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REDACTED 

For the period beginning on the latest date by which any appenl could have been (but was sot) 
taken in connection with tbe final approval of this Agroemont by tlie IWC and continuing until 

Cornmcncemcnt Ilatc, Seller shall 
maintain a Letter of Credit in the amount of 
the term of this contract, twenty-five ycars 

Buyer shall have the right and Seller shall be required to nionitol- thc financial condition of the 
Issuer(s) i n  the cvent any Letter of C d i t  is provided by Seller. In the event the Senior Debt 
Rating of any Issuer(s) has deteriorated to a level below !he lcvel stated in clause (h) of this 
Section 6.9, Rityer tnny quirt? Seller to replace the IAter(r) of Credit. Ileplaccment Lellefls) 
ofcredit must mcet the requirements listed in c lans  (b) ofthis Section 6.9 within ten (10) Days 
fullowing written notification to Seller oftlie requirement to replace. 

Failure by Seller to comply with the requirements of this Section 6.9 shall, absent a cure by 
Seller in accordance with Section 17 hereof, be grounds for Buyer to draw i n  full on the existing 
I-ctcer of Credit and will constitute a Seller Remedial Event. In the event of any other Seller 
Remedial Event, Buyer shall not be entitled to receive, draw upon or retain, as the case may be, 
any portion of the applicable security until such Seller Remedial Event shall be dmined a Seller 
Non-Remedial Event, as described in Section I7.l(b)(iii) hereof. In the case of  any Seller Non- 
Remedial Event, Buyer shnll bc cntitlcd immcdiatcly to rwivc,  draw upon or retain, as Lhe case 
may be, one hundred percent (100%) of the applicable security. 

6.10. Suhminsinn of Ilata 

ScllcI shall submit or cans(: 10 bo submitted to Buyer the following documents on or  before the 
dates specified below: 

(ii) 

(iii) 

No later than Thirty (30) Days d e r  the Financial Closing Datc and ending on the 
Capacity Commcnccment Date, (A) monthly construction progress reports i n  such form 
as may bc agreed to by the Parties, (U) snch otlicr reports as arc submitted to Scllcr by 
the Independent Engiiiecr, and ( C )  reports, wlien nnd as Seller hccomes aware. of any 
new condition or event that may have a inatcrial adverse effect on thc timcly 
completion ofthe Fncility. 

No later than Thirty (30) Days prior to tlie <lapacity C:oninicnccinenl Date, evidence 
demonstrating that Seller has nhtained nII Prnjcct Cniiscntr then mqnimd to he obtained 
for lbe ownership, operation and inaintenance of, and the snpply of Encrgy fiuim, the 
1:ilcility i n  accordance with thib Agreenient. 

On or hefore the Capacity (:oinmeiicciiiccit Ilatc, a certificate from tlic Indepcndcnt 
lingineer 10 tlie effcct that, based upon its mon itorine, and rcvicw of construction, the 
Ikil i ty has becn constructed i n  all iiiatcrial respects ill compliance with tlic 
specifications for tlie Iacility snch tiiat it  will operute i n  accordance with Prudcnl 
Utility Practices. 

As soon as avnilnhle, hut not Inter thnn Sixty (60) Days followiny tho Capacity 
Commencement I)atc, two (2) copies of  all results of Commissioning 'lcsts perfiirnied 
on the Facility, including 'Tests of major cqiiipincnt included i n  the Vacility and tlie 
Transmission System. 

IJpim request by tlic Uuyci atid ai I ~ H S I  1liii.ty (30) Days follo\viny the Capacity 
Commenccnicnt Datc, one ( I )  copy. as reccivcd hy Scllcr pursuant to the F,PC Crintract, 
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REDACTED 

dccmcd to have 

tlic Tonn (tlic 'Threshold"). Notwitlistanding 
such Chango(s) 

and d l  costs mlatiny to Ilie upurnlion and mainwiiance of the ~aclllty, hicludlng, wlllio~it 
limitation, cnvironmcn(al coinpllance costs. 

tioni m y  singlc 

for any 

(d) I f  a Parly's lncressed Envimnmontal COSIS should de~nonslrab~y exceed tho Thrcshold 
roquiremeiits set forth in  Scction 12.9(c) nbovc, the Parties may rencgotialc lhc tcrms of this 
AgreCmCnt. I n  lhc cvcnl Ihc noii-affected Party docs not a p ,  in ils sole discretion, to 
mneRoliato lhis Agteement, then thc affcctcd Parcy may terminate this Agreemciit upon onc 
liundivd and eighty (180) Days written notice to the other Party in thc manncr providcd for in 
Section 18.3. 

12.9. Survival on Tcnnlnntion 

Thc provisions of this Scction I 2  shall survivc Ihc repudiation, tcnnination or cxpirntion of this 
Agrcomoni for so long as may be I I C W S S H ~ ~  to givc cfloct to any outslanding paynient 
obligations of the Parties due and paynblc prior to any such repudiation, tcrmination or 
expilation. 

13. RlILlNG AND PAYMENT 

13.1. Shtcmenls and Pnymcnt of F.lcctricity Paymcnts 

Uuycr shall mad or hnvo toad on its behnlf the Metering liquipmcnt nt thc l2loctricnl 
Intcreonnoclion I'oinls at midnight Eastcrn Prcvailing 'I'ime on the lasl Day of each Montli, 
illllcss othcrwisc mutnally agrccd by thc Parlics. 

I'ay~ncnts due shall bc dctcrniincd and adjosicd in accnrdancc with Appendix 2. 

(i) From and ancr the Cnpacity C:onitncnccmcnt Ilatc. Buyer shall pay to Scllcr, inntitlily 
in an'caI's, payments in  accordance will1 Ihc provisions of clause (c) bclow. 

I'rior IO thc Capacity Connncncemcnt h t c ,  h y c r  sl~all pay to Scticr, monthly i n  
aneflrs i n  accordance with the pmvisions of cla~isc (d) holow, for all lincrw delivcrctl 
to Buyer. 

(ii) 

0 1 1  or baforc tho twontiotli (20"') Business Ilny idoncli h'lonth followiny 111c Montli i n  wliicli tlic 
Capacity C o n ~ ~ n c n ~ n ~ c n t  Date occurs Scllcr shnII prepare HII invoice showiiig tlic I'aynion~ 
pflyablc by Hnycr pursnant to this Agrecmcnt (in Dollars) and payable lo Scllcr for the 
pieccding Month. Each sucli invoice shall show i nformntioii and cnlculstions. iii ieasonahle 
detsil. 

Ucginniny with thc first Mcntli lbllowilig Ihc Month i n  \vliich tlic firs1 unit of the I:ncility lias 
been (:oniniissioncd until an invoice is required lo bc prcpared pursuant to clause (c) 
aforenicnliniierl, I3nyer shall prcl~ntv an invnice showing the cllnryes for Enelgy payable 10 
Scllcr for lhc preccding Month in ~ c c ~ r d ~ i i c e  with FI'SC Rulc 25-17.0825, 1;A.C.. wliicli 
ii tvvice sltnll sltow informalion and calciilations, in  rcnsoiinblc dcttiil. 

Ruycr shall, subject to Section 13.7, pay nll invoices on o r  hcforc tlic t\vcntictli Ihisincss Dny of 
thc ~nor~lh. If Ruycr slroiild dispute H poition of tlio chnrp~s sot fnrtl~ on nny invoice, it rilinll pny 
only tltosc amounts no! in dispute hy tlic npplicablc Iluc Date. 
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APPENDIX 1 

FACILITY CONFIGURATION 

REDACTED 



REDACTED 

APPENDIX 5 

SELLER'S CORPORATE INFORMATION 

Hathaway Rcncwahlc Encrgy, Inc. 

Physical Addrcsn: 

Phone: 

Fan: 

E-mail: 

Mailing Address: 

State of Incorporation: 

Qualified in Florida: 

EIN: 

DIJNS: 
CAGE Code: 

CCR Registration: 

NAICS: 
SIC: 

45 Franks Road 

Leoma, Iziwrcnce County, 'l'ennessee 38468 

(931)231-5450 

(931) 852 4160 

liatlinwnykw~msii.eom 

P.O. Box 356 
Leoma. TN 38468-0356 

Tennessee on October 26,2009, control U616 I83 

Januaw 26.20 IO. control #I' I 000000O444 

w - 
Completed Deceniher 23,2009 gnnd h r  nile year 

Bank of Frankewiag. 
HTN: 
ACCT: 

Tax Year: 1 OCT to 30 SEI' 



REDACTED 

Comtnenccincnt llalc (the “Term”), unlcss otlicrwisc extcnded or tcrniiiiatcd cnrlicr in accordance with the 
provisions of this Agreement, including, without limitation, due to Scllcr’s fnilure to sniirQ thc conditions 
prewdcnts set forth hcmin. 

2.2. QF Status 

Tlic continunlion of this Agrcciiicnl is contingent on the l%ciliiy achieving and niaintainiog its status as 
a Qenlifying Facility in amidaiice with this Agfficrncnt. Buycr shall sul)niit this Agreeiiicnl and reiatcd 
documentation to the IWC for appinval within tcn (IO) Days of thc Execution Datc. ’l’hc Scllcr agrees and 
acknowledges thnt Ruyer’s ohliptinii to p i i ~ l i ~ s ~  Enbray froni the Facility is exp~essly contingcnt on tlie 
I:ncilily inccting thc tcquireincnts of the Act. 

2.3 Regulatory Appmvali 

Thc obligations of llie Parties hercundcr, including hill no! litnited to Ruycr’s obligation lo 
pcrfonn under this Agreement shall be conditioned up011 the Buyer obtaining any rcgulrtory approvals it, acting 
i n  its solc discietion, dccins necessary 01 darirable, includiug bul nut limited to, B find non-appealable ordcr or 
otlicr ffigulnlory detenniiintios fwtn llie FPSC that Riiycr shall hnve cost rccovcry associated with its 
pcrforninnco uiidcr this Agreement. With ffispoct to the IWX, Buyer shall petition Ihc FI’SC for approvals 
relnting to this Agiweerncnt within ten (IO) business Days of the Effective Dstc. Seller agrees to cooperate with 
and nssist Buyer ill these efforts as Buycr may reasonably nest. If an such re ulatory approval is not 

of such request, thcn 
this Agrccmcnt shnll terminate upon ton ( IO) Days notice, w wit1 ncit cr Party having any liahility iindcr this 
obluiiied to Buyer’s sallsfRclion, In its solc discretion, witliln 

Agrccn~cn~ and ncithcr t‘aily having any further obligntions minting to this Agrccmcnl. 

3. CONDITIONS PRECEDENT 

(a) 

3.1. Conditions Precedent 

‘I’hiu continuation of this Agrcc~ncnt riiall bc contingciit upon no Evcnt of I>cfault having occurred or 
continuing, mid Scllcr’s satisfaction of‘ the following conditions prcccdcnt (“Conditions Precckmt”) to lhc 
satistnction 01‘ tlie I3uycr. acting in its sole conimcrcinlly rcasonablc discretion. iu i les~ cxprcssly waived ill 
writing by Roycr in its sole discretion: 

(9 

(ii) 

(iii) 

(iv) 

3.2. 

Seller si1111 I IIIIVO du\~elopd H Buyer-spprovcd pian fbr tiic transniissim scrvicc 
ncccssary lo deliver CH acit and Iincryy from tlie Facility to ~ h c  lilcctrical 

Inte~onuectioii Point by P; 
Seller having ciitcrcd into I~inancing I~ocunicr~ts rclative IO tlie construction of flio 
Pncility and linviiig achieved Finnncinl Closing by 

Seller liaving cntcrcd into tlie I1rc!ject (:ontracts; 
w- 

policies or ~ O V W H ~ C  iii coniplianco with Scctioii 5 by 
110 h l C t .  t l lHll  

Slatus as set f‘ortli in Section 2.2 ofthis A~rccnicnl 
Iiy uo lator tlian 

Cnliacity Con~nicnccuic?nt Dnte 

Sellcr shnll ncliieve the Capacity Coiiiniencenient I)AIC on or bcfwr  lie Ilequircd Capacity 
(:otiiiiiciicctiieiil Ihle, RAGI' which date if  Ilie Facility hns not tlcliicvetl C oniniissio~ii~ip sttitiis tlien Iluyer niay 
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