,. Arizona 85072-2025.

(ANPP SWITCHYARD) =

Maricopa County: B o T AgkDE

. DONOTREMOVE
" THIS PAGE IS PART OF THE ORIGINAL
~ DOGUMENT




_Hement sha’ﬁ’

_ This Memorandum may be eXecu’ced ANy number oficounterparts With the saiie effect
d SIgned thesatne doctiment! All couniterparts shall beconstrued togsthersnd

ANPR Deldrsy [A-execution '
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Exhibif 5
MEMORANDUN OF EASEMENT

INAVITNESS WHEREOQF, the parties executed thils: mstrument as.of the day-and year set
forth abiove

GRANTOR:

SALT RIVER;PROJECT AGRICULTURAL
H\IIPROVEM. . RIC

EXhibit 5—2

ANPPDelaney; A~ axecution
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e State of Brizent,

Hhatihe




20160629238"
Exhibit 5 |

IN WJTNESS WHEREOQF, the. partnes exeouted thls lnstrument as :of the day. and; year
set-forth above.

‘GRANTOR::

SALTRIVER P'RDJECT"AGRICULTUBAL
IMPHOVEM of i

ediand existing

Centrat Arizona Water Conservation District:

Nameg: .

| Exhibiti b
ANPRDelaney1A:-exaculion:




20160629238
Exhibit 5.
NEVMORANDUN OF EASEMENT.

ACKNOWLEDGMENTS

State‘of, Prri 2% L
G.ounjtyﬂf,_.‘:\ u,:?f@yi;é{a@a_ TSR IV

L)
v

petore ms, oo o A Yac RS Noary
personatly 3

] ‘certlfy 1ndi PENALTY OF PERIURY s;under the !a . s=;-of the State of_FY r‘«lama that

€ %!mhunya Parkn
; . Watary Publio s Adzond’
| MarcopaColinty:
& - Wiy Cofmbalen Exgires
Jﬂ!r 34,2017

WITNESS:my hiand and official seal

. ————— o]

Signaituire: X LA

, ) Exhibit 5 4
ANPP Dalaney 1A < sXétuton
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Exhibit &
MEMORANDUM OF EASEMENT

IN WITNESS WHEREOF, the. parties executed: this Instrument as of the day and year set
forth-above

GRANTOR:

SALT RIVER PROJECT AGRICULTURAL
IMPROVEMENT AND POWER DISTRICT

;:GRANTEE

.Anzona Pubhc Semce Company

Title

Central Arizona Water Conservation District

By

Name.

Title:

Exhibit-5i-2:
ANPP Dzslaney lA=execution:
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. EXHIbIt ..

MEMORANDUN OF EASEMENT

ACKNOWLEDGMENTS

ANPP DSlTie 14~ e¥scenion

 Bibis-5
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Exhibit:A to Exhibit 5

E;anl'DESGYiption .of?;the.-ineal P.roparty-'fgr -.-W._hiChft'he:--EJas.e.meni: is‘Granted

Extibit AT Exibits:
ANPP Delaney|& ~gxeniilion




Exhi it:

ANPPSwitehyard Interconnection: Faciiti

- Westwing #t

AP Westwing #2

Pl SRS 1

Exhibit &

ANPP Delaneyith~execullar
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