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Electric Power Supply Agreement for the Mission Complex & Silver Bell Mine between TEP,
ASARCO, LLC and Silver Bell Mining, LLC (the “Revised Agreement”). A confidential version

of the Revised Agreement is being provided to the Director of the Utilities Division.
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Original and 13 copies of the foregoing
filed this 25" day of September 2007 with:

Docket Control

Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007

Copy of the foregoing hand-delivered/mailed
this 25™ day of September 2007 to:

Chairman Mike Gleason

Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007

Commissioner William A. Mundell
Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007

Commissioner Jeff Hatch-Miller
Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007

Commissioner Kristin K. Mayes
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1200 West Washington Street
Phoenix, Arizona 85007

Commissioner Gary Pierce
Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007

Lawrence Robertson
P. O. Box 1448
Tubac, AZ 85646

Ruth Graham Kem

Senior Assoc. General Counsel
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8222 South 48" Street, Ste 220
Phoenix, Arizona 85044
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C. Webb Crockett

Patrick J. Black
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3003 North Central Avenue, Suite 2600
Phoenix, Arizona 85012-2913

Peter Q. Nyce, Jr.

General Attorney-Regulatory Office
Department of the Army

901 North Stuart Street

Arlington, Virginia 22203

Dan Neidliner
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Chief Counsel, Legal Division
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ELECTRIC POWER SUPPLY AGREEMENT

PARTIES

The Parties to this Electric Power Supply Agreement (“Agreement”), dated January 1, 2007, are TUCSON
ELECTRIC POWER COMPANY (“TEP™), an Arizona corporation, and ASARCO LLC (“Asarco”), a Delaware
Limited Liability Company, and Silver Bell Mining LLC (“Silver Bell Mining”), a Delaware Limited Liability
Company. TEP, Asarco, and Silver Bell Mining are collectively referred to herein as “Parties™ or singularly as a
“Party.”

BACKGROUND

Whereas, TEP is a public service corporation, duly organized and existing under the laws of the State of Arizona,
engaged in the provision of public utility electric service;

Whereas, Asarco is engaged in the operation of mines, mills, and related facilities at the Mission Complex for which
Asarco requires the continued availability of electric service in order to conduct its normal business activities;

Whereas, Silver Bell Mining is engaged in the operation of mines, solvent extraction/electro winning (SX/EW), and
related facilities at the Silver Bell Mine for which Silver Bell Mine requires the continued availability of electric
service in order to conduct its normal business activities;

Whereas, Silver Bell Mining owns a majority interest in Silver Bell Mine;

Whereas, this Agreement is for electric service to be provided to Asarco and Silver Bell Mining at the Mission
Complex and Silver Bell Mine;

Whereas, TEP, Silver Bell Mining, and Asarco are Parties to existing agreements for provision of electric service by
TEP as approved by the Arizona Corporation Commission (“ACC”);

Whereas, the Parties desire to enter into an Agreement pursuant to the terms and conditions as subsequently
described.

Now, therefore, in consideration of the mutual covenants herein, the Parties agree as follows:

DEFINITIONS

ACC: The Arizona Corporation Commission is the regulatory authority of the State of Arizona having jurisdiction
over public service corporations.

Electric Meter: The instrument and any associated equipment used for recording the flow of electricity (demand and
kilowatt-hours) that passes through it.

Mission Complex: The facilitics previously known as Mission Unit [, which is located in or near Section 31, T16S,
R13E, Gila and Salt River Base and Meridian, Pima County, Arizona and the facilities previously known as Mission
Unit 2, which is located in or near Section 6, T17S, R13E, Gila and Salt River Base and Meridian, Pima County,
Arizona.

Point of Delivery: The locations on Asarco and Silver Bell Mining’s buildings, structures, or premises where wires,
conductors or other current-carrying devices of Asarco and Silver Bell Mining join or connect with the wires,
conductors or other current-carrying devises of TEP.
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Predecessor Agreement: Predecessor Agreements include all prior Electric Service Agreements and Amendments
between TEP and Asarco and Silver Bell Mining except special payment plan arrangements.

Silver Bell Mine: The facilities known as Silver Bell Mining LLC which are located in or near Section 11, R8E,
Gila and Salt River Base and Meridian, and surrounding areas in Pima County, Arizona.

TERM AND EFFECTIVE DATE
The term of this Agreement (“Term”) shall commence on January 1, 2007, subject to the approval by the ACC and

shall continue in effect through December 31, 2011. In the event the ACC’s approval of this Agreement is
subsequent to January 1, 2007, the term shall nevertheless commence as of January 1, 2007,

FACILITIES
Points of Delivery and Existing Facilities

The Points of Delivery including the TEP-furnished, Asarco-furnished, Silver Bell-furnished facilities are set forth
in Exhibits B through D, incorporated herein by reference. Each Party shall furnish, install, operate and maintain the
facilities over which it has authority.

Relocation of Facilities

TEP will relocate existing facilities at Asarco or Silver Bell Mining’s request if Asarco or Silver Bell Mining pays
all costs incurred by TEP for such relocation.

Additional Facilities Required

If in the future Asarco or Silver Bell Mining plans any growth, expansions, additions, or modifications to its current
facilities or operations that will cause its demand to exceed the capability of the existing facilities listed in 5.1,
Existing Facilities, Asarco or Silver Bell Mining shall notify TEP in writing at least sixty (60) days prior to the
planned change.

If additional facilities are required, each Party’s share of the associated cost of said facilities shali be determined and
set forth in a separate agreement.

Easements
Asarco and Silver Bell Mining agree to continue existing easements for TEP's facilities required to serve Asarco or

Silver Bell Mining at no expense to TEP. Said easements are to be recorded in the Office of the Pima County
Recorder.

ELECTRIC SERVICE

Voltage

Electric service shall be provided to the Points of Delivery at standard nominal voltages, within plus or minus ten
percent, and as acceptable to the Parties.

Extent of Service

TEP agrees to supply, and Asarco and Silver Beil Mining agree to purchase, the total electric power requirements of
Asarco and Silver Bell Mining for its overall operations at the Points of Delivery,
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6.3 Use of Services

| 6.3.1  Business Use

| The electric service to be supplied under the terms of this Agreement shall be used solely in connection
! with the business activities of Asarco and Silver Bell Mining as presently contemplated within the Points of
| Delivery.

|

6.3.2  Other Use v

| The electric power and energy delivered hereunder shall not be used as standby for other sources of supply
or as a partial supply of the total power and energy requirements of Asarco and Silver Bell Mining, nor
shall any power delivered hereunder be resold. The electric power and energy delivered hereunder shall
only be used for the specific purposes set forth herein.

6.4 Qutage Restoration

TEP shall work with Asarco and Silver Bell Mining to identify significant outage restoration issues and potential
measures for improving outage restoration timeliness.

7. PRICES AND CHARGES

Asarco and Silver Bell Mining at the Mission Complex and Silver Bell Mine shall purchase full requirements power
from TEP at the energy prices contained in the Time-of-Use (“TOU”) Pricing Plan, Exhibit A, attached hereto and
incorporated by reference, plus all applicable fees, assessments and taxes.

REDACTED

8. METERING, BILLING, AND PAYMENTS
8.1 Payment

Amounts not paid on or before the due date shall be payable with interest accruing at the rate of one and one-half
percent (1.5%) per month. In an overbilling event TEP will credit Asarco or Silver Bell Mining with interest
accruing at the rate of one and one-half percent (1.5%) per month from the date payment was received. In the event
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that a portion of any bill is in dispute, the undisputed amount shall be paid when due, and the remainder, if any, shall
be paid upon determination of the dispute with interest accruing at the rate of one and one-half percent (1.5%) per
month,

Creditworthiness and Financial Assurance

In the event Asarco or Silver Bell Mining fails to make, when due, any payment required under this Agreement and
if such failure is not remedied to TEP’s satisfaction within two (2) business days after written notice of such failure
has been provided to Asarco or Silver Bell Mining, TEP shall have the right, but not the obligation, to impose any
reasonable remedy allowable by law which together with requiring full payment and any accrued interest may
include, but is not limited to the following: 1) immediate termination of this Agreement, 2) pre-payment for the
energy usage, or 3) a payment schedule requiring payments to be made more frequently than the monthly schedule
set forth in Section 8.1. Any special payment plans such as weekly pre-payment plans shail be determined and set
forth in a separate agreement.

Metering

Asarco and Silver Bell Mining shall provide for and install all metering equipment as per TEP specifications.
Location of all metering equipment shall be at the Points of Delivery.

Energy Information

TEP shall provide Asarco and Silver Bell Mining with electronic access to the monthly metered energy information
to include recorded interval kW and kWh.

FORCE MAJEURE
Inability to Perform

If any Party is prevented in whole or in part from performing its obligations under this Agreement by
“uncontrollable forces” during the course of such event or cause, the Party so prevented shall be excused from
whatever performance is affected by such event or cause; provided that such Party provides prompt written notice to
the other Party of such condition,

The term “uncontrollable force” is defined as any cause beyond the control of the Party affected, inctuding but not
restricted to failure of, or threat of failure of, facilities, flood, drought, earthquake, storm, fire, lightning, epidemic,
war, terrorism, riot, civil disturbance or disobedience, labor dispute, labor or material shortage, sabotage, restraint by
court order or public authority, and action or non-action by or failure to obtain the necessary authorization or
approvals from any governmental agency or authority which by exercise of due diligence or reasonable care such
Party could not have avoided. No Party shall, however, be relieved of liability for failure of performance if such
failure is due to causes arising out of its own negligence or willful misconduct or due to removable or remediable
causes which it fails to remove or remedy within a reasonable time period. Nothing contained herein shall be
construed to require a Party to settle any strike or labor dispute in which it may be involved.

However, in no event shall the inability to make payment or the unavailability of funds be considered an event of
uncontrollable forces or force majeure.

Duty of Reasonable Diligence

When such failure, default, or delay exists, the Party in default shall proceed with reasonable diligence to remedy the
conditions causing same and proceed with the performance of its obligations under this Agreement at the earliest
practicable date; provided, however, that said requirement that such conditions be remedied with reasonable
diligence shall not require the settlement of strikes or other labor disturbances by acceding to the demands in dispute
when such a course is inadvisable in the discretion of the Party subject to such labor disturbances.
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HOLD HARMLESS PROVISION

Asarco and Silver Bell Mining

Asarco and Silver Bell Mining shall be liable for, hold TEP harmless from, and defend against all damage or injury
to third persons or the property of third persons arising in any way out of the negligence or willful misconduct of
Asarco or Silver Bell Mining in the construction, operation and maintenance of any facilities of Asarco or Silver
Bell Mining contemplated by this Agreement, in existence now or in the future, or otherwise caused or arising out of
any negligent act or omission or willful misconduct of Asarco or Silver Bell Mining.

Tucson Electric Power Company

TEP shall be liable for, hold Asarco and Silver Bell Mining harmiess from, and defend against all damage or injury
to third persons or the property of third persons arising in any way out of the negligence or willful misconduct of
TEP in the construction, operation and maintenance of any facilities of TEP contemplated by this Agreement, in
existence now or in the future, or otherwise caused or arising out of any negligent act or omission or willful
misconduct of TEP.

ASSIGNMENT
Right to Assign

This Agreement and the Parties’ interests hereunder shall not be assignable or transferable by any Party without the
prior written consent of the other Parties, which consent will not be unreasonably withheld. No consent shall be
required in the event of a transfer by TEP to any company that shall succeed by purchase, merger or consolidation or
other transfer of substantially all of TEP’s assets or a transfer by Asarco, Silver Bell Mining, or TEP to a wholly
owned subsidiary or to any other affiliate, provided that the transferee guarantees performance of this Agreement in
writing.

Binding Effect

In the event of assignment of this Agreement as herein provided, the terms and conditions of this Agreement shall be
binding upon the assignees hereof. This Agreement shall also be binding upon the respective Parties, and their
successors in the name or entity, on and after the effective date hereof.

INTERPRETATION
Prior Negotiations

This Agreement constitutes the entire understanding and commitment of the Parties hereto and shall supersede all
prior offers, negotiations and agreements, relative to service under this or any other rate schedule(s).

Regulatory Clause

Asarco and Silver Bell Mining represent, warrant and agree that the rates set forth herein are just and reasonable.
The rates shall remain in effect during the term of this Agreement and shall not be altered, changed or modified as
part of the Commission's final resolution of TEP's Motion to Amend Decision No. 62103 in docket number E-
01933A-05-0650. In the event that the Commission orders TEP to charge rates to Asarco and Silver Bell Mining
that are different than those set forth in this Agreement, any Party hereto may, at its sole discretion, void this
Agreement.
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Descriptive Headings

All descriptive heading contained in this Agreement are intended only as guideline to the content hereof and shall
not be binding with respect to the interpretation of any provision of this Agreement.

Conflicts

To the extent of any inconsistency between the provisions of this Agreement and any schedule, rider or exhibit
incorporated in this Agreement by reference or otherwise, or any of TEP’s Rules and Regulations, the provisions of
this Agreement shall control.

All matters not stipulated in this Agreement shall be governed by the ACC.

REMEDIES
Breach

In the event of breach of any term or obligation of this Agreement by Asarco or Silver Bell Mining, TEP reserves
the right to terminate the Agreement. Except as provided in Section 8.2, Creditworthiness and Financial Assurance,
TEP will not so terminate unless Asarco or Silver Bell Mining has refused to remedy the breach within thirty (30)
days after written notice to the applicable party.

In the event of breach of any term or obligation of this Agreement by TEP, Asarco or Silver Bell Mining reserves
the right to terminate the Agreement. Except that Asarco or Silver Bell Mining will not so terminate unless TEP has
refused to remedy the breach within thirty (30) days after written notice to TEP by the applicable party.

Dispute Resolution

In the event of a dispute under this Agreement, the Parties involved in this dispute will first seek to resolve the
dispute through discussions between TEP’s representative and the appropriate Asarco or Silver Bell Mining
representative. If the Parties’ representatives are unable to resolve the dispute within thirty (30) calendar days or
longer if the Parties mutually agree, the matter will be submitted for resolution to the Parties’ executive officers that
have authority to act on behalf of their respective companies with respect to the subject matter of the dispute.

If such officers are unable to resolve the dispute within thirty (30) calendar days after their initial meeting or
conference (or within such longer time as may be mutually agreed upon by the respective officers), the Parties may
pursue any remedies available to them at law, in equity or under this Agreement to resolve the dispute, including
alternate dispute resolution processes. All dispute resolutions shall be conducted pursuant to the laws and
jurisdiction of the State of Arizona.

The forum for all disputes shall be in the State of Arizona.

Limitation of Remedies

In no event shall any Party be liable for indirect, special, incidental, consequential or punitive damages of any kind,
including without limitation, lost profits whether in contract, tort or strict liability.

Waiver

Failure or delay on the part of any Party to exercise any right, power or privilege hercunder shall not operate as a
waiver thereof.
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TEP - ASARCO/SILVER BELL MINING - ELECTRIC POWER SUPPLY AGREEMENT

GOVERNING LAW

This Agreement shall be interpreted, governed by and construed under the laws of the State of Arizona, without
regard to the conflict of laws provision thereof.

All matters not stipulated in this Agreement shall be governed by the terms and conditions for service, as identified
within TEP’s Rules and Regulations, which are on file with the ACC and which may be modified from time to time.

NO THIRD PARTY RIGHTS

Unless otherwise specifically provided in this Agreement, the Parties do not intend to create any duty, covenant,
obligation or undertaking to or to create any rights in or to grant any remedies to any third party as a beneficiary of
this Agreement or of any of the rights and obligations established hereunder.

AMENDMENT AND MODIFICATION

No amendment or modification of this Agreement shall be valid and binding unless made in writing and signed by
an authorized representative of TEP, Asarco, and Silver Bell Mining.

SEVERABILITY

Except as provided in Section 12.2, in the event any other provision or portion of a provision of this Agreement is
invalid and/or unenforceable under present or future laws, or is declared void, invalid and/or unenforceable by a
court of competent jurisdiction or an authorized governing entity, such provision or portion shall be deemed severed
from this Agreement which shall otherwise remain in full force and effect.

NOTICE

For purposes of any notification contemplated to be given by or to either Party under this Agreement, the following
shall constitute the appropriate address for delivery of such notice:

To TEP:
General Manager, Customer Service & Planning
TUCSON ELECTRIC POWER COMPANY
4350 East Irvington Road
P.O. Box 711
Tucson, Arizona 85702

To Asarco:

General Manager, Mission Complex
Asarco LLC

Mission Complex

4201 W. Pima Mine Road
Sahuarita, AZ. 85629

To Silver Bell Mining:

General Manager, Silver Bell Mining LLC
Silver Bell Mine

25000 W. Avra Valley Road

Marana, AZ. 85653
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The Parties indicate their understanding of and agreement to all of the above terms and conditions by signing where
designated below.

TEP - ASARCO/SILVER BELL MINING - ELECTRIC POWER SUPPLY AGREEMENT

%C?UC POWER COMPANY

Name'Z.kMuD po . \1 g )

Title: -oa‘\ \00. N6 - Vg, cCLPv'(' (_\ -M«y\l Co,y\gg\
Date: X \7_.\‘0.1

ASARCO
Voo ol 7 5004
Name: ‘/\/O <o ph - /\M,Jjﬂr'slcy

Title: Pre <> (.é(’nf
Date: 9 /jofc]

By: g /{ é"‘: %"\4”
Name//u I O, oo
Title: '\(' ¢ Ak PI“Q 30 C( (’n+ c?+ M‘" ) (HS CjP Dy ’\'j’"“j

Date: ffic/fo 7

SILVER Bwy ﬁ'& z

.Y

-Pl' i- /<(.«/» J y
7/

Name: ; ,-;
Title: pro s.c(en 1
Date: Gliofo7

By: L - -
Nam%/.:)/,n D, Loee

Title: V., C&t d‘)t*-a £ ([g.‘ f"
Date: fi0lo7

PaGr 100F 10 JANUARY 1, 2007




TEP — ASARCO/SILVER BELL MINING - ELEcTRIC PowER SuppLy AGREEMENT- EXHIBIT A

ASARCO TOU Pricing Plan;:

REDACTED

ExHIBIT A JANUARY 1, 2007




00uvsY
1INA Z NOISSTH —
WiRiovIQ N 3N 1 c:NmowaNOISMO GINMO ¥IWOLSND f
GINMO 431 GINMO ¢3L
T ON A¥3AI3Q £ ON A¥3AI3Q
JO0INIOd \ W 40 INIOd \ W
ol L\
7 ON A¥IATI3O
JOINIOd ( W
. . . mwwwwmm nm €-9-€1-£1 OSYL
T-bE-E1-91 DSYL 3 £-9-E1-L1 DSUL VAW b'6/5°L Y
wiveiss \/NAN/ I vanoeve/st \/N/\/ vsZ meetor \ANN/ Jd
AIST'5/9% T LI9Y NOLLYLSENS TUWHLNOS
nowvisans awnd noissin /\/N/\ V7 nouvisans TiwHinos AN\ V¥V IWAY VAN
1
-3-0p {920
0LbA9b N ey . X 298490 N
0LvS9y 28859
U3a334 M9P 0L
¥3Qa33d M9v 01




0DyvsY
1INN T NOISSIW
WYH9VIQ INIT 31ONIS

:J, L8IHX3

YY3DHOLIMS

N
-t
dWY 0002 _MM dWY 000€ mM_
~F
GINMO ¥3IWOLSND
GINMO d3L
i o 2 (=]
UVAWI'E & div 0071
T._ T ON AY3AT3Q ?
40 INIOd L—Jd 2 ON A¥IATTIA
3L AON3DUINI 40 INIOd \ W
404 ¥IJWNC
T-1€-€1-97 DSYUL 2 Z-1E-€1-91 DAL &
M 9T°5/9p pu) NIBET/9Y AN
VAW 'TT/0T/91/T1 VAW S2/02/ST
u v dWY 0002 dNY 000€ w/ \N\N\ V
—e
@
T-1€-£1-91 DSHL VW \F._..
N CIAVAVAVAR VA
VA 0SZ1€/00052/0S.81 2
VAV A )
40 820
ans NOISSIW N\ 805 11d ¥3IAVX NVS N\
785-0-9¢ 016-2-9¢
19-4-8€1

19-5-8€1
MBEY

8NS KLNOS 0L

X

P
VA%w NOLONIAYI OL




0oYvsYy

TI38Y3ANS 0DWYSY
WY¥OVIQ 3N J1ONIS
A, L19IHX3 WaLSAS 3901y
N T IWVdS UILVM HSTU4 NYLH0d
YOMS _ _
ONIONVLS3TYd M3XS | yrvw | VAW T Y% VAW E'€/LT V
v 0021 |12 | Yooz _ 21(E) 7 Meeisy V. .
L 4 L£8-4-9p v18-4-99
A¥IANIQ /
40 IN1Od S1 AYIAIT2G
avd ONIHSNg b18-5-9p
YIWYOISNVUL
QINMO ¥IWOLSMD Q3NMO Y3WOLSND Q3INMO Y3WOLSND
——— v ] TS L R —n———— — — — —— —— — A — ———— —— — o [—— — —— — — — ——— —— — — — — i — —— o— —
QINMO d3L G3NMO d3L 03NMO d3L
1-41-8-21 OSYL 1-¥1-8-71 DSUL 1871 bsul
M3XS Maxs -11-8-71 DSY
2LVM N LA/\/\,L__. i VAV A M A ITAYA/AVARS! ,z ol
VAW '6/5°L VAW 0Z/91/21 /\/ VAW 52°9/0°S N\
AV, \ VANV ST b/ob Y4 A 9T b/9%
u L
3051 300¢ £57-3-9p
7 aWS vpE-3-9p JZ aWs 89-4-9%
s %S
£52-5-9¥%
bYE-S-0b 89-S-9%
NOLYLS
ONDILIW Ov8-S-9%
NOLLV1SENS
GOOTHIYON YZ9HIY mSzﬁ. _

01 M9y \
p-£1-8-21 OmE £9-5-9%

42959¢ X




