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THIS AGREEMENT, dated as of February 19, 1981, is
between GEORGIA POWER COMPANY, a corporation organized and
existing under the laws of the State of Georgia {"Geor-
gia"), and GULF POWER COMPANY, a corporation organized and

existing under the laws of the State of Maine ("Gulf").

WITNESSETH:

A, Georgia and Gulf desire and intend to establish
their respective ownership rights in Scherer Unit No. 3 and
Scherer Unit No. 4 (as defined in Section 1{d) hereof) and
in the Plant Scherer Comﬁon Facilities (as defined in Sec~
tion 1{b) hereof) on and subject to the terms and provi-
sions hereof and, by Operating Agreement of even date here-
with between Georgia and Gulf pertaining to Schefer Unit
No. 3, Scherer Unit No. 4 and the Plant Scherer Common
Facilities (hereinafter called the "Operating Agreement"),
to provide for the management, control, operation and main-
tenance of Scherer Unit No. 3, Scherer Unit No. 4 and the
Plant Scherer Common Pacilities in all respects not covered
hereunder and for the entitlement and use of capacity and
energy from Scherer Unit No. 3 and Scherer Unit No. 4 and
the sharing of the costs thereof and of the Plant Scherer
Common Facilities.

B. Georgia has previously entered into a Plant Robert

W. Scherer Units Numbers One and Two Purchase and Ownership
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Participation Agreement (the "Units Ownership Agreement"),
dated as of May 15, 1980, with Oglethorpe Power Corpogation
(An Electric Membership Generation & Transmission Corpora-
tion) (QOPC“), the Municipal Electric Authority of Georgia
{"MEAG") and the City of Dalton,,Georgia {("Dalton™), (col-
lectively, together with Georgia, the "Participants", as
such term is more fully defined in Section 1(i}) hereof)
which establishes their respective ownership rights in
Scherer Unit No. 1 and Scherer Unit No. 2 (as defined in
Section 1(£f) hereof) and in tﬁe Plant Scherer Common
Facilities and which imposes certain obligations on the
owners of Scherer Unit No. 3 and Scherer Unit No. 4 with
respect to the Plant Scherer Common Facilities, the Plant
Scherer Coal Stockpile (as defined in Section 6(p) hereof)
and other matters, as set forth therein. The Participants
have also previously entered into a Plant Robert W. Scherer
Units Numbers One and Two Operating Agreement- (the "Units
Operating Agreement"), dated as of May 15, 1980, to provide
for the management, control, operation and maintenancé of
Scherer Unit No. 1, Scherer Unit No. 2 and the Plant
Scherer Common Facilities in all respects not covered by
the Units Ownership Agreement and for the entitlement and
use of the capacity and energy from Scherer Unit No. 1 and
Scherer Unit No. 2 and the sharing of the costs thereof and

of the Plant Scherer Common Facilities, and the Units

160186-Staff-POD-56-546



Operating Agreement imposes certain obligations on the
owners of Scherer Unit No. 3 and Scherer Unit No. 4 with
respect to the Plant Scherer Common Facilities, the Plant
Scherer Coal Stockpile and other matters, as set forth
therein.

NOW, THEREFORE, in consideration of the premises and
the mutual agreements herein set forth, Georgia and Gulf
heréby agree as follows: |

1. Certain befinitions.

(a) The Additional Units. The Additional Units

shall consist of:

(i) The land described in Exhibit A attached
hereto and made a part hereof, together with all such
additional land or rights therein as may hereafter be
acquired for the purposes specified in clause (iv)
below; '

(ii} Scherer Unit No. 3 and Scherer Unit No.
4, including the turbine-generators, the boilers, the
buildings housing the same, the stacks, the cooling
facilities, the associated auxiliaries and equipment
and the step-up substation, which are to be used solely
in connection with either or both of Scherer Unit No. 3
or Scherer Unit No. 4;

(iii) 1Inventories of materials, supplies,
fuel, tools and equipment for use scolely in connection

with either or both of Scherer Unit No. 3 or Scherer
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Unit No. 4; provided, however, that the Plant Scherer
Coal Stockpile shall not constitute part of the Addi-

. tional Units until a contribution to the Plant Scherer
Coal Stockpile has been made by the Additional Unit
Participants pursuant to clauses (i) or (ii) of Section
6 (p) hereof, and thereafter, only that portion of the
Plant Scherer Coal Stockpile that is owned by the Addi-
tional Unit Participants as owners of the-Additional
Units pursuant to clause (iii) of Section 6(p) hereof
shall constitute a part of the Additional Units;

{iv) Such additional land or rights therein
as may be acquired, and such additional facilities and
other tangible property as may be acquired, construct-
ed, installed or replaced solely in connection with
either or both of Scherer Unit No. 3 or Scherer Unit
No. 4, provided that (A} the cost of such additional
land or rights therein or of such additional facilities
or other tangible property shall be properly recordable
in accordance with the Uniform System of Accounts (as
hereinafter defined in Section 3(c) hereof), (B) such
additional land or rights therein or such additional
facilities or other tangible property shall have been
acquired, constructed, installed or replaced for the
common use of the Additional Unit Participants under
and subject to the provisions of this Agreement, and

(C) the acquisition of such additional land or rights
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therein or the acquisition, construction, installation
or replacement of such additional facilities or other
tangible property shall (1) be necessary in order to
construct or complete either or both of Scherer Unit
No. 3 or Scherer Unit No. 4, or to keep either or both
of Scherer Unit No? 3 or Scherer Unit No. 4 in good
operating conditicon or to satisfy the requirements of
any governmental agency having jurisdiction over either
or both of Scherer Unit No. 3 or Scherer Unit No. 4, or
(2) be mutually agreed to by the Additional Unit Par-
ticipants;_and

(v) Existing intangible property rights, and
such additional intangible property rights as may be
hereafter acquired, associated with the planning,
lidensing, design, construction, acquisition, comple-
tion, operation, renewal, addition, replacement, modi-
fication and disposal of either or both of Scherer Unit
No. 3 or Scherer Unit No. 4.

(b) Plant Scherer Common Facilities. The Plant

Scherer Common Facilities shall consist of:

(i} All the property, both real and person-
al, intended to be used in common by, or in connection
with, one or both of Scherer Unit No. 1 and Scherer
Unit No. 2 and one or both of Scherer Unit No. 3 and

Scherer Unit No. 4, including, without limitation, the
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land, equipment and other facilities listed on Exhibit
B attacﬁsd heretc and made a part hereof, but excluding
the Plant Scheref Coal Stockpile;

(ii) Such additional land or rights therein
as may be acquired, and such additional facilities and
other tangible property as may be acquired, construct-
ed, installed or replaced, which are intended to be
used in common by, or in connection with, one or both
of Scherer Unit No. 1 and Scherer Unit No. 2 and one or
both of Scherer Unit No. 3 and Scherer Unit No. 4 (but
excluding any such additional tangible property as may
constitute a portion of the Plant Scherer Coal Stock-
pile), provided that (A) the cost of such additional
land or rights therein or of such additional facilities
or other tangible property shall be properly recordable
in accordance with the Uniform System of Accounts
(hereinafter defined in Section 3{¢) hereof), (B} such
additional land or rights thereih or such additional
facilities or other tangible property shall have been
acquired, constructed, installed or replaced for the
common use of the Participants and the Additional Unit
Participants under and subject to the provisions of
this Agreement and the Units Ownership Agreement, and
(C) the acquisition of such additional land or rights
therein or the acquisition, construction, installation

or replacement of such additional facilities or other
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tangible property shall (1) be necessary in order to
construct one or both of Scherer Unit No. 1 and Scherer
Unit No. 2 and one or both of Scherer Unit No. 3 and
Scherer Unit No. 4 or to keep one of both of Scherer
Unit No. 1 and Scherer Unit No. 2 and one or both of
Scherer Unit No. 3 and Scherer Unit No. 4 in good
operating condition or to satisfy the requirements of
any governmental agency having jurisdiction over one or
both of Scherer Unit No. 1 and Scherer Unit No. 2 and
one or both of Scherer Unit No. 3 and Scherer Unit No.
4 or (2) be mutually agreed to by the Participants and
the Additional Unit Partiéipants;

(iii) Following any sale to the Participants
pursuant to Section 4(e) hereof and Section 10(e) of
the Units Ownership Agreement of undivided ownership
interests in the land described in Exhibit A hereto,
the land subject to such sale.

{(iv) Existing intangible property rights,
and such additional intangible property rights as may
hereafter be acquired, associated with the planning,
licenéing, design, construction, acguisition, comple-
tion, operation, renewal, addition, replacement, modi-
fication and disposal of any of the items described in

clauses (i) through (iv) of this Section 1(b).
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(c¢) Plant Scherer. Plant Scherer shall consist

of the Additional Units, the Units and the Plant Scherer

Common Facilities.

(d) Scherer Unit No. 3 and Scherer Unit No. 4.

Scherer Unit No. 3 and Scherer Unit No. 4 shall each con-
sist of all of the items or rights described in clauses (i)
through (v) of Section 1l(a) hereof as are used exclusively
in éonnection with such unit and a 50% undivided ownership
interest in each item or right described in such clauses as
are used in connection with both of such unité, but shall
not include any portion of the Plant Scherer Common Facili-
ties.
(e) The Units. When used hereinrand in the

Operating Agreement, the term "Units" shall have the same

meaning as in the Units Ownership Agreement as the same now

exists or may hereafter be amended.

(£) Scherer Unit No. 1 and Scherer Unit No. 2.

When used herein and in the Operating Agreemenﬁ, the terms
"Scherer Unit No. 1" and "Scherer Unit No. 2" shall have
the same meaning as in the Units Ownership Agreement as the
same now exists or may hereafter be amended.

{(g) Plant Scherer Coal Stockpile. The Plant

Scherer Coal Stockpile shall mean the coal stockpile main-
tained from time to time for the Units and for such of the
Additional Units as are being served thereby at any given

time pursuant £oc Section 6(p) herecof.
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(h) Additiocnal Unit Participants. "Additional

Unit Participant” and "Additional Unit Participants” shall
refer individually or collectively, as the case may be, to
Georgia and Gulf (in their capacities as owners of the
Additioconal Units) and to any vendee, transferee or assignee
of either of them of an interest in the Additional Units
pursuant to Section 6(j) of this Agreement.

(i) Participants. ™"Participant" and "Partici-

pants" shall refer individually or collectively, as the
case may be, to Georgia, OPC, MEAG and Dalton (in their
capacities as owners of the Units) and to any vendee,
transferee or assignee of any of them of an interest in the
Units pursuant to Section 5(j) of the Units Ownership
Agreement.

2. Representations and Warranties.

(a) Gulf Representations and Warranties. Gulf

hereby represents and warrants to Georgia as follows:
(1) Gulf is a corporation duly organized,
"validly existing and in good standing under the laws of
the State of Maine and has corporate power and author-
ity to own a 25% undivided ownership interest in the
Additional Units and such percentage undivided owner-
ship interest in the Plant Scherer Common Facilities as
it is required to own from time to time pursuant to the
terms of this Agreement and the Units Ownership Agree-

ment, to execute and deliver this Agreement and the
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Operating Agreement and to perform its obligations
hereunder and fhereunder and to carry on its business
as it is now being conducted and as it is contemplated
hereunder and thereunder to be conducted in the fﬁture.

(ii) The execution, delivery and performance
of this Agreement and the Operating Agreement by Gulf
have been duly and effectively authorized by all
requisite corporate action.

(b) Georgia Representations and Warranties.

Georgia hereby represents and warrants to Gulf as follows:

(1) Georgia is a corporation duly organized,
validly existing and in good standing under the laws of
the State of Georgia and has corporate power and
authority to own a 75% undivided ownership interest in
the Additional Units and such percentage undivided
ownership interest in the Plant Scherer Common Facil-
ities as it now owns and as it is regquired to own from
time to time pursuant to the terms of this Agreement
and the Units Ownership Agreement, to execute and
deliver this Agreement and the Operating Agreement and
to perform its obligations hereunder and thereunder and
to carry on its business as it is now being conducted
and as it is contemplated hereunder and thereunder to
be conducted in the future.

(ii) The execution, delivery and performance

of this Agreement and the Operating Agreement by

-10-
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.Georgia have been duly and effectively authorized by
all requisite corporate action.

3. Sale to Gulf of Undivided Ownership Interest in

Completed Portion of the Additional Units.

(a) Sale of Assets. Subject to the terms and

conditions of this Agreement, at the Closing (as herein-
after defined) Georgia will sell and convey to Gulf and
Gulf will purchase from Georgia, a 25% undivided ownership
interest, as a tenant in common with Georgia, in that por-
tion of the Additional Units acguired, constructed or com-
pleted prior to the Closing. Such conveyance will be by
General Warranty Deed and Bill of Sale, substantially in
the form of Exhibit C attached hereto and made a part
hereof. At the Closing, Georgia will furnish to Gulf a
properly executed release from any and all mortgages and

deeds to secure debt on such 25% undivided ownership inter-

‘est in the Additional Units being conveyed to Gulf, sub-

stantially in the form of Exhibit D attached hereto and

made a part herecof.

(b) Purchase Price and Payment.

(i) The purchase price for Gulf's 25% un-
divided ownership interest in that portion of the Addi-~

tional Units acquired, constructed or completed prior
to the Closing shall be an amount equal to 25% of the

aggregate of all Discrete Additional Unit Cost of
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Construction (as hereinafter defined) incurred prior to
tbe Closing.

In recognition of Georgia's having made pay-
ments of the accumulated Discrete Additional Unit Cost
of Construction prior to the Closing, Carrying Costs
(as hereinafter defined) shall be added to such
accumulated Cost of Construction as follows:

FPor the purpose of this Section 3(b), Carry-
ing Costs shall mean the aggregate incremental dollar
cost of funds incurred by Georgia prior to the Closing
with respect to that portion of the Additional Units
acquired, constructed or completed prior to the Clos-
ing., Carrying Costs shall be calculated as follows:

The capital structure of Georgia as shown on

Georgia's most recent Quarterly Report on Form 10Q,

Annual Report on Form 10K or Annual Report on Form U3S
prior to the initial incurrence by Georgia of any
Discrete Additiconal Unit Cost of Construction shall be
calculated and broken down into three components the
sum of which total one {(1.00): (1) Long Term Debt
(which shall mean long term debt excluding long term
debt payable within one year), (2) Preferred Stock and
{(3) Common Equity. For the purpose of computing
Carrying Costs with respect to incurrences by Georgia

of Discrete Additional Unit Cost of Construction

12—
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subsegquent to-such initial incurrence, Georgia's capi-
tal structure shall be adjusted quarterly upon the
£iling of any of the reports referred to above and
monthly upon the issuance by Georgia of any long term
debt or preferred stock (as of the first day of the
month in which such long term debt or preferred stock
was issued) and similarly calculated and broken down
into three components.

For any particular time, the cost of Long
Term Debt shall be éaiculated by multiplying the effec-
tive cost of the most recent issue of Georgia's First
Mortgage Bonds at such time by the Long Term Debt com-
ponent of the capital structure determined above at
such time. For any particular time, the cost of Pre-

ferred Stock shall be calculated by multiplying the

effective cost of the most recent issue of Georgia's
preferredrstock at such time by the Preferred Stock
component of thé capital structure determined above at
such time. For any particular time, the cost of Common
Equity shall be calculated by multiplying the then most
recent rate of return on common equity pursuant.to
Georgia's tariff for wholesale partial requirements
customers in its Federal Energy Regulatory Commission
{("FERC") Electric Taxiff, Original Volume No., 2, as the

same may have been amended from time to time prior to

-13-
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the Closing, whether allowed by FERC (or its pre-
decesscr) or submitted in a rate séttlement with
'Georgia's partial requirements customers, by the Common
Equity component of the capital structure determined
above at such time, For any month during which Georgia
issued long term debt, preferred stock or both, or
during which such rate of return on common equity
changed, such issuance or change shall be deemed to
have occurred on the first day of such month.

Beginning with the month in which Georgia
initially incurred any Discrete Additional Unit Cost of
Construction and for each month thereafter through the
date of the Closing, Carrying Costs shall be computed
for such month for the aggregate Discrete Additicnal
Unit Cost of Construction incurred through the end of
such month (on the basis that all expenditures made in
any month shall be deemed to have been made on the
first day of such month) by multiplying the aggregate
of such Discrete Additional Unit Cost of Construction
by the sum of (1) the cost of Long Term Debt for such
month, plus {(2) the cost of Preferred Stock for such
month plus (3) the cost of Common Equity for such
month, all calculated as provided in the preceding two
paragraphs. Accumulated Carrying Costs shall be
compounded monthly at the rate for each month which is

the sum of (1), (2} and (3) above for such month.

-14-
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Prior to the Closing, Gecorgia shall furnish
Gulf a statement showing the aggregate Discrete Addi-
tional Unit Cost of Construction incurred and estimated
to be incurred through the date of the Closing, broken
down into major categories. Such statement shall also
include a certificate stating that Georgia keeps its
books in conformity with the Uniform System of Accounts
(as hereinafter defined) and that the portion of such
estimated aggregate Discrete Additional Unit Cost of
Construction which has been actually incurred, through
the end of the latest month for which Georgia has
posted such costé to its books, is as recorded on the
books of Georgia (except as inconsistent with the pro-
visions of this Section 3(b)(i)) and is attributable to
the Additional Units; provided, however, that such
estimated aggregate Discrete Additional Unit Cost of
Construction and the Carrying Costs attributable there-
to are subject to adjustment based upon the actual
Discrete Additional Unit Cost of Censtruction incurred
through the date of the Closing.

The purchase price for Gulf's 25% undivided
ownership interest in that portion of the Additional
Units acquired,.constructed or completed prior to the
Closing shall be payable to Georgia at the Closing in
immediately available funds. Subject to any contrary

requlatory requirements, Gulf and Gecrgia shall have

-15-
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until the one hundred eightieth dayrafter the Clesing
or after the furnishing to Gulf of an accounting by
Georgia of such aggregate Discrete Additional Unit Cost
of Construction, whichever is later, to question or
contest the correctness of the purchase price paid by
Gulf pursuant to this Section 3(b) (1) after which time
the correctness of such purchase price shall be con-—
clusively presumed. In the event of an error in
calculation of the purchase price as provided in this
Section 3(b) (i), Georgia or Gulf shall within thirty
days reimburse the other for the amount charged or
failed to be charged in error.

(ii) From time to time after the Closing,

Georgia and Gulf shall execute and deliver such other

instruments of conveyance and transfer as may be neces-
sary or appropriate or as either party may-reasonably
request to vest in Gulf its 25% undivided ownership
interest in and to the Additional Units.

(c) Cost of Construction. For purposes of this

Agreement, "Cost of Construction" shall mean all Discrete
Additional Unit Cost of Construction and all Common Facil-
ity Cost of Construction.

vpiscrete Additional Unit Cost of Construction®
shall mean all cogts incurred by Georgia on its own behalf

or on its own behalf and as agent for the other Additional

i

-16-
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Unit Participants, as the case may be, in connection with
the planning, design, licensing, acquisition, construction,
completion, renewal, addition, modification, replacement or
disposal of the Additional Units, or any portion of the
Additional Units, including without limitation that portion
of administrative and general expenses incurred by Georgia
which is properly and reasonably allocable to the Addition-
al Units and for which Georgia has not been otherwise re-
imbursed by the other Additional Unit Participants, which
costs are properly recordable in accordance with the Elec-
tric Plant Instructions and in appropriate accounts as set
forth in the FERC Uniform System of Accounts brescribed for
Public Utilities and Licensees (Class A and Class B), as
the same now exist or may be hereafter amended by the FERC
or by any governmental agency succeeding to the powers and
func@ions thereof {(the "Uniform System of Accounts"), and
shall also include all costs incurred by Georgia on its own
behalf or on its own behalf and as agent for the other
Additional Unit Participants, as the case may be, in con-
nection with the purchase and acquisition of the initial
supply of.coal and other fuel (including unrecoverable base
ccal) for the Additional Units, including without limita-
tion that portion of administrative and general expenses
incurred by Georgia which is properly and reasonably al-

locable to acquisition of fuel for the Additional Units and

-17 =~
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for which Georgia has not been otherwise reimbursed by
Gulf; provided, however, the Discrete Additional Unit Cost
of Construction shall.not include interest cost attribut-
able to the carrying of Georgia's, Gulf's or any other
Additional Unit Participant's respective investment in the
Additional Units, nor costs and expenses incurred by
Georgia, Gulf or both in connection with the development of
this Agreement and the Operating Agreement, nor amounts
paid to Southern Company Services, Inc. ("SCSI") in respect
of engineerihg design services related to Plant Scherer.
"Common Pacility Cost of Construction" shall mean
(1) all costs incurred by Georgia on its own behalf or on
its own behalf and as agent for the other Participants, the
Additional Unit Participants, or all of them, as the case
may be, in connection with the planning, design, licensing,
acquisition, construction, completion, renewal, addition,
modification, replacement or disposal of the Plant Scherer
Common Facilities, or any portion of the Plant Scherer
Common Facilities, including without limitation that por-
tion of administrative and general expenses incurred by
Georgia which is properly and reasonably allocable to the
Plant Scherer Common Facilities and for which Georgia has
not been otherwise reimbursed by the other Participants and
by Gulf, which costs are properly recordable in accordance

with the Electric Plant Instructions and in appropriate

-18~-
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accounts as set forth in the Uniform System of Accounts,
arld (ii) all amounts paid to ScsI in respect of engineering
design services related to Plant Scherer; provided, how-
ever, the Common Facility Cost of Construction shall not
include interest cost attributable to the carrying of
Georgia's, any other Participant's or any other Additional
Unit Participant’'s respective investment in the Plant
Scherer Common Facilities, nor costs and expenses incurred
by Georgia or Gulf in connection with the development of
this Agreement, the Operating Agreement, the Units Owner-
ship Agreement and the Units Operating Agreement, nor any
costs incurred (whether before or after an additional sale
as contemplated in Section 4(e) of this Agreement and
Section 10(e) of the Units Ownership Agreement) in connec-
tion with the improvement of the land described in Ex-
hibit A hereto or in connection with the care, maintenance,
abandonment or removal of any improvements thereto (whether
or not completed).

(d) Closing. The closing of the sale and trans-
fer contemplated in Section 3(a) hereof (the "Closing")
will take place at 10:00 a.m., Atlanta time, on May 7,
1981, at the coffices of Troutman, Sanders, Lockerman &
Ashmore, 1400 Candler Building, 127 Peachtree Street,
Atlanta, Georgia; provided that, in the event all necessary

judicial, governmental, regulatory, and vendor approvals of

~19-
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the consummation of the transaction contemplated in Section
3(a) have not been received by May 7, 1981, the Closing
shall be postponed until all such approvals have been
received, but in no event shall the Closing be postponed
later than October 30, 1981, unless mutually agreed to in
writing by Georgia and Gulf.

4, Obligation of Gulf to Purchase and Sell Undivided

Ownership Interests in the Plant Scherer Common Facilities.

(a) At any time from and after the Closing, but
ﬁot later than three months prior to the date on which the
earlier of the Additional Units to be synchronized to the
Integrated Transmission System operated by Georgia is
scheduled to be so synchronized, Gulf shall purchase from
the Participants (and, if required by the provisions of
Section 10 of the Units Owneréhip Agreement, from any ap-

plicable Additional Unit Participant), percentage undivided

ownership interests in the Plant Scherer Common Facilities
sufficient to equal Gulf's "Pro Forma Ownership Interest in
Plant Scherer" (as defined below), upon the terms and con-

ditions contained in this Section 4; provided, however,

‘that Gulf shall not be required to make any such purchase

at any time later than twenty years and eleven months after
the death of the last survivor of the now living lineal
descendants of Mrs. Rose F. Kennedy, mother of the 35th

President of the United States.
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For purposes of this Agreement, each Participant's
and Additional Unit Participant's "Pro Forma Ownership
Interest in Plant Scherer" at any given time shall be
determined'by dividing (i) the sum of (A) such Partici-
pant's or Additional Unit Participant's percentage undivid-
ed ownership interest, if any, in the Units multiplied by
the aggregate nominal rating of the Units, plus (B) its
percentage undivided ownership interest, if any, in Scherer
Unit No. 3 (if Scherer Unit No. 3 shall then be constructed
or is then contemplated to be constructed) multiplied by
the pominal rating of Scherer Unit No. 3, plus (C) its
percentage undivided ownership interest, if any, in Scherer
Unit No. 4 (if Scherer Unit No. 4 shall then be constructed
or is then contemplated to be constructed) multiplied by
the nominal rating of Scherer Unit No. 4, by (ii) the
aggregate nominal rating of the Units and the Additional
Unit or Additional Units then constructed or then contem-
plated to be constructed. -

(b) At any time from and after the Closing but
not less than 9 months prior to the date on which the
earlier of the Additional Units to be synchronized to the
Integrated Transmission System operated by Georgia is
scheduled to be so synchronized, Gulf shall deliver to all
Participants (and any applicable Additiconal Unit Partici-

pants) notices specifying the date (which shall be not
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later than three months prior to the scheduled date of such

synchronization) upéﬁ which Gulf shall purchase from the
Participants (and, if applicable?, Additional Unit
Participants) undivided ownership interests in the Plant
Scherer Common Facilities pursuant to Section 4(a) hereof.
Folldwiné delivery of such notices, Gulf shall proceed to
purchase from each Participant and Additional Unit
Participant to which any such notice was delivered, on the
date for sale specified therein, a pro rata portion of the
percentage undivided ownership interest in the Plant
Scherer Common Facilities to be purchased by Gulf as
determined in accordance with Section 4(a) above and in
accordance with éection 10(a) of the Units Ownership
Agreement. Each such sale shall be by general warranty
deed and bill of sale substantially in the form of
Exhibit E attached hereto and shall be accompanied by a
properly executed release from any and all mortgages and
deeds to secure debt of the conveying Participant or
Additional Unit Participant on the undivided ownership
interest so conveyed.

(c} At any time from and after the Closing but
not less than 9 months prior to the date on which the later
of the Additional Units to be synchronized to the Inte-

grated Transmission System operated by Georgia is scheduled
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to be so synchronized, Gulf shall deliver to all Partici-
pants and to all Additional Unit Participants in the ear-
lier of the Additional Units to be so synchronized, notices
specifying the date (which shall be not léter than three
months prior to the scheduled date of such synchronization)
upon which Gulf shall purchase froﬁ the Participants and
the Additional Unit Participants receiving such notices
undivided ownership interests in the Plant Scherer Common
Facilities pursuant to Section 4(a) above and Sectiocn 10(a)
of the Units Ownership Agreement. PFollowing delivery of
such notices, Gulf shall proceed to purchase from each Par-
ticipant and Additional Unit Participant to which any such
notice was delivered, on the date for sale specified
therein, a pro rata portion of the percentage undivided
ownership interest in the Plant Scherer Common Facilities
to be purchased from such Participant or such Additional
Unit Participant as determined in accordance with Section

4 {a) above and in accordance with Section 1l0(a) of the

Units Ownership Agreement. Each such sale shall be by gen-
eral warranty deed and bill of sale substantially in the
form of Exhibit E attached hereto and shall be accompanied
by a properly executed release from any and all mortgages
and deeds to secure debt of the conveying Participant or
Additional Unit Participant on the undivided ownership

interest so conveyed.
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{d) The purchase price for each purchase of an
undivided ownership interest in the Plant Scherer Common
Facilities pursuant to Section 4(a) hereof and Section 10
of the Units Ownership Agreement from OPC, MEAG, Dalton or
an Additional Unit Participant (other than Georgia) shall
be the sum of (1) all Common Facility Cost of Construction
paid by the selling Participant or selling Additional Unit
Participant, as the case may be, in respect of such undi-
vided ownership interest in the Plant Scherer Common Facil-
ities and that portion of adminstrative and general
expenses incurred by the selling Participant or selling
Additioconal Unit Participant, as the case may be, which is
properly and reasonably allocable to such undivided owner-
ship interest in the Plant Scherer Common Facilities and
for which it has not otherwise been reimbursed by the other
Participants or Additional Unit Participants, all through
the date of such sale, plus (2) the amount of interest paid
to Ggpfgia pursuant to Section 3(b) (i) of the Units Owner-
ship Agreement in recognition of Georgia having made pay-
ments of Common Facility Cost of Construction prior to
Georgia's initial sale of such undivided ownership interest
in the Plant Scherer Common Facilities (or paid to Georgia
pursuant to a similar provision of ah agreement under which
an Additional Unit Participant acquired such undivided

ownership interest in the Plant Scherer Common Facilities)
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in respect of such undivided ownership interes£ in the

Plant Scherer Common Facilities plﬁs (3) interest on the
sum of (1) and (2) above incurred by OPC, MEAG, Dalton or
the selling Additional Unit Participant, as the case may

be, to finance the sum of (1) and (2) above and such inter-

‘est shall be compounded monthly until the date of such

sale; provided, however, that as to any sale to be made by
OPC or MEAG to Gulf, the sum of (1), (2) and (3) above
shall be reduced by the amounts of depreciation and in-
terest theretofore paid by Georgia to OPC or MEAG, as the
case may be, pursuant to Section 3(g) and 3(h) of the Units
Operating Agreement in respect of such undivided ownership
interest, except that in the case of any such sale by MEAG

to Gulf the amounts of such depreci;tion and interest to be
subtracted from such purchase price shall not reduce such
purchase price to an amount less than the principal amount
of MEAG's General Revenue Bonds then cutstanding which is
properly and reasconably allocable to MEAG's undivided

ownership interest in such portion of the Plant Scherer

Common Facilities.

In the event that OPC finances all or a portion of
its undivided ownership interest in the Plant Scherer Com-
mon Facilities from sources other than a Rural Electrifi-
cation Administration guaranteed loan, then the interest

rate to be used in the computation in (3} above for sales
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(u— by OPC shall be at the rate incurred by OPC in respect of
such_other sources until the amount of Plant Scherer Common
Facilities so sold by OPC is equivalent to the portion of
such facilities financed from such other sources.

The purchase price for any such purchase by Gulf
from Georgia shall be an amount computed utilizing the
methodology of Section 3(b) hereof for the percentage un-
divided ownership interest in the Plant Scherer Common
Facilities to be purchased from Georgia, and, in the event

Gulf should ever be required to sell an undivided ownership
interest in the Plant Scherer Common Facilities to Georgia,
the purchase price therefor shall be computed utilizing the
methodology set forth in Section 3(b) hereof, sdbstituting
(" Gulf's carrying costs for Georgia's as appropriate.

Gulf agrees that, from and after any purchase by it of
an undivided ownership interest in the Plant Scherer Common
Facilities, if it should ever be necessary for Gulf to sell

one or more undivided ownership interests in the Plant
Scherer Common Facilities in order for each Participant and
Additional Unit Participant to own an undivided ownership
interest in the Plant Scherer Common Facilities equivélent

to its Pro Forma Ownership Interest in Plant Scherer, Gulf

shall sell an undivided ownership interest or interests so

that Gulf's undivided ownership interest in the Plant

Scherar Common Facilities will be eqguivalent to its Pro
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Forma Ownership Interest in Plant Scherer, and all such
sales by Gulf shall be made in accordance with the terms
and conditions of Section 10 of the Unité Qwnership Agree-
ment, except that the purchase price for any such sale to
Georgia shall be computed in accordance with the preceding_
parégraph.

(e)

(i} In the event that Georgia shall
determine prior to July 25, 1986 (hereinafter called
the "Determination Period")}, that only one of the
Additional Units will be constructed, and prior to such
determination Gulf has purchased an ﬁndivided ownership
interest in the Plant Scherer Common Facilities,
Georgia and Gulf, respectively, shall each sell to MEAG
and Dalton, respectively, and MEAG and Dalton, respec-
tively, shall purchase from Georgia and Gulf, respec-
tively} upon the terms and conditions specified in
clause (iii}) of this Section 4({e), additional per-
centage undivided ownership interests in the Plant
Scherer Common Facilities so that, following such
sales, Georgia's, MEAG's, Dalton's and Gulf's respec-
tive percentage undivided ownership interests in the
Plant Scherer Common Facilities will be equivalent to
their respective Pro Forma Ownership Interests in Plant

Scherer (determined on the basis that Plant Scherer
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will consist only bf‘the Units and one of the Addi-
tional Units).

(ii) 1In the event that Georgia shall deter-
mine within the Determination Period that neither Addi-
tional Unit will be constructed, and prior to such
determination Gulf has purchased an undivided ownership
interest in the Plant Scherer Common Facilities,
Georgia and Gulf, respectively, shall each sell to each
of the other Participants whose percentage undivided
ownership interest in the Units exceeds its percentage
undivided ownership interest in the Plant Scherer
Common Facilities, and each such other Participant
shall purchase from Georgia and Gulf, respectively,
upon the terms aﬁd conditions specified in clause (iii)
of this Section 4(e), a percentage undivided ownership-
interest in the Plant Scherer Common Facilities so
that, following such sales, each such other Partici-
pant's percentége undivided ownership interest in the
Plant Scherer Common Facilities will be equivalent to
its percentage undivided ownership interest in the
Units. In addition, in such event (and concurrently
with any sales of undivided ownership interests in the
Plant Scherer Common PFacilities pursuant to the pre-
ceding provisions of this Section 4(e) (ii)), Georgia

and Gulf, respectively, shall each sell to each of the
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other Participants (whether or not such other Partici-
pant is also purchasing an additional undivided owner-
ship interest in the Plant Scherer Common Facilities
pursuant to the preceding provisions of this Section
4(e) (ii)), and each of the other Participants shall
purchase from Georgia and Gulf, respectively, upon the
terms and conditions specified below, a percentage
undivided.ownership interest in the land described on
Exhibit A hereto so that following such sales each of
such other Participants shall own a percentage
undivided ownership interest in such land equivalent to
such other Participant's undivided ownership interest
in the Units,.

{(iii) Any sales made pursuant to cléuses (1)
and (ii} of this Section 4(e) shall be made in accor-
dance with the following provisions of this Section
4(e) (iii): 1If, within the Determination Period,
Georgia determines that either or both of the Addition-
al Units will not be constructed, Georgia will so noti-
fy the other Participants and Additional Unit
Participants in writing not later than the end of the
Determination Period., 1In the case of any such sales to
OPC, such written notice shall set forth the date
{(which will be at least 179 days from the date of such

notice but no later than 179 days after the end of the
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Determination Period), time and place for the
consummation thereof and an estimate of the purchase
price for each such sale. 1In the case of any such
sales to MEAG, Dalton or both, such notice shall set
forth the estimated purchase price for each such sale,
the closing of which shall take place within eighteen
months from the date of such notice. The purchase
price for each such sale shall be computed usihg the
same methodology as that set forth in Section 3(b) (i)
of the Units Ownership Agreement for computing the
price paid by OPC to Georgia for OPC's 60% undivided
ownership interest in that portion of the Units and the
Plant Scherer Common Facilities acguired, constructed
or completed prior to the OPC Closing (as defined
therein); provided, however, that in the case of any
such sale of an undivided ownership interest in the
Plant Scherer Common Facilities by Georgia to MEAG,
such purchase price shall be reduced by the amount of
dépreciation paid by MEAG to Georgia in respect of such
undivided ownership interest pursuant to the provisions
of Section 7(a) of that certain Plant Robert W. Scherer
Purchase, Sale and Option Agreement between Georgia and
MEAG, dated as of May 15, 1980; and provided éurther,
that with respect to any of such sales of the land

described in Exhibit A hereto to any Participant, such
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computation shall be made only as to costs incurred by
Georgia, or by Georgia on its own behalf and as agent
for the other Additional Unit Participants, as the case
may be, in the acquisition of such land and shall not
include any costs incurred in connection with the
improvement of such land. The conveyance of any
additional undivided ownership interest pursuant to
this Section 4{e) shall be by general warranty deed and
bill of sale substantially in the form of Exhibit E
hereto. At the closing of each such sale, the selling
Additional Unit Participant will deliver to each
purchasing Participant a properly executed release from
any and all mortgages and deeds to secure debt
substantially in the form of Exhibit F hereto. From
and after the consummation of such sales pursuant to
thigs Section 4(e) and Section 1l0(e) of the Unité
Ownership Agreement of the land described on Exzhibit A
hereto and on Exhibit G to the Units Ownership Agree-
ment, all of such land shall constitute a part of the
Plant Scherer Common Facilities.

5. Agency.
(a) Appointment. Gulf hereby irrevocably

appoints, subject to the provisions of Section 5(c) of this
Agreement, Georgia as its agent in connection with the

Additional Units and, subjéct to the provisions of Sec-

tion 5(c¢) of this Agreement and Sections 4(c) (i), 4(c)(ii),
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4(c)(iii) and 6(i)(vi) of the Units Ownership Agreement, in
connection with the Plant Scherer Common Facilities, to act
on Gulf's behalf in the planning, design, licensing,
acquisition, construction, completicn, renewal, addition,
replacement, modification and disposal thereof. Georgia
hereby accepts such appointment.

(b} Authority and Responsibility. As agent for

Gulf and the othef Additional Unit Participants (and for
Gulf, the other Additional Unit Participants and the other
Participants with respect to the Plant Scherer Common
Facilities and the Plant Scherer Coal Stockpile), Georgia
shall have sole authority and responsibility for the
planning, licensing, design, construction, acquisition,
completion, renewal, addition, replacement, modification

and disposal of the Additional Units and the Plant Scherer

Common Facilities and shall take all actions necessary in
discharging such responsibility with respect to the Addi-
tional Units in accordance with the applicable provisions

of this Agreement and with respect to the Plant Scherer

Common Facilities and the Plant Scherer Cocal Stockpile in

accordance with the applicable provisions of this Agreement
and of the Units Ownership Agreement. 1In respect thereof,
and subject to the applicable pfovisions of this Agreement
and, where appropriate, of the Units Ownership Agreement,

Georgia is authorized, in the name and on behalf of itself,
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the other Additional Unit Participants, and, where appro-
 pEiate, the other Participants, to take all reasonable
actions which, in‘the discreticon and judgment of Georgia,
are deemed necessary or advisable to effect the planning,
licensing, design, construction, acquisition, completicn,
renewal, addition, replacement, modification and disposal
of the Additional Units, the Plant Scherer Common Facil-
ities or both, including without limitation the following:
(i} The making of such agreements and modi-
fications of existing agreements, other than this
Agreement, the Operating Agreement, thé Units Ownership
Agreement and the Units Operating Agreement, and the
taking of such other action as Georgia deems necessary
or appropriate, in its sole discretion, or as may be
required under the regulations or directives of any
regulatory agencieé having jurisdiction, with respect
to the planning, licensing, design, construction,
acquisition and completion of the Additional Units, the
Plant Scherer Common Facilities or both for commercial
service, and the renewal, addition, replacement or
modification of all or any part thereof, whether before
or after completion, which such agreements and modifi-
cations shall, together with all such existing agree-
ments, be held by Georgia for itself and as agent for
the other Additional Unit Participants, the other Par-

ticipants or both, as the case may be;
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(ii) The making of such agreements and modi-
fications of existing agreements, other than this
Agreement, the Operating Agreement, the Units Ownership
Agreement and the Units Operating Agreement and the
taking of such other action as Georgia deems necessary
or appropriate, with the consent of the Additional Unit
Participants owning in the aggregate more than 50%
undivided ownership interests in the Additional Units
with respect to any action involving disposal
{including retirement and salvaging) of all or any part
of the Additional Units and with the consent of the
Participants owning at least an aggregate 75% undivided
ownership interest in the Units {including MEAG, so
long as MEAG owns at least a 15.1% undivided ownership
interest in ﬁhe Units) with respect to any action
involving disposal (including retirement and salvaging)
of all or any part of the Plant Scherer Common Facil-
ities, or as may be required under the regulations or
directives of any regulatory agencies having jurisdic-
tion with respect to the disposal (including retirement
and salvaging) of all or any part of the Additional
Units, the Plant Scherer Common Facilities or both,
whether before or after completion, which such agree-
ments and modifications, together with such existing

agreements, shall be held by Georgia for itself and as
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agent for the other Additional Unit Participants (and,
if with respect to the Plant Scherer Common Facilities,
for the other Additional Unit Participants and the
other Participants); provided, however, that from and
after any sales of undivided ownership interests in the
Plant Scherer Common Facilities to Additional Unit
Participants pursuant to Section 10 (a) of the Units
Ownership Agreement, the making of such agreements and
modifications and the taking of such actions with
respect to the disposal (including retirement and
salvaging) of the Plant Scherer Common Facilities shall
be with-the consent of (1) Participants and Additional
Unit Participants owning at least an aggregate 68%
undivided ownership interest in the Plant Scherer

Common Facilities, in the case of sales of undivided

owneréhip interests in the Plant Scherer Common Facil-
ities pursuant to Section 10(a) of the Units Ownership
Agreement with respect to one but not both of the
Additional Units, and (2) Participants and Additional
Unit Participants owning at least an aggregate 76%
undivided ownership interest in the Plant Scherer
Common Facilities, in the case of sales of undivided
ownership interests in the Plant Scherer Common
Facilities pursuant to Section 10(a) of the Units

Ownership Agreement with respect to both Additional

-35-

160186-Staff-POD-56-579



o

Uniﬁs; and provided further, however, that in either
such case the consent of MEAG shall be required so long
as MEAG owns at least a 15.1% undivided ownership
interest in the Plant Scherer Common Facilities;

(iii) The execution and filing, with any
regulatory agency having jurisdiction, of abplications,
amendments, reports and other documents and filings in
or in connection with the licensing and other regula-
tory matters with respect to the Additional Units, the
Plant Scherer Common Facilities or both;

(iv) The receipt on behalf of the Additional
Unit Participants of any notice or other communication
from any governmental agency having jurisdiction, as to
any licensing or other similar matter with respect to
the Additional Units, the Plant Scherer Common Facili-
ties or both; and

(v} The right, on its own behalf and on be-
half of the other Additional Unit Participants, to pro-
vide, or contract with any‘of its affiliates to pur-
chase or provide, at cost, any equipment or faciliﬁies
or to perform, or contract with any of its affiliates
to perform, services, at cost, in connection with the
additional Units, the Plant Scherer Common Facilities

or both.
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Georgia and Gulf agree that all such agreements which

‘relate to the Plant Scherer Common Facilities only, de-

. X
scribed in this Section 5(b) (other than agreements with

affiliates of Georgia) which are entered into after May 22,
1980, shall, by their terms, be made assignable by Georgia
as agent £o any replacement or successor agent for the Par-
ticipants and Additional Unit Participants with respect to
the Plant Scherer Common Facilities, pursuant to this
Agreement, the Operating Agreement, the Units Ownership
Agreement or the Units Operating Agreement.

(c) Standards of Conduct. As the sole standards

against which the conduct of Georgia as agent for the other
Additional Unit Participants shall be measured notwith-
standing any provision of law, and as the sole liability
for failure to comply with such standards notwithstanding
any provision of law:

(i} Georgia shall use its reasonable best

efforts to discharge its responsibilities as agent in

accordance with Prudent Utility Practice. In the event

Georgia fails at any time to comply with the provisions
of the preceding sentence, the other Additional Unit
Participants, as their sole and exclusive remedy, legal
or equitable, shall have the right to remove Georgia as
agent hereunder and under the Operating Agreement in
accordance with all of the provisions of Section

5(c) (iv) hereof.
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For purposes of this Agreement, "Prudent
Utility Practice" at a particular time shall mean any
of the practices, methods and acts engaged in or ap~
proved by a significant portion of the electric utility
industry prior to such time, or any of the practices,
methods and acts which, in the exercise of reasonable
judgment in light of the facts known at the time the
decision was made, could have been expected to accom~
plish the desired result at the lowest reasonable cost
consistent with good business practices, reliability,
safety and expedition. "Prudent Utlility Practice" is
not intended to be limited to the optimum practice,
method or act to the exclusion of all others, but
rather to be a spectrum of possible practices, methods
or acts having due regard for, among other things, man-
ufacturers' warranties and the requirements of govern-
mental agencies of competent jurisdiction and the re-
guirements of this Agreement and of the Operating
Agreement. Compliance by Georgia with the provisions
of any construction budget estimate, revised construc-
tion budget estimate, capital budget estimate or re-
vised capital budget estimate which has been altered by
Participants, Additional Unit Participants or both,
other than Georgia, pursuant to Section 5(b) or 5(e) of

the Units Ownership Agreement or Section 6(b) or 6(e)
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of this Agreement, as the case may be, from any such
estimate submitted by Georgia shall not constitute a
breach by Georgia of its obligation to discharge its
responsibilities as agent for the other Additional Unit
Participants hereunder in accordance with Prudent
Utility Practice.

(ii) In the event that Georgia should fail
to comply with the proviéions of Section 7{a) hereotf,
(x) the other Additional Unit Participants may remove
and replace Georgia as agent hereunder and under the
Operating Agreement in accordance with all of the pro-
visions of Section 5(c¢)} (iv) hereof or (y) any Addi-
tional Unit Participant may pursue remedies, if any,
available to it at law or equity or (z) both (x) and
{y).

(1ii) Notwithstanding any other provision of
this Agreement, and without regard to whether Georgia's
conduct as agent hereunder falls within the standards
of permissible conduct specified in Section 5(c) (i)
hereof, in the event that (A) Georgia, in disregard of
the provisions of any then current capital budget
approved, adopted, amended or utilized pursuant to
Section 6(e) hereof and Section 5(e) of the Units
Ownership Agreement, incurs an obligation for any

capital expenditure in excess of $1,000,000 (measured
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in 1979 dollars) in connection with the Plant Scherer
Common Facilities that is not authorized by such
capital budget (other than any such expenditures which
are reasonably required to respond appropriately to
emergencies or which are incurred pursuant to regula-
tbry requirements), or makes any capital expenditure in
excess of $l,000,000 (measured in 1979 dollars) in con-
nection with the Plant Scherer Common Facilities which
was not authorized by a capital budget approved,
adopted, amended or utilized pursuant to Section 6(e)
hereof and Section 5{(e} of the Units Ownership Agree-
ment at the time the obligation for such expenditure
was incurred (other than any such expenditures which
are reasonably required to respond appropriately to
emergencies or which are made pursuant to regulatory
requirements), and (B) the provisions of such budget
with respect to such expenditure (or the failure to
make provisions for such expenditure, as the case may
be) at the time it is paid or incurred conform to
Prudent Utility Practice, then, as the Participants'
and Additional Unit Participants' sole and exclusive
remedy, Participants owning not less than an aggregate
75% undivided ownership interest in the Units (in-
cluding MEAG, so long as MEAG shall own at least a

15.1% undivided ownership interest in the Units) may

-4~

160186-Staff-POD-56-584



remove and replace Georgia as agent for the planning,
design, licensing, acquisition, construction, comple-
vtion, management, control, operation, maintenance,
renewal, addition, replacement, modification and dis-
posal (collectively, the "Agency Functions") with
respect to the Plant Scherer Common Facilities here-
under, under the Operating Agreement, under the Units
Ownership Agreement and under the Units Operating
Agreement, in accordance with all of the provisions of
Section 4(c) (iv) of the Units Ownership Agreement and
Section 5(¢) (iv) hereof; provided, however, that
nothing contained in this Section 5(c) or elsewhere in
this Agreement shall preclude Participants owning not
less than an aggregate 75% undivided ownership interest
in the Units (upon the concurrence of MEAG so long as
it owns at least a 15.1% undivided ownership interest
in the Units) from suing for and obtaining injunctive
relief to prevent Georgia from paying or incurring any
capital expenditures which, if paid or incurred, would
entitle such Participants to remove and replace Georgia
as agent pursuant to this Section S5(c) (iii) or which
are prohibited by the provisions of Section 5({(c) (iv)
hereof after a notice 6f removal, it being acknowledged
by the parties hereto that the legal remedy available

hereunder to such Participants following the incurrence
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of any such obligation or the payment of any such
expenditure is inadequate, and the parties agree that
such Participants shall be entitled to a temporary and
permanent injunction or other equitable relief speci-
fically to prevent such incurrence or payment without
the necessity of proving the inadequacy of theif legal
remedies. In the event such Participants and Addi-
tional Unit Participants fail to give Georgia written
notice of removal and replacement as agent within one
vear of the incurrence or payment on which such removal
would be based, the Participants and Additional Unit
Participants shall not thereafter be entitled to use
such incurrence or payment as a cause for removal under
the provisions of this Section 5(c) (iii).

(iv) The removal and replacement of Georgia
as agent under this Agreement and under the Operating
Agreement pursuant to any provisions of this Agreement
authorizing such removal and replacement, and the re-
placement of Georgia as agent for the Agency Functions
with respect to the Plant Scherer Common Facilities
under this Agreement and under the Operating Agreement
in the event that the appointment of Georgia as agent
for the other Participants for the Agency Functions
with respect to the Plant Scherer Common Facilities

under the Units Ownership Agreement and under the Units
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Operating Agreement is cancelled, terminated or sus-
pended in whole or in part pursuant to Section 6(i) (vi)
of the Units Ownership Agreement, shall be conducted in
accordance with all of the following provisions of this
Section 5(c) (iv):

A. The removal of Georgia as agent for the
Agenqy Funcﬁions with respect to the Additional Units
undeg this Agreement and under the Operating Agreement
and the appointment of a successor agent shall be
effected, subject to approval of any regulatory agency
having jurisdiction, upon‘written notice to Georgia
executed by Additional Unit Participants owning not
less thanAan aggregate 80% undivided ownership interest
in the Additional Units. Any such notice must identify
the date upon which such removal and appointment shall
be effective, the cause for such removal and the provi-
sions hereof or of the Operating Agreement or both upon
which such removal is based, and either the name of the
successor agent appointed to replace Georgia as agent
or the names of two potential successor agents, one of
whom shall be appointed to replace Georgia as agent.

In the event such notice of removal identifies two
potential successor agents, Additional Unit Partici-
pants owning not less than an aggregate 80% undivided

ownership interest in the Additional Units shall notify
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Georgia in writing of the identity of tﬁe one appointed
to replace Georgia as agent forthwith upon its appoint-
ment, which shall occur no later than the date upon
which the removal of Georgia as agent is to be
effective as set forth in such notice of removal.

B. From and after any sales of undivided

ownership interests in the Plant Scherer Common Facili-

ties to Additional Unit Participants pursuant to Sec-—

tion 10(a) of the Units Ownership Agreement, the re-
moval or replacement of Georgia as agent for the Agency
Functions with respect to the Plant Scherer Common
Facilities under this Agreement, the Operating Agree-—
ment, the Units Ownership Agreement and the Units
Operating Agreement shall require the execution of the

notice described in Section 5{(c)(iv) (A) above and the

concurrence in the appointment of a successor agent by,
(1) Participants and Additional Unit Participants
owning at least an aggregate 58% undividedAownership
interest in the Plant Scherer Common Facilities, in the
case of sales of undivided ownership interests in the
Plant Scherer Common Facilities pursuant to Section
10(a) of the Units Ownership Agreement with respect to
one but not both of the Additional Units, and (2)
Participants and Additional Unit Participants owning at

least an aggregate 76% undivided ownership interest in
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the Plant Scherer Comﬁon Pacilities, in the case of
sales of undivided ownership interests in the Plant
Scherer Common Facilities pursuant to Section 10(a) of
the Units Ownership Agreement with respect to both
Additional Units; provided, however, that in either
such case the execution of such notice and the con-
currence in such action by MEAG shall be required so
long as MEAG owns at least a 15.1% undivided ownership
interest in the Plant Scherer Common Facilities. The
Additional Unit Participants acknowledge that prior to
any such sales of undivided ownership interests in the
Plant Scherer Common Facilities pursuant to Section

10 (a) of the Units Ownership Agreement, Georgia may be
removed as agent for the Agency Functions with respect
to the Plant Scherer Common Facilities by the Partici-
pants only, pursuant to the provisions of Section 4 of
the Units Ownership Agreement, the Units Operating

Agreement or both. 1In such event, unless Georgia shall

" have been removed as agent by the Additional Unit

Participants with respect to the Agency Functions for
the Additional Units pursuant to Section 5(c) (iv) (Aa)
hereof, Section 4(c) (iv) (A} of the Operating Agreement
or both, Georgia shall continue as agent for the Agency
Functions with respect to the Additional Units under

this Agreement and under the Operating Agreement.
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C. Excépt as provided in Section S(C)(iv)(B)'
hereof, Gecrgia shall have no obligation to continue as
agent under this Agreement or under the Operating
Agreement from and after the date upon which its re-
moval as agent is to be effective as set forth ih said
notice of removal. In addition, from and after the
date upon which such removal of Georgia as agent is to
be effective as set forth in the notice of removal, the
other Additional Unit Participants shall indemnify and
hold Georgia harmless from and against any loss, cost
and expeﬂse resulting from the failure of the successor
agent ﬁo assume such position on such effective date,
except that if such removal is with respect to the
Agency Functions for the Plant Scherer Common Facili-
ties only, and the notice of such removal is given
prior to any sales pursuant to Section 1l0(a) of the '
Units Ownership Agreement, the other Additional Unit
Participants shall not be required to so indemnify and
hold Georgia harmless, After the date of the written
notice of removal of Georgia as agent, Georgia shall
have no authority (1) to incur any obligation with
respect to Ehe Plant Scherer Common Facilities for any
capital expenditure in excess of $1,000,000 (measured
in 1979 dollars) (other than any such expenditures

which are reasonably required to respond appropriately
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to emefgencies or which are incurred pursuant to regu-
latory requiremgnts} which is not authorized by the
then current capital budget approved, adopted, amended
or utilized pursuant to Section 5(e) of the Units
Ownership Agreement and Section 6(e) hereof, or (2) to
make any capital expenditure with respect to the Plant
Scherer Common Facilities in excess of $1,000,000 {(mea-
sured in 1979 dollars) (other than any such expendi-
tures which are reasonably required to fespond appro-
priately to emergéncies or which are made pursuant to
regulatory requi;ements) which was not authorized by a
capital budget approved, adopted, amended or utilized
pursuant to Section 5(e) of the Units Ownership Agree-
ment and Section 6(e) hereof at the time the obligation
for such expenditure was incurred. Georgia agrees that
it will cooperate with the successor agent in facili-
tating the assumption of such position by the successor
agent and in generally familiarizing the successor
agent and its employees and agents with the Additional
Units and the Plant Scherer Common Facilities and with
their physical orientation and operation.

D. In the event Georgia shall by the ef-
fective date of its removal as agent be unable, upon
the exercise of its best efforts, but without addition-
al cost to it, to relocate its employees and SCSI em-

ployees who, during the 60 days immediately preceding
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‘the date of the notice of removal of Gecrgia as agent,
shall have been assigned for more than 20% of their
time as employees of Georgia or SCSI to any one or more
of the Agency Functions for the Additional Units (or
the Plant Scherer Common Facilities, 1f Georgia shall
also have been removed as agent with respect thereto),
the Additional Unit Participants voting to remove
Georgia as agent shall thereafter reimburse Georgia as
provided below in the amount of the compensation of any
such émployees Qho shall not have been so relocated by
the effective date of removal until the earlier of the
first anniversary of such date or such time as such
employees have been relocated or have resigned, retired
or been terminated by Georgia or SCSI; provided, how-
ever, that in respect of any such employee who shall
not have been assigned exclusively to any one or more
of the Agency Functions for the Additional Units (or
the Plant Scherer Common Facilities, if GPC shall also
have been removed as agent with respect thereto) for at
least 60 days immediately preceding the date of the
notice of removal of Georgia as agent, the Additional
Unit Participants voting to remove Georgia as agent
‘shall reimburse Georgia only for that percentage of
such employee's compensation as the amount of time that

such employee was so assigned during such time period

- 48—~




bears to the agéregate amount of time spent by such
employee during suéh time period in the employment of
Georgia or SCSI; and provided further, however, that no
Additional Unit Participant other than Georgia (or a
corporate affiliate of Georgia) may offer employment to
any management or supervisory employee of Georgia or
SCSI who during the 180 days immediately preceding the
date of the notice of removal of Georgia as agent has
been assigned for more than 20% of his time as an
employee of Georgia or SCSI to any one or more of the
Agency Functions for the Additional Units, Plant
Scherer Common Facilities or both without Georgia's
prior written approval, except that to the extent the
successor agent or any Additional Unit Participant
other than Georgia (or a corporate affiliate of
Georgia) states in writing its willingness to offer
employment to any such employee at not less than the
same compensation level as then received by such em-
ployee from Georgia or SCSI and Georgia refuses to
approve the making of such offer, Georgia shall not
receive reimbursement for such employee's compensation
hereunder. Each Additional Unit Participant voting to
remove Georgia as'agent shall be responsible for the
payment of a fraction of such reimbursement the numer-

ator of which is the undivided ownership interest of
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such Additional Unit Participant in the Additional
Units and the denominator of which is the aggregate
percentage undivided ownership interest in the Addi-
tional Units of all Additional Unit Participants voting
to remove Georgia as agent. In the event that the
removal of Georgia as agent is based on Georgia's fail-
ure to comply with the prqvisions of the first sentence
of Section S{c) (i) hereof, then the percentage undi-
vided ownership interest of Georgia in the Additional
Units shall be included in the denominator of the frac-
tion expressed in the preceding sentence of this Sec-
tion 5(c) (iv) (D).

(d) Management and Operating Audits. Each Addi-

tional Unit Participant shall have the right from time to

time to conduct management and operating audits, at its own

cost, of Georgia's performance as agent hereunder and under
the Operating Agreement, either by its own officers and
employees or through its duly authorized agents or repre-
sentatives. Georgia shall cooperate with each other Addi-
tional Unit Participant in the conducting of any such audit
and, subject to the applicable regulations of any regula-
tory agency having jurisdiction and the provisions of Sec-
tion 5(i) and 5(3j) hereof, give each other Additional Unit
Participant reasonable access to all contracts, records,
and other documents relating to the Additional Units, the

Plant Scherer Common Facilities or both.
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(e} On-Site Observation and Inspection. Each

Additional Unit Participant shall be entitled to have its
employees and other authorized representatives, including
outside consultants, visit the Plant Scherer site at
reasonable times to observe and inspect the Additional
Units and the Plant Scherer Common Facilities and the
activities by Georgia; provided that such employees and
representatives shall be subject to, and required to
conduct theﬁselves in accordance with, the directives of
Georgia's senior site official to the end that their
activities shall not interfere with Georgia's performance
of its obligations as agent hereunder, under the Operating
Agreement, under the Units Ownership Agreement and under
the Units Operating Agreement.

(£) Indemnification. 1In the event Georgia, in

its performance as agent hereunder, under the Operating
Agreement or both, incurs any liability to any third party
(other than liability resulting from Georgia's failure to
comply with the provisions of Sections S(c) (ii) or 7(a)
hereof or, if with respect to the Plant Scherer Common
Facilities, the Plant Scherer Coal Stockpile or both,
Sections 5(¢) (ii) or 7{a) hereof or Sections 4(c) (il) or
6{a) of the Units Ownership Agreement)} any reasonable
amount paid by Georgia on account of such liability shall

be considered a Cost of Construction and apportioned among
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the Additional Unit Participants pursuant to Sections 6(c)

and 6(f) hereof.

(g) Descriptions. As soon as practicable after

the date of Commercial Operation of Scherer Unit No. 3 and
Scherer Unit No. 4, respectively, Georgia shall furnish to
each other Additional Unit Participant descriptions of
Scherer Unit No. 3, Scherer Unit No. 4 and the Plant
Scherer Common Facilities, as the case may be, setting
forth in reasonable detail the facilities, equipment and
other property and rights then constituting such unit or
facilities, including all property, real or personal, and
rights therein jointly paid for under this Agreement.

{h) Commercial Operation. For purposes of this

Agreement, "Commercial Operation” of each of Scherer Unit

No. 3 and Scherer Unit No. 4 shall mean the next day fol-
lowing 360 successive hours of continuocus operation of that
unit or the day it is declared commercially operable by
Georgia, whichever first occurs.

(1) Right to Copies. Subject to the provisions

of Section 5(j) hereof, any Additional Unit Participant and
any successor agent hereunder or under the Qperating Agree-

ment shall each be entitled to copy any and all (i) con-

tracts, books, records, reports and other documents and
papers to which such Additional Unit Participants, their

respective officers, employees, duly authorized agents or
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representatives and consultants or any successor agent is
permitted access, or which Georgia has agreed shall be

»
available for audit, under the terms of this Agreement or

the Operating Agreement, and (ii) any and all architectur-

al, engineering and design drawings and specifications that

have been or shall hereafter be prepared in c¢onnection with
the Additiocnal Units, the Plant Scherer Common Facilities,
or both. The Additional Unit Participants (other than
Georgia) and any successor agent shall use any such copy,
the information contained therein, or both, only in the
exercise of their respective rights and obligations here-
under or under the Operating Agreement; neither any
Additional Unit Participant (other than Georgia) nor any
successor agent may sell or otherwise transfer any such
copy or the information contained therein to any person or
entity except that, subject to the provisions of Section
5(j) hereof, an Additional Unit Participant may provide
such copies or disclose their contents to its respective
mor tgagees and security deed holders; and neither any
Additional Unit Partici?ant (other than Georgia), any suc-
cessor agent, their respective officers, employees, agents,
representatives, consultants, mortgagees nor security deed
holders may use any such copy or the information contained
therein in connection with any other generating plant or

for the benefit of any other person or entity.
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(j) Confidentiality of Information. HNotwith-

standing any other provision of this Agreement and the
Operating Agreement, the Additional Unit Participants
recognize that there are, or may be in thelfuturer certain
contracts, records, drawings, data or other documents or
information relatiﬁg to the planning, design, licensing,
acqguisition, construction, completion, management, control,
operation, maintenance, renewal, addition, replacement, .
modification or disposal of the Additional Units, the Plant
Scherer Common Facilities or both which the party or par-
ties supplying any such material to Georgia have designated
as proprietary, confidential or privileged, and as to which
Georgia is obligated not to disclose to any other person or
entity without the express approval of such supplier. Gulf
agrees that Georgia shall have no obligation under this
Agreement and the Operating Agreement to disclose, provide
access to or permit copying ¢f any such material which has
been designated as proprietary, confidential or privileged
and that any such disclosure to Gulf shall be in accordance
with all of the terms of any such approval; provided, how-
ever, that any such material that has been developed or
produced by SCSI as agent for Georgia for use at or in
connection with the Additiocnal Units, the Plant Scherer
Common Facilities or both shall be deemed, for the purpose
of this Section 3(j), to have been developed or produced by

Georgia and not to have been supplied to Georgia by SCSI.
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Gulf further agrees, notwithstanding any other
provisions of this Agreement and the QOperating Agreement,
that any contracts, records, drawings, data or other docu-
ments or information relating to the planning, design,
licensing, acquisition, construction, completion, manage-
ment, control, operation, maintenance, renewal, addition,
replacement, modification or disposal of the Additional
Units, the Plant Scherer Common Facilities or both-which is
disclosed to it and which is designated by Georgia or by
any party supplying any such material to Georgia as pro-
prietary, priviléged or confidential (the "Proprietary
Information") shall not be disclosed to any other entity or
to any person who is not an officer or employee, raspec-
tively, of Gulf; provided, however, that the respective
mor tgagees and security deed holders of the Additiohal Unit
Participants shall be entitled to examine (but not to copy)
at the offices of their respective debtors {or if such
material ;s not at the offices of their respective debtors,
then at the offices of Georgia), any such material that has
been designated as proprietary, privileged or confidential
by Georgia (or by SCSI if the Proprietary Information so
designated by SCSI is deemed pursuant to the preceding
paragraph to have been developed or produced by Georgia)
but which has not been so designated by any other person or

entity. The Additional Unit Participants (other than
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Georgia) agree to take all reasonable steps to protect the
proprietary, privileged or confidential nature of all
Proprietary Information furnished to any of them, including
without limitation: (i) limiting access to and disclosure
of such Proprietary Information only (A) to those officers
or employees, respectively,-of such Additional Unit Parti-
cipants who have a need for access to such Proprietary
Information reasonably related to the exercise of any
rights of such Additional Unit Participants hereunder or
under the Operating Agreement and (B) to the respective
mortgagees and security deed holders of such Additional
Unit Participants as permitted by the provisions of the
preceding sentence; and (ii) ensuring that those receiving
any such Proprietary Information understand the proprie-
tary, confidential or privileged nature of such Proprietary
Information. 1In the event that any such Additional Unit
Participant (other than Georgia) shall consider it neces-
sary or desirable to disclose or provide copies or sum-
maries of or access to any Proprietary Information to any
person or entity not an employee or officer, respectively,
of such Additional Unit Participant, and such disclosure is
not otherwise permitted by the preceding provisions of this
paragraph, then such Additional Unit Participant shall
request in writing that Georgia obtain all necessary

approval for such disclosure. Such written request shall
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specify the Proprietary Information the respective Addi-
tional Unit Part%sipant wishes to disclose, to whom the
Proprietary Information ig to be disclosed and the purpose
for which the Proprietary Information is to be used., The
Additional Unit Participant requesting such disclosure
shall be responsible for thaining an agreement from the
party to whom such disclosure is to be made, satisfactory
in form and content to Georgia and to any party supplying
such Proprietary Information to Georgia, to the effect that
the party to whom disclosure is to be made will protect the
proprietary, privileged or confidential nature of the Pro-
prietary Information, will not use such Proprietary
Information for any purpose other than the purpose for
which approval is expressly given and such othe: matters as
Georgia, the party supplying such Proprietary Information
to Georgia, or both, méy specify.

(k) Plant Tours. Upon prior approval of Georgia,

the other Additional Unit Participants may schedule plant
tours and visits at the Additional Units and the Plant
Scherer Common Facilities, subject to the rules and regula-

tions of regulatory authorities.

6. Ownership, Rights and Obligations.

{(a) Tenants in Common. The Additiconal Unit Par~-

. ticipants shall have title to the Additional Units as ten-

lants in common and, in the case of the Plant Scherer Common




Facilities, from and after any sales of undivided ownetship
interests in the Plant Scherer CommonvFacilities pursuant
to Section 1l0(a) of the Units Ownership Agreement, have
title to the Plant Scherer Common Facilities as tenants in
common with each other and with the Participants, and
shall, as co-tenants with undivided ownership interests
therein, and subject to the terms of this Agreement and the
Operating Agreément, and with respect to the Plant Scherer
Common Facilities, subject in addition to the applicable
terms of the Units Ownership Agreement and the Units
Operating Agreement, own the Additional Units and the Plant
Scherer Common Facilities, have the related rights and
obligations, including payment therefor, and be entitled to
the output of capacity and energy of the Additional Units
in thé same percentages, respectively, as each such Addi-
tional Unit Participant's percentage undivided ownership
interest from time to time in the Additional Units and in
the Plant Scherer Common Facilities, as the case may be.

(b) Construction Budget. As agent for the other

Additional Unit Participants in the construction of the
Additional Units and the Plant Scherer Common Facilities,
Georgia has delivered to the other Additional Unit Partici-
pants an initial construction budget setting forth the
amounts estimated to be expended by the Additional Unit

Participants for the Cost of Construction and a summary
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cash flow setting fort@ the amounts estimated to Ee expend-
ed in each quarter to the estimated dates of Commercial
Operation. Subject to the provisions of Section 6(e)
hereof with respect to the Plant Scherer Common Facilities,
by Octobér 1 and April 1 of each year until the date of
Commercial Operatidn of the later of Scherer Unit No. 3 or
Scherer Unit No. 4 to achieve Commercial QOperation, Georgia
shall proﬁide to all Additional Unit Participants a revised
construction budget estimate supported by detail reasonably
adequate for the purpose of each Additional Unit Partici-
pant's reasonable review thereof, which estimate shall
include, without limiting the generality of the foregoing,
information demohstrating the basis for all allocations of
administrative and general expenses and information demon-
strating the basis for any other allocations of expenses
between or among the Units and the Additional Units, and
which shall describe the items of Cost of Construction and
the amounts expected to be expended therefor each moﬁth
during the twelve-month period commencing on the following
January 1 or July 1, as the case may be, and in each quar-
ter thereafter to the estimated date of Commercial Opera-
tion of each of Scherer Unit No. 3 and Scherer Unit No. 4.
Each such budget estimate shall include the schedule for
Scherer Unit No. 3, Scherer Unit No. 4 and the Plant
Scherer Common FPacilities containing a critical path analy-

sis for the design and construction therecf, a plan and
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timetable for obtaining the necessary permits, licenses and
approvals from any agency having jurisdiction over the
Additional Units, the Plant Scherer Common Facilities or
both, the then currently expected dates of Commercial Oper-
ation of Scherer Unit No. 3 and Scherer Unit No. 4, and
such other plans, timetables or schedules, if any, as
Georgia may deem appropriate; provided, however, that the
construction and completion schedule for the Additional
Units shall be in the sole discretion of Georgia and may be
changed by Georgia at any time and from time to time, and
if so changed, Georgia shall thereafter present a revised
construction budget estimate to the Additional Unit Parti-
cipants to reflect such budget changes, By December 1 and
June 1, respecﬁively,,of each year, any Additional Unit
Participant shall submit to Georgia any comments or recom-—
mendations it deems appropriate. The Additional Unit Par-
ticipants shall then proceed with due consideration of such
comments or recommendations and shall adopt, by approval of
the Additional Unit Participants owning at least an aggre-
gate 80% undivided ownership interest in the Additional
Units, a construction budget estimate by January 1 or July
1 of each year, and, in the failure of which, the construc-
tion budget estimate to be utilized shall be the one sub-
mitted by Georgia; provided, however, that (i) prior to any

sales of undivided ownership interests in the Plant Scherer
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Common Facilities pursuant to Section 10(a) of the Units
Ownership Agreement, all porticons of each construction
budget estimate which relate to the Plant Scherer Common
Facilities shall be adopted by approval of Participants
owning at least an aggregate 75% undivided ownership inter-
est in the Plant Scherer Common Facilities (including MEAG,
so long as MEAG shall own at least 15.1% undivided owner-
ship interest in the Plant Scherer Common Facilities),

(ii) from and after any sales of undivided ownership inter-
ests in the Plant Scherer Common Facilities pursuant to
Section 10(a) of the Units Ownership Agreement with respect
to one but not both of the Additional Units, all portions
of each construction budget estimate which relate to the
Plant Scherer Common Facilities shall be adopted by ap-
proval of Participants and Additional Unit Participants
owning at least an aggregate 68% undivided ownership inter-
est in the Plant Scherer Common Facilities (including MEAG,
so long as MEAG shall own at least a 15.1% undivided owner-
.ship interest in the Plant Scherer Common Facilities), and
(iii) from and after any sales of undivided ownership in-
terests in the Plant Scherer Common Facilities pursuant to
Section 1l0{(a) of the Units Ownership Agreement with respect
to both Additional Units, all portions of each construction
budget estimate which relate to the Plant Scherer Common

Facilities shall be adopted by approval of Participants and
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Additional Unit Participants owning at least an aggregate
76% undivided ownership interest in the Plant Scherer Com-
mon Facilities (including MEAG, so long as MEAG shall own
at least a 15.1% undivided ownership interest in thé Plant
Scherer Common Facilities), and in the failure of such
approval in any of such cases, the construction budget
estimate relating to the Plant Scherer Common Facilities to
be utilized shall be the one submitted by Georgia. Con-
struction budget estimates may otherwise be changed by
Georgia from time to time as necessary to reflect changes
in construction schedules, payment schedules, plans, speci-
fications or costs, gnd when so changea shall be submitted
similarly to the Additional Unit Participants {or in the
case of those portions relating to the Plant Scherer Common
Facilities, to the Participants or to the Participants and
Additional Unit Participants) and adopted as provided in
the preceding provisions of this Section 6(b).

Georgia shall attempt to construct the Additional
Units and the Plant Scherer Common Facilities in accordance
with the then current construction budget estimate so that
the payments required to be made by each Additional Unit
Participant pursuant to this Section 6(b) shall be, as
nearly as practicable, within the current construction
budget estimate of expenditures contained therein. Georgia

makes no representation, warranty or promise of any kind as
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to the aﬁcuracy of any of such construction budget esti-
mates or that such attempt to construct the Additional
Units and the Plant Scherer Common Facilities in accordance
with the then current construction budget estimate will be
succes#ful, and in no event shall Georgia have any liabil-
ity to any other Participant or Additional Unit Pérticipant
in these regards.

In the event Georgia alters any construction
schedule or construction budget with respect to the Plant
Scherer Common Facilities because it desires to defer the
time or times at which it would otherwise be obligated to
contribute to the Common Facility Cost of Construction,
unless_approved by Participants owning at least an aggre-
gate 75% undivided ownership interest in the Units (inclu-
ding MEAG, so long as MEAG owns at least a 15.1% undivided
ownership interest in the Units), all Participants and
Additional Unit Participants shall be liable for Plant
Scherer Coﬁmon Facility construction payments as 1if such
alteration had not been made.

(c} Payments to be made During Construction.

From and after the Closing, but prior to Commercial Opera-
tion of Scherer Unit No. 3 and Scherer Unit No. 4, respec-—
tively, each Additional Unit Participant shall pay an
amount equal to its respective percentage shares of the

Discrete Additional Unit Cost of Construction and the
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Common Facility Cost of Construction incurred thereafter
but prior to such Commercial bperation, payable in accor-
dance with the further provisions of this Section 6/{(c).
Bach Additional Unit Participant's respective percentage
shares of such Discrete Additional Unit Cost of Construc-
tion and such Common Facility Cost of Construction shall be

equivalent to its respective percentage undivided ownership

interests in the Additional Units and in the Plant 3cherer

Common Facilities, respectively, at the time such Cost of
Construction 1s incurred.

Georgia will, on or before the first day of each
month, commencing with the month immediately preceding the
Closing, notify each other Additional_Unit Participant of
the nature and amount of the Discrete Additional Unit Cost
of Construction and the Common Facility Cost of Construc-
tion anticipated to be incurred during the succeeding
calendar month plus or minug any adjustments for such costs
incurred in prior months but not previously charged or
credited to Georgia and the other Additional Unit Partici-
pants, as appropriate. Each Additional Unit Participant
shall make payment into the Construction Account (as here-
inafter defined) in immediately available funds of its
respective percentage shares of such costs as so adjusted

during such succeeding month in accordance with the sched-

ule determined and delivered to them by Georgia; provided
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that the first of such payments by Gulf shall be made at
the Closing. Each such notification made by Georgia of
anticipated costs and adjustments shall be accompanied and
adjusted by an accounting of costs incurred, as adjusted,
for preceding months.

Each Additional Unit Participant shall have until
the one hundred eightieth day after (i) the commencement of
Commercial Operation of Scherer Unit No. 3 or Scherer Unit
No. 4, as the case may be, or (ii) the furnishing of an
acgounting by Georgia of all items of the Cost of Construc-
tion incurred prior to the Commercial Operation of such
unit {(but inéluding Common Facility Cost of Construction
attributable only to such of the Plant Scherer Common
Facilities as may have been required for the Commercial
Operation of such unit), whichever is later, to question or
contest the correctness of any such charge or credit made
to it pursuant to this Section 6(c) in respect of Scherer
Unit No. 3, Scherer Unit No. 4 or the Plant Scherer Common
?acilities, as the case may be, after which time the cor-
rectness of such charge or credit shall be conclusively
presumed. In the event that any-Additional Unit
Participant by timely notice guestions or contests the
correctness bf any such charge or credit as provided in the
preceding sentence, Georgia shall promptly review the ques-

tioned charge or credit and shall within 55 days following
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notice from an Additional Unit Participant questioning or
contesting such charge or credit notify each Additional
Unit Participant of the amount of any error and the amount
of reimbursement, if any, that each Additional Unit Parti-
cipant is required to make or is entitled to receive in
raespect of such error. ©Not later than the fifth banking
day after receipt of such notice from Georgia as to the
amount of reimbursement any Additional Unit Participant is
required to make or is entitled to receive, each Additional
Unit Participant (other than Geocrgia) required to make
reimbursement shall deposit the amount specified in such
notice into the Construction Account in immediately avail-
able funds. -Any such reimbursement required to be made by
Georgia shall be so deposited by Georgia not later than the
fifth banking day after Georgia notifies the other Addi-
tional Unit Participants of the amount of such reimburse-
ment that it is required to make. From the amount so de-
posited, Georgia shall immediately thereafter distribute to
each Additional Unit Participant entitled to receive such
reimbur sement the amount that such Additional Unit Partici-
pant is entitled to receive (or if the amount so deposited
is insufficient to reimburse in full all Additional Unit
Participants entitled to receive reimbursement, then
Georgia shall distribute the amount so deposited among the
Additional Unit Participants entitled to receive such reim-

bursement pro rata in accordance with each Additional Unit

’
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(0 Participant's entitlement to reimbursement in respect of
such error), except that if any such Additional Unit Par-
ticipant is then in default in respect of any payments
required to be made under this Agreement or the Operating
Agreement, an amount equal to such defaulting Additional
Unit Participant's share of the amount so deposited with
respect to such reimbursement shall be retained in the Con-
struction Account and distributed in accordance with the
provisions of Section 6(d) of this Agreement. In the event
of any érror with respect to charges or credits for Common
Facility Cost of Construction, Georgia will, in addition,
follow the procedure specified in thé next to last para-
graph of Section 5(c) of the Units Ownership Agreement (or,

5: if applicable, pursuant to the next to last paragraph of
Section S5(f) of the Units Ownership Agreement). Georgia
shall have no responsibility or liability for the failure
of any Participant or Additional Unit Participant (other
than itself) to deposit funds as provided in this Section
6{c) or as provided in Sections 5(c) and 5(f) of the Units
Ownership Agreement.

Georgia will provide each other Additional Unit
Participant with such information as is reasonably required
by such Additional Unit Participant in order to account for
payments made pursuant to this Section 6{c) on such Addi-

tional Unit Participant's books.

Pt
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(d) Construction Account. Immediately following

the Closing, Georgia shall establish for the Additional
Units and the Plant Scherer Common Facilities a separate
account or accounts (the "Construction Account"), which in
the discretion of Georgia may be interest bearing or non-
interest bearing, in a bank or banks the deposits in which
are insured, subject to applicable limits, by the Federal
Deposit InsUrance Corporation and which meets or meet all
applicable requirements imposed upon depositaries of
Georgia. All moneys for the payment of the Cost of Con-
struction incurred after the Closing and prior to Commer-
cial Operation of Scherer Unit No. 3 and Scherer Unit No.
shall be deposited by the Additional Unit Participants in
the Construction Account and Georgia as agent shall with-
draw and apply funds therefrom only as necessary to pay
such Cost of Construction. In the event that during any
month the balance in the Construction Account is insuffi-
cient to pay the Cost of Construction required to be paid
that month (other than as a result of the nonpayment by an
Additional Unit Participant of an amount due from it pur-
suant to Section 6{c¢) hereof), Georgia shall promptly so
notify the other Additional Unit Participants by telephone
of the amount required tc be paid by each Additicnal Unit
Participant and thereafter promptly confirm the same in

writing. Each of the Additional Unit Participants shall
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pay its respective share of such deficit into the Construc-
tion Account in immediately available funds not later than
on the fifth banking day after receipt of such notice from
Georgia. 1In the event such deficit is in respect of Common
Facility Cost of Construction, Georgia shall, in addition,
follow the procedure specified in the third and fourth
sentences of the first paragraph of Section 5(d) of the
Units Ownership Agreement (or, if applicable, the pro-
cedure specified in the third and fourth sentences of the
first paragraph of Section 5(g) of the Units Ownership
Agreement). Georgia shall have no responsibility or lia~-
bility to make up any such deficit out of its own funds in
excess of its proportionate share of such deficit.

From and after the Closing until the date of Com-
mercial Operation of the later of Scherer Unit No. 3 or
Scherer Unit No. 4 to achieve Commercial Operation, each
Additional Unit Participant shall continue to own and main-
tain its proportionate undivided ownership interest in the
Construction Account (other than amounts, if any, deposited
in the Construction Account pursuant to the penultimate
paragraph of Section 6{¢) above, which amounts shall be
owned solely by the Additional Unit Participants, Partici-
pants or both, as the case may be, to whom such amounts are
to be distributed as provided in such paragraph); provided,
however, that Georgia shall have the sole right and author-

ity to make withdrawals from the Construction Account; and
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provided further, that an Additional Unit Participant shall
not own any undivided ownership interest in any amount in
the Construction Account in respect of interest paid into
such Account by or on behalf of such Additional Unit Parti-
cipant pursuant to the provisions of Section 6(i) hereof,
which amount shall, if there is only one other Additional
Unit Participant, be owned entirely by such other Addition-
al Unit Participant and credited against payments required
to be made into such Account by such other Additional Unit
Participant in the performance of its obligations under
this Agreement, and which amount shall, if there are three
or more Additional Unit Participants, be cwned in common
by, and credited against'payments required to be made into
such Account by, the other Additiocnal Unit Participants not

then in default in the performance of their obligations

under this Agreement in the proportion which their respec-
tive undivided ownership interests in the Additional Units
bear to the aggregate of their undivided ownership inter-
ests in the Additional Units (as to amounts deposited in
the Construction Account with respect to Discrete Addition-
al Unit Cost of Construction) and in the proportion which
their respective undivided ownership interests in the Plant
Scherer Common Facilities bear to the aggregate of their
undivided ownership interests in the Plant Scherer Common

Facilities (as to amounts deposited in the Construction
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Account with respect to Common Facility Cost of Construc-
tion), as the case may be. In no event shall Georgia com-
mingle any funds deposited in the Construction Account with
any other funds owned or maintained by Georgia.

Upon Commercial Operation of the later of Scherer
Unit No. 3 or Scherer Unit No. 4 ﬁo achieve Commercial
Operation, and the settlemement of all the obligations
relating to the Cost of Construction of the Additicnal
Units incurred prior to the Commercial Operation of each of
Scherer Unit No. 3 and Scherer Unit No. 4, Georgia shall
close the Construction Account and distribute to each Addi-
tional Unit Participant its undivided ownership interest of
any balance remaining in the Construction Account (exclu-
sive of amounts therein, if any, in which such Additional
Unit Participant shall not own any undivided ownership
interest), except that if an Additional Unit Participant
shall then be in default with respect to any payments re-
quired to be made'unﬁer this Agreement or under the Oper-
ating Agreement, an amount equal to the liability of such
defaulting Additional Unit Participant on account of such
default (or if such amount exceeds such Additional Unit
Participant's share of the balance in the Construction
Account, its entire share of such balance) shall first be
distributed to the nondefaulting Additional Unit Partici-

pant or, if there is more than one nondefaulting Additional
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Unit Participant, to the.nondefaulting Additional Unit
Participants in the progertion which their respective undi-
vided ownership interests in the Additional Units bear to
the aggregate of their undivided ownership interests in the
Additional Units (as to amounts deposited in the Construc-
tion Account with respect to Discrete Additional Unit Cost
of Construction) and in the proportion which their respec-
tive undivided ownership interests in the Plant Scherer
Common Facilities bear to the aggregate of their undivided
ownership interests in the Plant Scherer Common Facilifies
(as to amounts deposited in the Construction Account with
respect to Common Facility Cost of Construction), as the
c¢ase may be.

(e} Capital Budget. At least three months prior

to the expected date of Commercial Operation of the first
of Scherer Unit No. 3 or Scherer Unit No. 4 to achieve
Commercial Operation, Georgia, as agent for the other Addi-
tional Unit Participants, shall deliver to all Additional
Unit Participants a capiﬁal budget estimate setting forth
the amounts estimated to be expended for completions, re-
newals, additions, replacements, modifications and dispos-
als in connection with the Additional Units (for which pay-
ment is to be made in accordance with the provisions of
Section 6(f) hereof) during each month from such expected
date of Commercial Operation through the end of the twelve-

month period commencing on the earlier of the following
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January 1 or July 1, and during each year in the four-year
period commencing on the following January 1. By October 1
and April 1 of each year thereafter, Georgia shall provide
to all Additional Unit Participants a proposed revised cap-
ital budget estimate describing the items of additional
Discrete Additional Unit Cost of Construction and the
amounts expected to be expended therefor in each month
during the twélve—monéh period commencing on the following
January 1 or July 1, respectively, and during each of the
next three calendar years in respect of such completions,
renewals, additions, replacements, modifications and dis-
posals in connection with the Additional Units. Each such
capital budget estimate and revised capital budget esti-

mate shall be supported by detail reasonably adequate for

the purpose of each Additiconal Unit Participant's reason-

able review thereof and shall include, without limiting the
generality of the foregoing, information demonstrating the
basis for all allocations of administrative and general
expenses and information demonstrating the basis for any
other allocations of expenses between or among the Units
and the Additional Units. By December 1 and June 1,
respectively, of each year, any Additional Unit Participant
shall submit to Georgia any comments or recommendations it
deems appropriate. The Additional Unit Participants shall

then proceed with due consideration of such comments or
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recommendations and shall adopt, by approval of the Addi-
tional Unit Participants owning at least an aggregate 80%
undivided ownership interest in the Additional Units, a
capital budget estimate for the Additional Units by January
1 or July 1 of each year, and, in the failure of which, the
capital budget estimate to be utilized for the Additional
Units shall be the one submitted by Ggorgia. Georgia may
otherwise from time to time propose changes in the capital
budget estimates and revised capital budget estimates as
necessary to reflect any changes in construction, purchas-
ing or payment schedules, plans, specifications or costs
related to completions, renewals, additions, replacements,
modifications and disposals in connection with the Addi-
tional Units, and Georgia shall similarly submit such pro-
posed changes to all Additional Unit Participants who shall
adopt them in accordance with the preceding provisions of
this Section 6(e), except that such adoption must be com-
pleted within 15 days of the Additional Unit Participants'
receipt of the proposed changes from Georgia, and in the
event of failure of such adoption, the capital budget
changes to be utilized shall be the ones proposed by
Georgia.

At least three months prior to the expected date
of Commercial Operation of the first of Scherer Unit No. 1

or Scherer Unit No. 2 to achieve Commercial Operation,
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Georgia, as agent for the other Participants and Additional
Unit Participants for the Agency Functions with respect to
the Plant Scherer Common Facilities, shall propose to all
Participants and Additional Unit Participants a capital
budget estimate setting forth the amounts estimated to be
expended for completions, renewals, additions, replace~
ments, modifications and disposals in connection with the
Plant Scherer Common Facilities during each month from such
expected date of Commercial Operation through the end of
the twelve-month period commencing on the earlier of the
following January 1 or July 1, and during each year in the
four-year period commencing on the following January 1. By
October 1 and April 1 of each year thereafter, Georgia
shall provide to all Participants and Additional Unit
Participants a proposed revised capital budget estimate
describing the items of additional Common Pacility Cost of
Construction and the amounts expected to be expended there-
for in each month during the twelve-month period commencing
on the following January 1 or July 1, respectively, and
during each of the next three calendar years in respect of
such completions, renewals, additions, replacements,
modifications and disposals in connection with the Plant
Scherer-Common Facilities. Each such capital budget
estimate and revised capital budget estimate shall be sup-

ported by detail reasonably adequate for the purpose of
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each Participant's and Additional Unit Participant's
reasonable review thereof and shall include, without
limiting the generality of the foregoing, information
demonstrating the basis for all alleocations of adminstra-
tive and general expenses and information demonstrating the
basis for any other allcocations of expenses between or
among the Units and the Additional Units. By December 1
and June 1, respectively, of each year, the Participants
owning in the aggregate not less than a 75% undivided
ownership interest in the Plant Scherer Common Facilities
(the "Budgeting Participants™) shall submit to Georgia and
the other Participants written notice that such capital
budget estimate has been either approved or disapproved,
and in the event that such capital budget estimate is dis-
approved, the Budgeting Participants shall then have until
the following January 1 or July 1, as the case may be, to
submit an alternative capital budget estimate with respect
to the Plant Scherer Common Facilities, which alternative
capital budget estimate, if timely submitted, shall be the
capital budget estimate to be utilized for the Plant
Scherer Common Facilities for the period commencing on such
January 1 or July 1, as the case may be; provided, however,
that so long as MBEAG shall own at least a 15.1% undivided
ownership interest in the Plant Scherer Common Facilities,

the concurrence of MEAG in actions taken by the Budgeting
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Participants pursuant to this Section 6(e) shall be re-
quired. 1In the event that (i) the capital budget estimate
with respect to the Plént Scherer Common Facilities sub-
mitted by Georgia is approved by the Budgeting Participants
or (ii) the Budgeting Participants fail either to approve
or disapprove such capital budget estimate on a timely
basis or (iii) the Budgeting Participants fail to submit an
alternative capital budget estimate with respect to the
Plant Scherer Common Facilities conforming to Prudent
Utility Practice on a timely basis, the capital budget
estimate to be utilized for the Plant Scherer Common
Pacilities shall be the one submitted by Georgia. Georgia
may otherwise from time to time proposé changes in the
capital budget estimates and revised capital budget esti-
mates with respect to the Plant Scherer Common Facilities
as necessary to reflect any changes in construction, pur-
chasing or payment schedules, plans, specifications or
costs related to completions, renewals, additions, replace-

ments, modifications and disposals in connection with the

‘Plant Scherer Common Facilities, and Georgia shall simi-

larly submit such proposed changes to all Participants and
additional Unit Participants who shall approve or dis-

approve them in accordance with the preceding provisions of
this Section 6(e), except that such approval or disapproval

and submission of alternative changes must be completed
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within 15 days Qf the Participants' and Additional Unit
Participants' receipt of the proposed changes from Georgia.
Notwithstanding the foregoing provisions of this
Section 6(e) to the contrary, all portions of each capital
budget estimate and revised capital budget estimate which
relate to the Plant Scherer Common Facilities shall be
approved, or disapproved and an alternative adopted, (1)
prior to any sales of undivided ownership interests in the
Plant Scherer Common Facilities pursuant to Section 10(a)
of the Units Ownership'Agreement, by Participants owniné at
least an aggregate 75% undivided ownership interest in the
Plant Scherer Common Facilities (including MEAG, so long as
MEAG shall own at least 15.1% undivided ownership interest
in the Plant Scherer Common Facilities), (2) from and after
any sales of undivided ownership interests in the Plant
Scherer Common Pacilities pursuant to Section 10(a) of the
Units Ownership ‘Agreement with respect to one but not both
of the Additional Units, by Participants and Additional
Unit Participants owning at least an aggregate 68% undi-
vided ownership interest in the Plant Scherer Common Facil-
ities (including MEAG, so long as MEAG shall own at least a
15.1% undivided ownership interest in the Plant Scherer
Common Facilities), and (3) from and after any sales of
undivided ownership interests in the Plant Scherer Common

Facilities pursuant to Section 10(a) of the Units Ownership
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Agreement with respect to both Additional Units, by Parti-
cipants and Additional Unit Participants owning at least an
aggregate 76% undivided ownership interest in the Plant
Scherer Common Facilities (including MEAG, so long as MEAG
shall own at least a 15.1% undivided ownership interest in
the Plant Scherer Common Facilities). 1In the event that
(1) the capital budget estimate or revised capital budget
estimate relating to the Plant Scherer Common Facilities
submitted by Georgia is approved by Participants and Addi-
tional Unit Participants owning at least the undivided
ownership interests in the Plant Scherer Common Facilities
specified in the preceding sentence or {(ii) such Partici-
pants and Additional Unit Participants fail either to ap-
prove or disapprove such capital budget estimate or revised
capital budget estimate on a timely basis or (iii) such
Participants and Additional Unit Participants fail to sub-
mit on a timely basis an alternative capital budget esti-
mate or revised capital budget estimate relating to the
Plant Scherer Common Facilities that conforms to Prudent
Utility Practice, the capital budget estimate or revised
capital budget estimate relating to the Plant Scherer Com-
mon Facilities to be utilized shall be the one submitted by
Georgia.

‘Georgia shall attempt to make all such comple-

tions, renewals, additions, replacements, modifications and
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disposals in connection with the Additional Units and the
Plant Scherer Common Facilities in accordance with the then
current capital budget estimate, but Georgia makes no
representation, warranty or promise of any kind as to the
accuracy of any of such capital budget estimates or that
such attempt to make all such completions, renewals, addi-
ﬁions, replacements, modifications and disposals in accor-
dance with the then current capital budget estimate will be
successful, and in no event shall Georgia have any liabil-
ity to any other Participant or Additional Unit Participant
in these regards.

(£) Payments to be Made Following Commercial

Operation. As agent for the other Additional Unit Partici-
pants, Georgia will, on or about the first day of each
month, commencing with the month immediately preceding the
commencement of Commercial Operation of Scﬁerer Unit No. 3,
with respect to Scherer Unit No. 3, and the month imme-
~diately preceding the commencement of Commercial Operation
of Scherer Unit &o. 4, with respect to Scherer Unit No. 4,
notify the other Additional Units Participants of the na-
ture and amount of all additional Cost of Construction an-
ticipated to be incurred édring the succeeding calendar
month, including without limitation that portion of the Ad-
ditional Units and the Plant Scherer Common Facilities to

which reference is made in Sections (1) ({a) (iv) and 1l({b) (ii)
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hereof, respectively, in respect of completions, renewals,
additions, replacements, modifications or disposals of the
Additional Units, the Plant Scherer Common Facilitiés or
both and the amount of Fuel Costs (as heréinafter defined)
anticipated to be incurred during such succeeding calendar
month, plus or minus any adjustments for costs incurred in
pricor months but not previously charged or credited to the
Additional Unit Participants under the provisions of this

Section 6(f) or Section 6(c) hereof. Georgia will give

‘each other Additional Unit Participant as much notice as is

reasonably practicable of any major anticipated cost. Each
Additional Unit Participant shall make payment into the
Capital Account {as hereinafter defined) in immediately
available funds of its respective percentage shares of such
additional Discrete Additional Unit Cost of Construction
and Common Facility Cost of Copstruction (which percentage
shares shall be equivalent to sﬁch Additional Unit Partici-
pant'é respective undivided ownership interests in the
Additional Units and in the Plant Scherer Common Facilities
at such times) and its respective share of such Fuel Costs
in accordance with the provisions of Section 6(n) hereof
during the succeeding month in accordance with the schedule
determined and delivered to it by Georgia. Each such noti-
fication made by Georgia of anticipated costs and adjust-

ments shall be accompanied and adjusted by an accounting of
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costs incurred and credits, if any, received for preceding

months.,

Each Additional Unit
the one hundred eightieth day
accounting by Georgia for any
pursuant to this Section 6(f)
correctness of such charge or

correctness of such charge or

Participant shall have until
after the furnishing of such
charge or credit made to it
to question or contest the

credit after which time the

credit shall be conclusively

presumed. In the event that any Additional Unit Partici-

pant by timely notice questions or contests the correctness

of any such charge or credit,

Georgia shall promptly review

the guestioned charge or credit and shall within 55 days

following notice from an Additional Unit Participant gues-

tioning or contesting such charge or credit notify each

Additional Unit Participant of the amount of any error and

the amount of reimbursement,

if any, that each Additional

Unit Participant is required to make or is entitled to

receive in respect of such error. WNot later than the fifth

banking day after receipt of such notice from Georgia as to

the amount of reimbursement each aAdditional Unit Partici-

pant is reguired to make or is entitled to receive, each

Additional Unit Participant {other than Georgia) required

to make reimbursement shall deposit the amount specified in

such notice into the Capital Account in immediately avail-

able funds. Any such reimbursement required to be made by
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Georgia shall be so deposited by Georgia not later than the
fifth banking day after Georgia notifies the other Addi-
tional Unit Participants of the amount of such reimburse-
ment that it is required to make. From the amount so de-
posited, Georgia shall immediately thereafter distribute to
each Additional Unit Participant entitled to receive such
reimbursement the amount that such Additional Unit Partici-
pant is entitled Eo receive (or 1if the amount so deposited
is insufficient to reimburse in full all Additional Unit
Participants entitled to receive reimbursement, then
Georgia shall distribute the amount so deposited among the
Additional Unit Participants entitled to receive such reim-
bursement pro rata in accordance with each Additional Unit
Participant's entitlement to reimbursement in respect of
such error), except that if any such Additional Unit Par-
ticipant is then in default in respect of any payments
required to be made under this Agreement or the Operating
Agreement, an amount ‘equal to such defaulting Additional
Unit Participant's share of the amount so deposited with
respect to such reimbursement shall be retained in the
Capital Account and distributed in accordance with the
provisions of Section 6{(g) of this Agreement. 1In the event
thét such error is in respect of Common Facility Cost of
Construction, Georgia shall, in addition, follow the pro-
cedure provided for in the next to last paragraph of Sec-

tion 5(f) of the Units QOwnership Agreement. Georgia shall
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have no responsibility or liability for the failure of any
Additional Unit Participant or Participant (other than
itself) to deposit funds as provided in this Section 6(f),
or as provided in Section 5(f) of the Units Ownership
Agreement. |

Georgia will provide each other Additional Unit
Participant with such information as is reasonably required
by such Additional Unit Participant in order to account for
payments made pursuant to this Section 6(f£) on such Addi-
tional Unit Participant's books.

(g9) Capital Account. Prior to the Commercial

Operation of the first of Scherer Unit No, 3 or Scherer
Unit No. 4 to achieve Commercial Operation, Georgia shall
establish for the Additional Units and the Plant Scherer
Common Facilities, a separate account or accounts (the
"Capital Account"), which in the discretion of Georgia may
be interest bearing or non-interest bearing, in a bank or
banks the depésits in which are insured, subject to
applicable limits, by the Federal Deposit Insurance
Corporation and which meets or meet all applicable require-
ments imposed upon depositaries of Georgia. All payments
(for which provision is made in Section 6(f) hereof) of
additional Cost of Construction and Fuel Costs incurred by
the Additional Unit Participants after Commercial Operation

of Scherer Unit No. 3 and Scherer Unit No. 4, respectively,
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shall be deposited by the Additional Unit Participants in
the Capital Account and Georgia as agent shall withdraw and
apply funds therefrom.only as necessary to pay such addi-
tional Cost of Construction and Fuel Costs in accordance
with the provisions of Section 6(f) hergof. In the event
that during any month the balance in the Capital Account is
insufficient to pay such additional Cost of Construction
and Fuel Costs required to be paid that month (other than
as a result of the non-payment by an Additional Unit Parti-
cipant of an amount due from it pursuant to Section 6 (f)
hereof), Georgia shall promptly so notify the other Addi-
tional Unit Participaﬁts by telephone of the amount re-
quired to be paid by each Additional Unit Participant and
thereafter promptly confirm'the same in writing. Each of
the Additional Unit Participants shall pay its respective'
share of such deficit into the Capital Account in im-
mediately available funds not later than on the fifth
banking day after receipt of such notice from Georgia. 1In
the event such deficit is with respect to Common Facility
Cost of Construction, Georgia shall, in addition, follow
the procedure specified in the third and fourth sentences
of the first paragraph of Section 5(g) of the Units Owner-
ship Agreement. Georgia shall have no responsibility or
liability to make up any such deficit out of its own funds

in excess of its proportionate share of such deficit.
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lUﬁtil termination of the Operating Agreement and set-
tlement of all obligations relating to Cost of Construction
and Fuel Costs, each Additional Unit Participant shall
continue to own and maintain its undivided ownership inter-
est in the Capital Account (other than amounts, 1f any,
de?osited in the Capital Account pursuant to the penulti-
mate paragraph of Section 6(£) above, whichlamounts shall
be owned solely by the Additional Unit Participants to whom
such amounts are to be distributed as provided in such
paragraph); provided, however, that Georgia as agent shall
have the sole right and authority to make withdrawals from
the Capital Account; and provided further, that an Addi-
tional Unit Participant shall not own any undivided owner-
ship interest in any amount in the Capital Account in re-
spect of interest paid into such Account by or on behalf of

such Additional Unit Participant pursuant to the provisions

of Section 6(i) hereof, which amount shall, if there is

only 6ne other Additional Unit Participant, be owned en-
tirely by such other Additional Unit Participant and
credited against payments required to be made into such
Account by such other Additional Unit Participant in the
performance of its obligations under this Agreement, and
which amount shall, if there are three or more Additional
Unit Participants, be owned in common by, and credited

against payments required to be made into such Account by,
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the other Additional Unit Participants not then in default
in the performance of their obligations under this Agree-
ment in the proportion which their respective undivided
ownership interests in the Additional Units bear to the
aggregate of their undivided ownership interests in the
Additional Units (as to amounts deposited in the Capital
Account with respect to Discrete Additional Unit Cost of
Construction) and in the proportion which their respective
undivided ownership interests in the Plant Scherer Common
Facilities bear to the aggregate of their undivided owner-
ship interests in the Plant Scherer Common Facilities (as
to amounts deposited in the Capital Account with respect to
Common Facility Cost of Construction). In no event shall
Georgia commingle any funds deposited in any Capital Ac-
count with any other funds owned or maintained by Georgia.
Upon termination of the Operating Agreement and
settlement of all obligations relating to Cost of Construc-
tion and Fuel Costs, including without limitation all costs
incurred in the disposal of the Additiconal Units and the
Plant Scherer Common Facilities, Georgia shall close the
Capital Account and distribute to each Additional Unit
Participant its undivided ownership interest of any balance
remaining.in the Capital Account {(exclusive of amounts
therein, if any, in which such Additional Unit Participant

shall not own any undivided ownership interest), except
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that if an Additional Unit Participant shall then be in
default with respect to any payment required to be made
under this Agreement or under the Operating Agreement, an
amount egqual to the liability of such defaulting Additional
Unit Participant on account of such default (or if such
amount exceeds such Additional Unit Participant's share of
the balance in the Capital Account, its entire share of
such balance) shall first be distributed to the nonde-
faulting Additional Unit Participant or, if there is more
than one nendefaulting Additional Unit Participant, to the
nondefaulting Additional Unit Participants in the propor-
tion which their respective undivided ownership interests
in the Additional Units bear to the aggregate of their
undivided ownership interests in the Additional Units (as
to amounts deposited in the Capital Account with respect to
Discrete Additional Unit Cost of Construction) and in the
proportion which their respective undivided ownership
interests in the Plant Scherer Common Facilities bear to
the aégregate of their undivided ownership interests in the
Plant Scherer Common Facilities (as to amounts deposited in
the Capital Account with respect to Common Facility Cost of
Construction).

(h} Availability of Records. Georgia will at all

times make available to each other Additional Unit Partici-~

pant, and each other Additional Unit Participant may audit,
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all books and records regérding Cost of Construction and
Fuel Costs sufficient to allow it to determine that such
costs and expenditures attributed to the Additional Units,
the Plant Scherer Common Facilities or both by Georgia
pursuant to Section 3 hereof or pursuant to this Section 6
are appropriate. No payment made pursuant to the foregoing
provisions of this Section 6 shall constitute a waiver of
any right of an Additional Unit Participant to question or
contest the correctness of any charge or credit by Georgia.

(i} Non-Payment. In the event of a failure of an

Additional Unit Participant to make any payment when due

under this Agreement:

(1) There shali be added to such overdue
amount interest from the date such payment was due,
compounded monthly until paid, at an annual rate which
shall be the higher of (1) a fate five percentage
points above the average yield on the issue of six-
month United States Treasury Bills, as reported by the
Federal Reserve Bank of New York, at the sale of such
Bills by the United States Treasury next preceding the
due date of such payment, or (2) a rate five percentage
points above the highest of the net interest costs on
the most recent issue of bonds or other long~term ob-

ligaticons by any-Additional Unit Participant.
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(ii) Such non-paying Additional Unit Parti-
cipant shall have no right to any output of capacity or
energy of the Additional Units or to exercise any other
right of an Additional Unit Participant until all
amounts overdue, together with interest at the rate
provided in clause (i) of this Section 6(i), have been
paid either into the Construction Account, the Capital
Account, or to another Additional Unit Participant if
it has paid such overdue amount on behalf of such non-
paying Additional Unit Participant, as appropriate.
Such overdue amounts, together with such interest,
shall be paid into the Construction Account or the
Capital Account only to the extent that such amounts
have not been paid by another Additional Unit Partici-
pant pursuant to the further provisions of this Section
6(i). Notwithstanding any of the provisions of this
Section 6(i), 1f Georgia is the non-paying Additional
Unit Participant, Georgia, as agent for the other Ad-
ditional Unit Participants, shall continue to plan;
license, design, construct, complete, renew, add, re-
place, modify, operate, maintain and dispose of the
Additional Units and the Plant Scherer Common Facili-
ties in accordance with the provisions of this Agree-
ment and the Operating Agreement unless it has been

removed as agent pursuant to Section 5(¢) hereof.
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(iii) Any other Additional Unit Participant
shall have the right, but not the obligation: at any
time after notice to all other Additional Unit Partici-
pants, if any, to make such payment on behalf of the
non-paying Additional Unit Participant and shall be
promptly reimbursed in full therefor by such non-paying
Additional Unit Participant, together with interest at
the rate provided in clause (i) of this Section 6(i).
In addition, subject to the provisions of clause (iv)
of this Section 6(i), the output of capacityrand energy
of the Additional Units to which the Additional Unit
Participant exercising the right to make such overdue
payment on behalf of the non-paying Additional Unit
Participant is entitled shall be increased in propor-
tion to the amount of the payment made by such other
Additional Unit Participant, and such other Additional
Unit Participant shall be responsible for the payment
of the pro rata share of Fuel Costs and of Operating
Costs (as defined in the Operating Agreement) asso-
ciated with such increased entitlement of output of
capacity and energy. The Additional Unit Participant
making such payments on behélf of the non-paying Addi-

~ tional Unit Participant shall be entitled to such in-
creased output of capacity and energy so long as it has

not been reimbursed by the non-paying Additional Unit
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Participant in full for all such payments, together
with interest at the rate provided in clause (i) of
this Section 6(i). In the event there are three or
more Additional Unit Participants and two or more Addi-
tional Unit Participants determine to exercise the
aforesaid rights, unless such Additional Unit Partigi-
pants shall otherwise agree, the respective portions of
such overdue payment which each shall have the right té
pay shall be determined, and their respective shares of
the output of capacity and energy of the Additional
Units shall be so increased, on a pro rata basis in
accordance with the proporﬁion which their respective
undivided ownership interests in the Additional Units
bear to the aggregate of their undivided ownership
interests in the Additional Units. -Any then remaininé
output of capacity and energy of the Additional Units
of a non-paying Additional Unit Participant may be sold
by the other Additional Unit Participant or Additional
Unit Participants, as the case may be, until all
amounts due from such non-paying Additional Unit Par-
ticipant, together with interest at the rate provided
in clause (i) of this Section 6(i), have been paid
either into the Construction Account, the Capital
Account, or to another Additional Unit Participant

. which has paid such overdue amount on behalf of such
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non-paying Additional Unit Participant, as appropri-
ate., Any such sale of such output of capacity and
energy of the Additional Units shall not relieve the
non-paying Additional Unit Participant from any
liability under this Section 6(i) on account of such
non-payment, except that the net proceeds of such sale
shall be applied in reduction of the liability of such
non-paying Additional Unit Participant arising from
such non-payment. ~“Any such net proceeds in excess of
the amount of such liability ¢f the non-paying Addi-
tional Unit Participant shall be applied as a credit
against future payments due from such non-paying
Additional Unit Participant under this Agreement.

(iv) If the failure of an Additional Unit
Participant to make a payment is in respect of a pay-
ment due before Commercial Operation of the later of
Scherer Unit No. 3 and Scherer Unit No. 4 to achieve
same, and if any overdue amount, together with interest
at the rate provided in clause (i) of this Section
6(i), has not been paid by the non-paying Additional
Unit Participant for a period of one year or more {even
though it may have been paid by another aAdditional Unit
Participant on behalf of the non-paying Additional Unit
Participant), the other Additional Unit Participant, or

each of the other Additional Unit Participants, as the
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case may be, shall have the right, subject to the
restrictions set forth in the penultimate paragraph of
this Section 6(i), which right may not be defeated by
any offer or tender made in an attempt to cure the
default, to exercise, at any time prior to five years
following Commercial Operation of the later of Scherer
Unit No. 3 and Scherer Unit No. 4 to achieve same, any
one or more of the following options (and, if there are
two or ﬁore such other Additional Unit Participants, in
the proportion which their respective undivided owner-
ship interests in the Additional Units bear to the
aggregate of their undivided ownership interests in the
Additional Units, unless such Additional Unit Partici-
pants agree to a different apportionment):

(1) Purchase free of any encumbrances the
non-paying Additional Unit Participant’'s complete
ownership interest in the Additional Units and in
the Plant écherer Common Facilities (except that
if the non-paying Additional Unit Participant is
also a Participant, the portion of such non-paying
Additional Unit Participant's ownership interest
in the Plant Scherer Common Facilities to be pur-
chased pursuant to this Section 6(i) (iv) (1) shall
be limited to such non-paying Additicnal Unit

Participant's Corresponding Portion of the Plant
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Scherer Commen Facilities, as defined below) by
paying to the non-paying Additional Unit Partici-
pant its cg;t as of the date of default (computed
utilizing the methodology of Section 3(b) (i) here-
of) and by paying the aggregate of any amounts
unpaid under this Agreement and the Operating
Agreement by the non-paying Additional Unit Parti-
cipant as of the date of such purchase (excluding
interest owed pursuant to any of Sections 6(i) (i),
6(i) (ii) or 6(i){iii) hereof and interest owed
pursuant to Section 3{L) of the Operating Agree-
ment) either into the Construction Account, the
Operating Account (as defined in the Operating
Agreement) or to an Additional Unit Participant
(including itself) which has paid such aggregate
overdue amount on behalf of such non-paying Addi-
tional Unit Participant, as appropriate, all sub-
ject to applicable regulatory—approvals and the
non-paying Additional Unit Participant's ability
to receive é release from any encumbrance upon its
ownership interest; Thereafter, the purchasing
Additional Unit Participant or Additional Unit
Participants shall be entitled to all the selling
Additional Unit Participant's rights and be re-

sponsible for the performance of all the selling
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Additional Unit Participant's obligations here-
under and under the Operating Agreement (except
the obligation to pay interest §wed pursuant to
any of Sections 6(i) (i), 6 (i) (ii) or 6(i)(iii)
hereof or Section 3{(l) of the Operating Agreement)
relating to thé Additional Units and the Plant
Scherer Common Facilities so purchased (including
without iimitation the payﬁent of the Cost of

Construction, Fuel Costs and Operating Costs).

- The selling Additional Unit Participant shall

thereupon be relieved from such obligations
(except the obligation to pay interest owed pur-
suant to any of Sections 6(i) (i}, 6(1i){(ii) or

6(i) (iii) hereof or Section 3(1) of the Operating
Agreement) and any ofher obligations to third
parties incidental thereto, which shall be assumed
by the purchasing Additional Unit Participant or
Additional Unit Participants, and the other Addi-
tional Unit Participants shall look solely to the
purchasing Additional Unit Participant or Addi-
tional Unit Participants for the performance of
such obligations. The selling Additional Unit
Participant shall take all action and execute, and
file where appropriate, all legal documents which

shall be reasonably requested by the purchasing
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Additional Unit Participant or Additional Unit
Participants to complete the transaction of pur-
chase and sale, including, without limiting the
generality of the foregoing, using its best
efforts to obtain a release of its interest from
any morﬁgage, deed to secure debt or other
encumbrance on its interest and to obtain the
approval of the transaction by any regulatory or
other authority the approval of which is re-
quired. As used in this Agreement, an Additional
Unit Participant's "Corresponding Portion of the
Plant Scherer Common Facilities" shall be a per=
centage undivided ownership interest in the Plant
Scherer Common Facilities determined by dividing
(x) the product determined by multiplying such
Additional Unit Participant's percentage undivided
ownership interest in the Additional Units by the
aggregate nominal rating of the Additioﬁal Units,
by (y) the aggregate nominal rating of the Units
and of the Additional Units then constructed or
then contemplated to be constructed.

(2) Purchase, from time to time, free of any
encumbrances, a fractional part of the non-paying
Additicnal Unit Participant's ownership interest

in the Additional Units and in its Corresponding

-07 -

160186-Staff-POD-56-641



Portion of the Plant Scherer Common Facilities,
which fractioﬁal part shall be designated by the
purchasing Additional Unit Participant or Addi-
tional Unit Participants, by paying to the non-
paying Additional Unit Participant its cost of
such fractional interest as of the date of default
(computed utilizing the methodology of Section
3(b) (i) hereof) and by paying the aggregate of any
amounts unpaid under this Agreement or the Operat-
ing Agreement by the non-paying Additional Unit
Participant as of the date of such purchase
(excluding interest owed pursuant to any of Sec-
tions 6(i) (i), 6(1i){ii) or 6(i) (iii} hereof and
interest owed pursuant to Section 3(l) of the
_Operating Agreement) either into the Constructioﬁ
Account, the Operating Account {as defined in the
Operating Agreement) or to an Additional Unit
Participant (including itself) which has paid such
aggregate overdue amount on behalf of such non-—
paying Additional Unit Participant, as appropri-
ate, all subject to applicable regulatory
approvals and the non-paying Additional Unit Par-
ticipant's ability to receive a release from any
encumbrance upon the ownership interest being

conveyed. Thereafter, the purchasing Additional
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Unit Participant or Additional Unit Participants
shall be entitled to all the selling Additional
Unit Participant's rights and be responsible for
performance of all the selling Additional Unit
Participant's obligations hereunder and under the
Operating Agreement (except the obligation to pay
interest owed pursuant to any of Sections 6(i) (i),
6(1) (ii) or 6{(i)(iii) herecf or Section 3(1) of
the Operating Agreement) rélating to such frac-
tional interest (including without limitation the
payment of the Cost of Construction, Fuel Costs
and Operating Costs applicable to the fractional
interest so purchased). The selling Additional
Unit Participant shall thereupon be relieved from

such obligations (except the obligation to pay

. interest owed pursuant to any of Sections 6(i) (i),

6(i)(ii) or 6(i)(iii) hereof or Section 3(1l) of

-the Operating Agreement) and any other obligations

to third parties incidental thereto, which shall
be assumed by the purchasing Additional Unit
Participant or Additional Unit Participants, and
the other Additional Unit Participants shall look
solely to the purchasing Additional Unit Partici-
pant or Additional Unit Participants for the per-
formance of such obligations. The selling Addi-

tional Unit Participant shall take all action and
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execute, and file where appropriate, all legal
documents which shal; be reasonably requested by
the purchasing Additicnal Unit Participant or
Additional Unit Participants to complete the
transaction of purchase and sale, including,
without limiting the generality of the foregoing,
using its best efforts to obtain a release of the
interest being conveyed from any mortgage, deed to
secure debt or other encumbrance on such interest
and to obtain the approval of the transaction by
any regulatory or othgr authority the approval of
which is required. The selling Additional Unit
Participant shall not by the completion of any
such transaction be relieved of its obligations
under this Agreement except as in this Section

6 (i) {iv) (2) specifically set forth. In addition,
to the extent permitted by regulatory authorities
and its other contractual obligations, the selling
Additional Unit Participant shall be obligated to
use the funds it receives from the completicon of
any such transaction to make payments toward the
amounts, if any, then due from it under this
Agreement and shall, in furtherance of the car-
rying out of such obligation, use its best efforts

to request and obtain from any person holding an

~100~-

160186-Staff-POD-56-644



T

160186-Staff-POD-56-645

enéuﬁbrance on its interest in the Additional
Units, the Plant Scherer Common Facilities or both
any funds on deposit with such person attributable
to the completion of any such transaction, and to
execute any and all legal documents and take such
further action to that end as may be reasonably
requested by the purchasing Additional Unit
Participant or Additional Unit Participants.

(3) Subject to required regulatory
approvals, invest from time to time additional
funds in the Additional Units, the Plant Scherer
Common Facilities or both and have the respective
undivided ownership interests of the Additional
ﬁnit Participants in the Additional Units and in
the Plant Scherer Common Facilities adjusted from
time to time so that their respective undivided
ownership interests in the Additional Units will
be the same as that which their respective aggre-
gate payments of Discrete Additional Unit Cost of
Consktruction bear to the total Discrete Additional
Unit Cost of Construction as of the date of the
adjustment'and so that their respective undivided
ownership interests in the Plant Scherer Common.
Facilities will be the same as that which their

respective aggregate payments of Common Facility
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Cost of Construction bear to the total Common
Facility Cost of Constrﬁction as of the date of
the adjustment. The defaulting Additional Unit
Participant shall convey by general warranty deed
and other appropriate instruments such portion of
its ownership interest as is required to effect
such adjustment, subject only to any then existing’
first mortgage, deed to secure debt or other
encumbrance of its interest and, in the case of

Georgia, Gulf or both, further subject to any then

existing security interest of any other holder of

160186-Staff-POD-56-646

indebtedness of Georgia, Gulf or both, the
issuance of which the Securities and Exchange
Commission would permit, pursuaht to the Public
Utility Holding Company Act of 1935, only if it
were not subject or subordinate to the rights of
the other Additional Unit Participants to obtain
conveyances pursuant to this Section 6 (i} (iv) (3),
and shall use its best efforts to obtain releases
from such encumbrances of the portion of its
ownership interest being transferred to accomplish
the adjustment. The grantee or grantees under
such deed and instruments shall agree to assume
and undertake the performance of all the obliga-

tions of the grantor relating to the Additional
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Units and the Plant Scherer Common Facilities
under any mortgage or security deed to which the
property conveyed is subject, other than the pay-
ment of interest or principal on any debt.

(v) Subject to any required governmental
approvals, any other Additional Unit Participant shall
have the right, but not the obligation, at any time
after notice to all other Additional Unit Participants,
if any, to make a loan directly to the non-paying
Additiconal Unit Participant, and to receive adegquate
security therefor. Such loans shall bear a reasonable
rate of interest., The Additional Unit Participant
making such a loan may receive, at its option, an
appropriate portion of the output of capacity and
energy of the Additional Units to which the non-paying
Additional Unit Participant is otherwise entitled at a
cost reflecting the interest rate charged on such
loan., In the event there are three or more Additional
Unit Participants and two or more Additicnal Unit
Participants determine to exercise the aforesaid
rights, unless such Additional Unit Participants shall
otherwise agree, the monev shall be advanced, and their
respective security interests shall be received, on a
pro rata basis in accordance with the proportion which

their respective undivided ownership interests in the
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Additional Units bear to the éggrega£e of their un-
divided ownership interests in the Additiconal Units.
Each of Georgia and Gulf further agrees. that if it
should be a non-paying Additional Unit Participant, it
will, if so requested, use its best efforts to permit
said loan to be made in the form of a purchase by the
other Additional Unit Participant or Additional Unit
Participants of its First Mortgage Bonds, which shall’
bear interest at the lowest rate, and be for the
shortest term, as that provided in any of the bonds
which were offered and sold in the last public sale of
its bonds. To that end, Georgia or Gulf, as the case
may be, shall take all action and execute, and file
where appropriate, all legal documents which shall be
reasonably requested by the Additional Unit Participant
or Additional Unit Participants seeking to make the
loan for the purpose of causing additional First Mort-
gage Bonds to be issued, which bonds may be purchased
by the other Additional Unit Participant or Additional
Unit Participants. The Additional Unit Participants
agree to take all action and execute, and file where
appropriate, all legal documents reasonably requested
by the other Additional Unit Participants to complete
the transactions contemplated by the foregoing provi-

sions, including, without limiting the generality of
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the foregoing, using their best efforts to obtain the
approval of the transaction by any regulatory or other

authority the approval of which is required.

(vi) Any other Additional Unit Participant

shall have the right at any time, and from time to time:

{1) to sue a defaulting Additional Unit
Participant to recover or enforce payment of any
and all amounts (together with interest, if appro-
priate) which a defaulting Additional Unit Partic-
ipant is obligated by this Agreement to pay but
has not paid;

(2) to set off against amounts owed other
than under this Agreement by a non-defaulting
Additional Unit Participant to an Additional Unit
Participant in default any amounts due such non-
defaulting Additional Uhit Participant from the
defaulting Additional Unit Participant under the
terms of this Agreement;

(3) to seek a declaratory judgment with
respect to rights and obligations of the Addi-
tional Unit Participants under this Agreement; and

(4) to sue for an accounting among the Addi-
tional Unit Participants so lon§ as such ac-
counting is in aid of the exercise of any other
right of an Additional Unit Participant under this

Section 6(i).
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(vii) Notwithstanding the foregoing pro- ~
visions of this Section 6(i), in no event shall the
quantity of capacity and energy to be purchased by
Georgia from OPC and MEAG under Sections 3(g) and 3(h)
of the Units Operating Agreement or the cost to Georgia
thereof be increased or decreased as the result of the
exercise by any Additional Unit Participant of any of
the rights provided in this Section 6(i}.

(viii) 1In addition to all other rights of
the Additional Unit Participants pursuant to the fore-
going provisions of this Section 6(i), the other Addi-
tional Unit Participant or Additional Unit Participants
shall have the right, subject to the receipt of all
requisite regulatory approvals, but not the obligation,
to make any payment of interest or principal due and
owing (1) to Chemical Bank, as Trustee under Georgia's
First Mortgage Bonds, or other lender or trustee, as
the case may be, if any, from Georgia in respect éf
such First Mortgage Bonds, or other bonds or notes for
financing Georgia's obligations hereunder, which
Georgia fails to make when due, or (2) to The Chase
Manhattan Bank (National Association), as Trustee under
Gulf's First Mortgage Bonds, or other lender or trust-
ee, as the case may be, if any, from Gulf in respect of

such First Mortgage Bonds, or other bonds or notes for

~106-

160186-Staff-POD-56-650



A

financing Gulf's obligations hereunder, which Gulf
fails to make when due, or (3} to the corresponding
lenders or trustees from any other Additional Unit
Participant hereunder in respect of a financing of such
Additional Unit Participant's obligations hereunder,
which such Additional Unit Participant fails to make
when due, and in each such case to be promptly reim-
bursed in full therefor by Georgia, Gulf or such other
Additional Unit Participant, as the case may be,
together with interest at the rate provided in clause
(i) of this Section 6(i). Payments necessary to be
made to obtain a release contemplated by Section
6(i)(iv) from any encumbrances on an Additional Unit
Participant’s interest in the Additional Units, the
Plant Scherer Common Facilities or both may also be .
made by the non-defaulting Additional Unit Participant
or Additional Unit Participants.

(ix) Notwithstanding the other provisions of
this Section 6(i), any Additional Unit Participant who
disagrees with or disputes the amount of any payment
claimed by Georgia to be due pursuant to this Agreement
shall make such payment under protest and be reimbursed
for any amount charged in error after the settlement of
such disagreement or dispute as provided in Sections

6(c} and 6(f) hereof.
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(x) Any Additional Unit Participant in
default in making payments under this Agreement shall
use its best efforts to take any and all such further
action and execute, and file where appropriate, any and
all such further legal documents and papers as may be
reasonably requested by an Additional Unit Participant
not in default which would have the purpose of facil-
itating the carrying out of this Agreement or otherwise
effectuating its purpose, which shall include, but not
be limited to, action to seek any required regulatory
approval or to obtain any other required consent,
release or amendment or other similar legal document.

The Additional Unit Participants agree not to
take any action, or otherwise consent to any agreement
or amendment to any agreement, which would expressly
prohibit, or the purpose of which is to make illegal or
to hinder or prevent, the taking of any action contem=-
plated by this Agreement in the event of a default by
an Additional Unit Participant.

No remedy referred to in this Section 6(i) is
intended to be exclusive of any other remedy set forth
in this Section, but every such remedy herein provided
shall be cumulative and may be exercised from time to
time and as often as may be deemed expedient except
where the exercise of any one of such remedies pre-

cludes its further exercise or the exercise of any
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other remedy. No delay or failure to exercise any
remedy herein provided shall impair the right to exer-
cise any such remedy or be construed to be a waiver of
such right or of any default by an Additional Unit
Participant. Notwithstanding the foregoing, the reme-
dies which are set forth in this éection 6 (1) shall
constitute the sole and exclusive remedies of the
Additional Unit Participants, legal or equitable, for
the failure of any Additional Unit Participant to make
any payment when due under this Agreement; provided,
however, that the Additional Unit Participants agree
and acknowledge that the viclation of any of their
obligations to take action and execute legal documents
which may be reasonably requested by a non-defaulting
Additional Unit Participant as set forth in this Sec-
tion 6(i) would cause irreparable injury to the other
Additional Unit Participant or Additional Unit Partici-
pants and that the remedy at law for any violation or
threatened violation thereof would be inadequate, and
agree that any non-defaulting Additional Unit Partici-
pant shall be entitled to a temporary and permanent
injunction or other equitable relief specifically to
enforce such obligation without the necessity of

proving the inadequacy of its legal remedies.
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The effectiveness and enforceability of the
foregoing provisions of .this Section 6(i}) as contrac-
tuai obligations shall in no way'be impaired by any
provision contained in the deed from Georgia to Gulf
provided for in Section 3(a) of this Agreement or in
similar deeds to or from Georgia, Gulf or both pursuant

to Section 4 hereof,

() Alienation and Assignment. Except with the

prior written consent of the Additional’'Unit Participants
owning at least an aggregate 80% undivided ownership in-
terest in the Additional Units, until the earlier of (i)
fifteen years after the -expiration of the term of the
QOperating Agreement with réspect to the later of Scherer
Unit No. 3 or Scherer Unit No. 4 to achieve Commercial
Operation or (ii) twenty years and eleven months after the
death of the last survivor of the-now living lineal descen-—
dants of Mrs. Rose F. Kenned?, mother of the 35th President
of the United States of America, no Additional Unit Parti-
cipant shall have the right to sell, lease, convey, .trans-
fer, assign, encumber or alienate in any manner whatscever
its ownershiP interest, or any portion or portions thereof,
in the Additional Units, the Plant Scherer Common Facil-
ities or any rightsg under this Agreement without first

of fering, subject to all requisite regulatory approval,

including without limitation, the Securities and Exchange
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Commission pursuant to the Public Utility Holding Company
Act of 1935, such sale, lease or other conveyance.to the
other Additional Unit Participants pro rata in accordance
with their respective undivided ownership interests in the
Additional Units, upon the same\terms and conditions as the
proposed sale, lease or conveyance to another party
{including another Additicnal Unit Participant, if any),
which offer shall be made in the form of a ﬁroposed con-
tract and shall be open for acceptance by the other Addi-
tional Unit Participants for a period of ninety days and in
the event such offer is accepted by all of the other
Additional Unit Participants, the offering Additional Unit
Participant and all of the other Additional Unit Partici-
pants shall proceed to a closing pursuant to the terms of
the aforesaid contract in an expeditious manner; provided,
however, that each Additional Unit Participant shall have
the right to convey a security interest in its undivided
ownership interests in the Additional Units, the Plant
Scherer Common Facilities or both as security for bonds or
other obligations issued or to be issued; and provided fur-
ther, however, that the convevances contemplated in Section
4 hereof, in Sections 5(i)(iv) and 10 of the Units Owner-
ship Agreement, and in Section 6 (1) {iv) hereof may be
consummated without complying with the provisions of this

Section 6(j). In the event that there are three or more
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Additional Unit Participants and such offer is accepted by
one or more but is not accepted by all of the other Addi-
tional Unit Participants within the aforesaid ninety-day
period, the offering Additional Unit Participant shall

of fer such unaccepted portion to such of the other Addi-
tional Unit Participants who have aﬁcepted such original
offer, and such other Additional Unit Participants shall
have thirty days to éccept such offer with respect to such
unaccepted portion. 1In the event that any of such offers
is not timely accepted, the offering Additional Unit Parti-
cipant shall be entitled to consummate the proposed sale,
lease or other conveyance to such other party; provided,
however, that if the offering Additional Unit Participant
does not consummate the proposed sale, lease or other con-
veyance of such interest within a period of one year after
the date of its offer to the other Additional Unit Partici-
pant or Additional Unit Participants, no such sale, lease
or other conveyance may be consummated without re-offering
the sale, lease or conveyance to such other Additional Unit
Participant or Additional Unit Participants. In no event
shall the offering Additional Unit Participant sell, lease
or convey such interest to any party (including another
Additional Unit Participant) which is not financially
responsible or do go on any terms at variance from those

gset forth in the aforesaid offer. Each Additional Unit
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Participant shall notify the other Additionél Unit Partici-
pants in writing as soon as possible after it learns that
any lien or security interest in respect of an obligation
or liability in excess of $100,000 (other than a lien or
security interest created by such Additional Unit Partici=-
pant as security for bonds or other obligations issued or
to be issued) has been or will be imposed upon its un-
divided ownership interest in the Additional Units, the
Plant Scherer Common Facilities or both or has reason to
believe that such a lien or security interest will be
imposed. 1In the event of any sale, conveyance, transfer,
assignment or alienation (other than solely as security for
an indebtedness) by one of the Additional Unit Participants
of its undivided ownership interest, or any portion or
portions thereof, in the Additional Units, such Additional
Unit Participant shall alsc sell to the transferee thereof
and such tranéferee shall purchase an equivalent portion of
such Additional Unit Participant's Corresponding Portion of
the Plant Scherer Common Facilities or, in the event such
sale, convevance, transfer, assigmment or alienation should
occur prior to the performance of all of the transferring
Additional Unit Participant's obligations pursuant to
Section 4 hereof, such Additional Uﬁit Participant shall
assign and delegate and such transferee shall assume a

corresponding portion of such Additicnal Unit Participant's
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obligations pursuant to such Section 4, and as a condition
precedent to the consummation of such transactions such
Additional Unit Participant shall cause the transferee of
such interests in the Additional Units, the Plant Scherer
Common Facilities or both to become a party to this Agree-
ment and assume the obligations of the transferor hereunder
in proportion to the interests so sold, conveyed, trans-
ferred, assigned, or alienated, whereupon such transferee
shall be an Additional Unit Participant hereunder. Each of
the Additional Unit Participants hereby expressly waives
and renounces for the term of the Operating Agreement for
itself, its successors, transferees and assigns, all rights
as a tenant in common in the Additional Units and the Plant
Scherer Common Facilities to partition and to an acccunting
associated therewith. Notwithstanding any other provisions
of this Agreement to the contrary, any Additional Unit
Participant shall have the right to sell, convey, transfer
or assign its undivided ownership interest, or any portion
or portions thereof, in the Additional Units, the Plant
Scherer Common Facilities or both to any governmental or
political subdivision or authority in connection with the
financing of pollution control facilities, or to enter into
any financial arrangements (including security transac-
tiohs) for the discharge of fossil fuel payment obligations

as contemplated in and subject to the provisions of Section
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6(n){(ii) hereof, without the consent of the other Addi-
tional Unit Participants and without complying with the
provisions of this Section 6(j). Any provision of this
Agreement to the contrary notwithstanding, no sale, lease,
conveyance, transfer, assignment or alienation whatsoever
by Georgia of any or all of its undivided ownership in-
terest in the Additional Units, the Plant Scherer Common
Faéilities or both, whether as security for an indebted-
ness, in connection with the financing of pollution control
facilities or otherwise, shall relieve Georgia of its obli-
gations to act as agent hereunder and under the Operating
Agreement for the other Additional Unit Participants in
connection with the Additional Units and the Plant Scherer
Common Facilities.

Tt is nevertheless acknowledged, understood and
agreed by and among the parties hereto that at any time and
from time to time during the term of this Agreement, MEAG,
Dalton or both may wish to purchase from Georgia, and
Georgia may wish to sell, convey, transfer or assign to
MEAG, Dalton or both up to 15.1% and 1.4% additional
undivided ownership interests, respectively, in the Addi-
tional Units in the case of MEAG, and in the Units in the
case of Dalton, and in either or both cases additicnal

undivided ownership interests in the Plant Scherer Common
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Facilities. Notwithéténding the provisions of the fore-
going paragraph of this Section 6(j) or any other provi-
sions of this Agreement to the contrary, Georgia shall have
and is hereby granted the right, power and authority at any
time and from time to time, and without the consent of Gult
or any other Additional Unit Participant and without com-
plying with any of the provisions contained in the first
paragraph of this Section 6(3), to sell, convey, transfer
or assign such additional undivided ownership interests in
the Units, the Additional Units, the Plant Scherer Common
Facilities or any or all of them to MEAG or Dalton or both;
provided, however, that the ownership by MEAG of such
interest in the Additional Units and its rights, duties and
obligations with respect to such interests shall be subject
to and shall be governed in all respects by the provisions
of this Agreement and of the Operating Agreement. It is
further acknowledged, understood and agreed by and among
the Additional Unit Pafticipants that at any time and from
time to time during the term of this Agreement, MEAG may
wish to sell, convey, transfer or assign back to Georgia
all or a portion of the additional undivided ownership.
interests in the Plant Scherer Common Facilities which MEAG
may hereafter purchase from Georgia as contemplated above
in this paragraph, or Dalton may wish to sell, convey,

transfer or assign to Georgia all or any portion of its
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undivided ownership interest in the Plant Scherer’Common
Facilities which it may own at any particdlar time, or
both, and Georgia may wish to purchase the same from MEAG
or Dalton or both. Notwithstanding the provisions of the
first paragraph of this Section 6(j) or ény other provi-
sions of this Agreement to the contrary, MEAG and Dalton
shall have and are hereby granted the right, power and
authority at any time and from time to time and without the
consent of any other Additional Unit Participant (other
than agreement with Georgia as to any such sale and -the
terms and conditions thereof) and without complying with
any of the provisions contained in the first paragraph of
this Section 6(j), to sell, convey, transfer or assign such
additional undivided ownership interests in the Plant
Scherer Common Facilities to Georgia. No such additional
sale, convevance, transfer or assignment to MEAG or Dalton
shall relieve Georgia of its obligations to act as agent
for the other Additional Unit Participants under this
Agreement or under the Operating Agreement.

In the event any Additional Unit Participant sells
to any party (including another Additional Unit Partici-
pant) any undivided ownership interests in the Additional
Units, in the Plant Scherer Common Facilities or both in
accordance with the provisions of the first paragraph of

this Section 6(j) or pursuant to any other provisions of
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this Agreement authorizing such sale, such selling Addi-
tional Unit Participant's rights and obligationé hereunder
as an Additional Unit Participant and co-owner of thé Addi-
tional Units and the Plant Scherer Common Facilities, in-
cluding without limitation the obligation to make payments
of the Discrete aAdditional Unit Cost of Construction, the
Common Facility Cost of Construction and Fuel Costs, shall
be reduced to the extent of the interests so sold, and the
other Additional Unit Participants shall look solely to
such purchaser for performance of the corresponding obliga-
tions relating to the interests sold.

(k) Damage or Destruction. Subject to the re-

ceipt of all requisite approvals of any governmental agency
having jurisdiction:

(i) In the event the Additional Units or any
portion thereof should be damaged or destroyed, and the
cost of repairs or reconstruction is estimated to be
covered by the aggregate amount of insurénce coverage,
procured and maintained by Georgia pursuant to Section
6 (m) of this Agreement and Section 3(m) of the Operat-
ing Agreement, carried and covering the cost of such
repairs and reconstruction, then, unless the Additional
Unit Participants owning in the aggregate more than 50%
undivided ownership interests in the Additional Units

determine not to repair or reconstruct the Additional
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Units, Georgia shall cause such repairs or reconstruc-
tion to be made so that the Additional Units shall be
restored to substantially the same general condition,
character and use as existed prior to such damage or
destrucfion.

(ii) In the event the Additional Units or
any portion thereof should be damaged or destroyed, and
the cost of repairs or reconstruction is estimated to
be more than the éggregate amount of insurance cover-
age, procured and maintained by Georgia pursuant to
Secticon 6(m) of this Agreement and Secticon 3(m) of the

Operating Agreement, carried and covering the cost of

" such repairs or reconstruction, then, if the Additional

Unit Participants owning in the aggregate more than 50%
undivided ownership interests in the Additional Units
determine to repair or reconstruct the Additional
Units, Georgia shall cause sﬁch repalrs or reconstruc-
tion to be made so that the Additional Units shall be
restored to substantially the same general condition,
character and use as existed prior to such damage or
destruction, and the Additional Unit Participants shall
share the costs of such repairs or reconstruction in
excess of available insurance proceeds in proportion to

their respective undivided ownership interests in the
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Additional Units. In the absence of such determina-
tion, Geofgia shall not cause such repairs or recon-
struction to be made.

(iii) In the event the Plant Scherer Common
Facilities or any portion thereof should be damaged or
destroyed, and the cost of repairs or receonstruction is
estimated to be covered by the aggregate amount of
insurance coverage, procured and maintained by Georgia
pursuant to Section 6(m) of this Agreement, Section
3(m) of the Operéting Agreement, Section 5{m) of the
Units Ownership Agreement and Section 3{(0) of the Units
Operating Agreement, carried and covering the cost of
such repairs and reconstruction, then, unless the Par-
ticipants owning at least an aggregate 75% undivided
ownership interest in the Units, including MEAG, so
long as MEAG owns at least a 15.1% undivided ownership
interest in the Units, determine not to repair or
reconstruct the Plant Scherer Common Facilities,
Georgia shall cause such repairs or reconstruction to
be made so that the Plant Scherer Common Facilities
shall be restored to substantially the same general
condition, charécter and use as existed prior to such
damage or destruction.

{iv) In the avent the Plant Scherer Common

FPacilities or any portion thereof should be damaged or
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destroyed, and the cost of repairs or reconstruction is
estimated to be more than the aggregate amount of in-
surance coverage, procured and maintained by Georgia
pursuant to Section 6{m) of this Agreement, Section
3(m) of the Operating Agreement, Section 5(m) of the
Units Ownership Agreement and Section 3 (o) of the Units
Operating Agreement, carried and covering the cbst of
such repairs or reconstruction, then, if the Parti-
cipants owning at least an aggregate 75% undivided
ownership interest in the Units, including MEAG, so
long as MEAG owns at least a 15.1% undivided ownership
interest in the Units, determine to repair or recon-
struct the Plant Scherer Common Facilities, Georgia
shall cause such repairs or reconstruction to be made
so that the Plant Scherer Common Facilities shall be
restored to substantially the same general condition,
character and use as existed prior to such damage or
destruction, and the Participants, and, following any
sales of interests in the Plant Scherer Common Facili-
ties pursuant to Section 10(a) of the Units Ownership
Agreement, the Additional Unit Participants, shall
share the costs of such repairs or reconstruction in
excess of available insuraﬁce proceeds in proportion to
their respective undivided ownership interests in the

Plant Scherer Common Facilities. In the absence of
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such detefmination, Georgia shall not cause such
repairs or reconstruction to be made.

(v) As to the Plant Scherer Common Facil-
ities, the determination to be made pursuant to the
foregoing Sections 6(k) (iii) and 6 (k) (iv) shall be made
(1) from and after any sales of undivided ownership
interests in the Plant Scherer Common Facilities pur-
-suant to Section 10(a) of the Units Ownership Agreement
with respect to one but not both of the Additional
Units, by Participants adand Additional Unit Participants
owning at least an aggregate 68% undivided ownership
interest in the Plant Scherer Common Facilities (in-
cluding MEAG, so long as MEAG shall own at least a
15.1% undivided owneﬁship interest in the Plant Scherer
Common Facilities), and (2) from and after any sales of
undivided ownership interests in the Plant Scherer
Common Facilities pursuant to Section 10{(a) of the
Units Ownership Agreement with respect to both Addi-
tional Units, by Participants and Additional Unit Par-
ticipants owning at least an aggregate 76% undivided
ownership interest in the Plant Scherer Common Facil-
ities (including MEAG, so long as MEAG shall own at
leagt a 15.1% undivided ownership interest in the Plant
Scherer Common Facilities), and {in cases governed by
Section 6 (k) {(iv) hereof) the Participants and Addi-

tional Unit Participants shall share the costs of such
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repairs or reconstructioﬁ in excess of available insur-
ance proceeds in préportion to their respective undi-
vided ownership interests in the Plant Scherer Common
Facilities.

In the event that Participants owning at
least an aggregate 75% undivided ownership interest in
the Units (including MEAG, so long as MEAG shall own at
least a 15.1% undivided ownership interest in the Plant
Scherer Common Facilities), determine not to repair or
reconstruct the Units and Plant Scherer Common Facil-
ities (in cases governed by Section 5(k) (i) of the
Units Ownership Agreement) or determine to repair or
reconstruct the Unité and the Plant Scherer Common
Facilities (in cases governed by Section 5(k) (ii) of
the Units Ownership Agreement) but Participants and
Additional Unit Participants owning at least the
aggregate undivided ownership interests in the Plant
Scherer Common Facilities specified in the preceding
sentence fail to make such determination, then:

(A) in cases governed by Section 6 (k) (iii)
hereof Georgia shall cause such repairs or recon-
struction to be made to the Plant Scherer Common
Facilities, but no insurance proceeds payable in

respect of the undivided ownership interests of
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the Partiéipants in the Plant Scherer Common Fa-
cilities shall be applied to such repairs or re-
construction, and the entire cost of such repairs
or reconstruction, if any, in excess of available
insurance proceeds (after deducting such proceeds
payable in respec£ of the undivided ownership
interests of the Participants in the Plant Scherer
Ccommon Facilities) shall be borne by the Addi-
tional Unit Participants pro rata in proportion to
their respective undivided ownership interests in
the Additional Units; provided, however, that if
the Units should thereafter be repaired or recon-
structed, the Participants shall reimburse the
Additional Unit Participants for their pro rata
shares of the cost of such repairs or reconstruc¥
tion of the Plant Scherer Common Facilities
(including interest on such cost incurred by the
additional Unit Participants to finance such
repairs or reconstruction, such interest to be
compounded monthly until the date of such reim-
bursement) ;

(B) in cases governed by Section 6(k) (iv)
hereof, Georgia shall cause such repairs or recon-
struction to be made to the Plant Scherer Common

Facilities, but no insurance proceeds payable in
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respect of the undivided ownership interests of
the Additional Unit Participants in the Plant
Scherer Common Facilities shall be applied to such
repairs or reconstruction, and the entire cost of
such repairs or reconstruction in excess of
available insurance proceeds (after deducting such
proceeds payable in respect of the undivided
ownership interests of the Additional Unit Parti-
cipants in the Plant Scherer Common Facilities)
shall be borne by the Participants; provided, how-
ever, that if the Additional Unit or Additional
Units should thereafter be repaired or recon-
structed, the Additional Unit Participants shall
reimburse the Participants for their pro rata
shares of the cost of such repairs or reconstruc-
tion of the Plant Scherer Common Facilities (in-
cluding interest on such cost incurred by the
Participants to finance such repairs or recon-
struction, such interest to be compounded monthly
until the date of such reimbursement).

In the event that Participants owning at

least an aggregate 75% undivided ownership interest in

the Units (including MEAG, so long as MEAG shall own at

least a 15.1% undivided ownership interest in the

Units), shall fail to make the determinations specified
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in Section 5(k){i) or 5(k) (ii) of the gnits Ownership
Agreement (with the result that the Plant Scherer .
Common Facilities are required to be repaired or recon-
structed pursuant to Section 5(k) (i) thereof or are
required not to be repaired or reconstructed pursuant
to Section 5(k) {(ii) thereof), but additional Unit
Participants owning in the aggregate more than 25%
undivided ownership interests in the Plant Scherer
Common Facilities determine not to repair or recon-
struct the Plant Scherer Common Facilities (in cases in
which Section 6 (k) (iii}) hereof is applicable to the
repair or reconstruction of the Plant Scherer Commen
FPacilities) or determine tc repair or reconstruct the
Plant Scherer Common Facilities (in cases in which
Section 6 (k) (iv) hereof is applicable to the repair or
reconstruction of the Plant Scherer Common Facilities),
then: |

{C) in cases in which Section 6(k) (iii)
hereof is applicable to the repair or reconstruction of
the Plant Scherer Common Facilities, Georgia shall
cause the repairs or reconstruction to be made to the
Plant Scherer Common Facilities, but no insurance pro-
ceeds payable in respect of the undivided ownership
interests of the Additional Unit Participants in the

Plant Scherer Common Facilities shall be applied to
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such repairs or reconstruction, and the entire cost of
such repairs or reconstruction, if any, in excess of
available insurance proceeds (after deducting such
proceeds payable in respect of the undivided ownership
interests of the Additional Unit Participants in the
Plant Scherer Common Facilities) shall be borne by the
Participants; provided, however, that if the Add;tional
Units should thereafter be repaired or reconstructed,
the Additicnal Unit Participants shall reimburse the
Participants for their pro rata shares of the cost of
such repairs or reconstruction of the Plant Scherer
Common Facilities (including interest on such cost
incurred by the Participants to fiﬁance such repairs or
reconstruction, such interest to be compounded monthly
until the date of such reimbursement);

(Dﬁ in cases in which Section 6 (k) (iv) here-
of is applicable to the repair or reconstruction of the
Plant Scherer Common Facilities, Georgia shall cause
the repairs or reconstruction to be made to the Plant
Scherer Common Facilities, but no insurance proceeds
pavable in respect of the undivided ownership interests
of the Participants in the Plant Scherer Common Facil-
ities shall be applied to such repairs or reconstruc-
tion, and the entire cost of such repairs or recon-

struction, if any, in excess of available insurance
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proceeds (after deducting such proceeds payable in re-
spect of the undivided ownership interests of the Par-
ticipants in the Plant Scherer Common Facilities) shall
be borne by the Additional Unit Participants pro rata
in proportion to their respective undivided ownership
interests in the Additional Units; provided, however,
that if the Units should thereafter be repaired or
reconstructed, the Participants shall reimburse the
Additional  Unit Participants for their pro rata shares
of the cost of such repairs or reconstruction of the
Plant Scherer Common Facilities (including interest on
such cost incurred by the Additional Unit Participants
to finance such repairs or reconstruction, such
interest to be compounded monthly until the date of

such reimbursement).

(1) Taxes.

(1) To the extent possible each of the Addi-
tional Unit Participants shall separately report, file
returns with respect to, be responsible for and pay all
real property, franchise, business, or other taxes or
fees (except payroll and sales or use taxes, and except
to the extent that Georgia and Gulf, as subsidiaries of
The Southern Company, file or have filed on their
behalf consolidated income tax returns), arising out of

its undivided ownership interest in the Additional
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Units and the Plant Scherer Common Facilities; pro-
vided, however, that to the extent that such taxes or
fees may be levied on or agsegssed against the Addi-
tional Units, the Plant Scherer Common Facilities,
their operation, or the Additional Unit Participants in
such a manner so as.to‘make impossible the carrying out
of the foregoing provisions of this Section 6(1), or
upon mutual agreement of the Additional Unit Partici-
pants, such taxes or fees shall be considered a Cost of
Construction and paid from the Construction Account or
the Capital Account in accordance with the provisions
of Section 6(c) or 6(f) hereof, but in no event shall
any taxes or fees from the payment of which any Addi-
tional " Unit Participant is exempt by law be considered
a Cost of Construction. Ad valorem taxes for 1981
shall be prorated between Georgia and Gulf as of the
Closing based upon their respective undivided ownership
interests in the Additiconal Units and the Plant Scherer
Common Facilities. Gulf shall be responsible for all
sales and transfer taxes and recording fees, if any,
incurred in connection with the conveyance to it of any
undivided ownership interest in the Additional Units,
the Plant Scherer Common Facilities, or both pursuant
to this Agreement.

(i1) Georgia and Gulf agree that, subject to

the receipt of all requisite regulatory approvals,
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Georgia shall allocate to Gulf the benefit of 25% of
the investment tax credits earned or claimed by Georgia
prior to :he Closihg with respect to the Additional
Units; provided, however, that such allocation shall
not be made until the first tax year, if any, in which
Gulf no longer has an investment tax credit carryfor-
ward, Gulf shall reimburse Georgia for any portion of
such investment tax credit earned by Georgia in respect
of an employee stock ownership plan to the extent that
Georgia has funded its obligations with respect to such
plan.

{m) Insurance. From and after the date hereof
and at all times during the construction of the Additional
Units and the Plant Scherer Common Facilities, Georgia
shall carry in the name of the Additional Unit Partici-
pants, in proportidn to their respective undivided owner-
ship interests in the Additional Units and in the name of
the Participants and the Additional Unit Participants in
proportion to their respective undivided ownership in-
terests in the Plant Scherer Common Facilities, builder's
risk or installation floater insurance of the "all risks"
type in an amount and including such risks as is consistent
with Georgia's customary pfactices and in accordance with
Prudent Utility Practice. Georgia shall also reasonably

gsatisfy itself that all contractors, subcontractors,

-130-
160186-Staff-POD-56-674



engineers, and all equipment suppliers or manufacturers
have adequate insurance and limits thereof, with carriers
approved by Georgia, for workmen's compensation, public
liability, contractors' liability and such other hazards as
Georgia shall deem appropriate with respect to the Addi-
tional " Units and the Plant Scherer Common Facilities, or
Georgia, at its option, may provide for an insurance pro-
gram of the.nature of a “wraﬁ—up" which shall combine all
hazards in one policy, with all parties, including owners,
contractors, subcontractors, but not including engineer and
equipment suppliefs and manufacturers, involved in the
Additional Units, the Plant Scherer Common Facilities or
both being insured thereunder as their interests may
appear. Georgia will require engineer and equipment sup-
pliers and manufacturers to have such insurance as Georgia
deems appropriate. The aggregate cost of all insurance
procured pursuant to this Section 6{m) shall be considered
a Cost of Conséruction and as such shall be apportioned
among the Additional Unit Participants and paid pursuant to
Sections 3(b), 6(c) and 6(f) hereof. Georgia shall
promptly provide copies of all insurance policies and make
available notices with respect thereto to the other Addi-
tional Unit Participants for insurance carried by Georgia
pursuant to this Section 6(m). Each other Additional Unit

Participant may also maintain additional or other insurance

-131~
160186-Staff-POD-56-675



N

i

at its own cost and expense which it deems necéséary or
advisable to protect its respective interest in the Addi-
tional Units and the Plant Scherer Common Facilities, pro-
vided that such.additional insurance does not reduce or
diminish in any way the coverage of the insurance procured
and maintained by Georgia pursuant to this Section 6{m).

{n) Fossil Fuel.

(i} Subject to the provisions of Secticn
5(c) of this Agreement and Section 4(c) of the Units
Ownership Agreement, and the provisions of Section 2(c)
of the Operating Agreement and Section 2(c) of the
Units Operating Agreement, Georgia on its -own behalf
and as agent for the other Additional Unit Partici-
pants, shall have sole authority to and shall arrange
for and acquire all fossil fuel for the Additional
Units.
| {ii) Each Additional Unit Participant shall
have the right to make whatever financial arrﬁngements
it may desire, whether by lease, security transaction
or otherwise, for the discharge of its fossil fuel
paymeht obligations so long as such arrangements do not
adversely affect the rights of the other Additional
Unit Participants or, during any period when the provi-
sions of Section 6{p) are applicable to the Additional
Units, the Participants.

(iii) Except as otherwise agreed by the

Additional Unit Participants or as otherwise provided
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in Section 3(d)} of the Operating Agreement, the
Additional Unit Participants shall pay Fuel Costs (as
hereinafter defined} and shall own fossil fuel for the
Additional Units in proportion to their respective
undivided ownership interests in the Additional Units.
"Fuel Costs" shall mean all costs incurred by Georgia
on its own behalf and as agent for the other Additional
Unit Participants or by a Participant in connection
with any contract for fuel entered into in accordance
with the provisions of Section 2(c¢) (i) of the Units
Operating Agreement that are allocable to the acquisi-
tion, processing, transportation, delivering, repro-
cessing, handling, storage and disposal of fossil
materials required for the Additional Units, including
any advance payments in connection therewith, and
transfers to reserves established for such costs
related to future years, less credits related to such
costs applied as appropriate, and including that por-
tion of adhinistrative and general expenses which is
properly and reasonably allocable to acquisition and

' management of fossil fuel for the Additional Units and
for which the incurring party has not been otherwise
reimbursed by the other Additional Unit Participants.
Fuel Costs shall not include amortization of the
initial fossil fuel supply, including unrecoverable

base coal.
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(0) Pollution Control Facilities. The Additional

Unit Participants shall cooperate with each other in any
financing undertaken by an Additional Unit Participant on
its own behalf of its respective interest in certain facil-
ities and equipment located at the Plant Scherer site for
the control of environmental pollution through the issuance
by the Development Authority of Monroe County, Georgia, or
its successors or assigns or any other political subdivi-
sion or authority, of its industrial revenue notes or
bonds, or both, the interest on which will be exempt from
Federal income taxes.

{(p) Plant Scherer Coal Stockpile. The Additiocnal

Unit Participants agree that if either or both of the Addi-
tional Units are constructed and either or both of the
Additional Units are capable of being served by a coal
stockpile in common with the Units, it will be in the Addi-
tional Unit Participants' best interests for the Units, and
such Additional Unit or Units, as the case may be, to be
served by a common coal stockpile. Accordingly, in order
to provide for the ownership by the Participants and the
Additional Unit Participants in Scherer Unit No. 3, Scherer
Unit No. 4, or both Scherer Unit No. 3 and Scherer Unit No.
4, of interests in a common Plant Scherer Coal Stockpile
and to provide for the sharing among the Participants and

Additional Unit Participants of Fuel Costs (as defined in
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the Units Ownefship Agreement} and Fuel Costs (as defined
in Section 6(n) (iii) he;eof and which, for the purpose of
this Section 6(p) only, are hereinafter in this Section

6 (p) called the "Additional Unit Fuel Costs"), the Addi-
tional Unit Participants agree as follows:

(i)  In the event that Scherer Unit No. 3 is
capable of being served by a coal stockpile in common
with the Units, the Additional Unit Participants in
Scherer Unit No. 3 shall be required prior to the
commencement of Commercial Operation of Scherer Unit
No. 3 and at their sole cost and expense, to contribute
or cause to be contributed to the Plant Scherer Coal
Stockpile such initial quantity of coal as may be
necessary or appropriate, in accordance with Prudent
Utility Practice, to serve as an initial coal stockpile
quantity for Scherer Unit No. 3 in addition to the
Units and, if Scherer Unit No. 4 is then being served
by the Plant Scherer Coal Stockpile, in addition to
Scherer Unit No. 4.

(ii} In the event that Scherer Unit No. 4 is
capable of being served by a coal stockpile in common
with the Uhifs, the Additional Unit Participants in
Scherer Unit No. 4 shall be required prior to the
commencement of Commercial Operation of Scherer Unit

No. 4 and at their sole cost and expense, to contribute
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of éause to be contributed to the Plant Scherer Coal
Stockpile such initial gquantity df coal as may be
necessary or appropriate, in accordance with Prudent
Utility Practice, to serve as an initial coal stockpile
guantity for Scherer Unit No. 4 in addition to the
Units and, if Scherer Unit No. 3 is then being served
by the Plant Scherer Coal Stockpile, in addition to
Scherer Unit No. 3. |

(1ii1) Following a contribution or
contributions to the Plant Scherer Coal Stockpile as
provided in clauses (i) or (ii), or both, of this
Section 6(p) (with the Units, and each Additional Unit
in respect of which such contribution has been made,
being hereinafter sometimes referred to collectively as
the "Coal Stockpile Units"), Georgia shall cause an
adjustment to be made to the account of each
Participant and Additional Unit Participant in a Coal
Stockpile Unit (1) so that the gquantity of coal in the
Plant Scherer Coal Stockpile shall thereafter be
allocated to the Participants and to the Additional
Unit Participants in each of the Coal Stockpile Units
according to such Participant's or Additional Unit
Participant's percentage undivided ownership interest
in the Plant Scherer Coal Stockpile as set forth in the

following sentence, and so that the average cost per
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ton of the coal in the Plant Scherer Coal Stockpile is
the same for each Participant and Additional Unit
Participant in the Coal Stockpile Units, with
appropriate charges and credits to be made to the
accounts of such Participants and Additional Unit
Participants, all in accordance with Georgia's standard
accounting practices. Following each such allocation,
each Participant and each Additional Unit Participant
in a Coal Stockpile Unit shall own a percentage
undivided ownership interest in the Plant Scherer Coal
Stockpile determined by dividing (x) the sum of (i)
such Participant's or Additional Unit Participant's
percentage undivided ownership interest, if any, in the
Units multiplied by the aggregate nominal rating of the
Units, plus (ii) such Participant's or Additional Unit
Participant's percentage undivided ownership interest,
if any, in Scherer Unit No. 3 (if such unit shall have
become a Coal Stockpile Unit) multiplied by the nominal
rating of such unit, plus (iii) such Participant's or
Additional Unit Participant's percentage undivided
ownership interest, if any, in Scherer Unit No. 4 (if
such unit shall have become a Coal Stockpile Unit)
multiplied by the nominal rating of such unit, by (y)
the aggregate nominal rating of all Ceal Stockpile

Units.
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{iv) Except as provided in clauses (i) and
(ii) of this Section 6(p), in "the event that Scherer
Unit No. 3, Scherer Unit No. 4, or both, should become
Coal Stockpile Units, immediately upon the first of
such units to become a Coal Stockpile Unit and there-
after, all Fuel Costs and all Additional Unit Fuel
Costs incurred in connection with the Plant Scherer
Coal Stockpile shall be allocated among such of the
Plant Scherer generating units which are Coal Stockpile
Units at the time such Fuel Costs or Additional Unit
Fuel Costs are incurred in the respective proportions
that the respective nominal ratings of each of such
Coal Stockpile Units bear to the aggregate nominal
ratings of all of the Coal Stockpile Units at that
particular time and, subject to the provisions of
Section 3(d) of the Operating Agreement and Sections
3(b) and (d) of the Units Operating Agreement, the
Additional Unit Fuel Costs and the Fuel Costs shall be
paid as provided in Sections 6(f) and 6(n) hereof and
in Sections 5(f) and 5(n) of the Units Ownership Agree-
ment; provided, however, that at the end of each calen-
dar month, Georgia shall cause an adjustment to be made
among the Particiéants and the Additional Unit Partici-
pants in the Coal Stockpile Units in accordance with

the amount of coal actually consumed by each of the
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Coal Stockpile Units, all in accordance with Georgia's
standard accounting practices.

(v) All discrepancies between the book
inventory and the physical inventory of the Plant
Scherer Coal Stockpile shall be charged or credited, as
appropriate, to the respective accounts of the owners
of each of the Coal Stockpile Units pro rata in accor-
dance with the amount of coal actually consumed Ey each
of such units during the physical inventory period to
which such discrepancy relates, all as determined in
accordance with Georgia's standard accounting prac-—
tices; provided, however, that unrecoverable base coal
shall be treated as a Cost of Construction as provided
in Sections 3(c) and 6(n) hereof.

(vi) In the event Georgia should be removed
as agent for the Participants with respect to the
Units, the Plant Scherer Common Facilities or both, the
Additional Unit Participants shall have the right at
any time thereafter, by vote of Additional Unit Parti-
cipants owning in the aggregate more than 50% undivided
ownership interests in the Additional Units, not to
utilize the Plant Scherer Coal Stockpile and, in such
event, none of the other provisions contained in this
Section 6(p) or in Section 5(p) of the Units Ownership
Agreement shall thereafter apply to the Additional

Units or the Additional Unit Participants,
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7. Certain Additional Agqreements Among the Additional

Unit Participants. The Additional Unit Participants hereby

mutually covenant and agree as follows:

(a) No Adverse Distinction. Notwithstanding any

other provision of this Agreement, in discharging their
respective responsibilities pursuant to this Agreement,
neither Georgia, as agent (including as agent for the Plant
Scherer Common Facilities whether or not it is alsoc then
agent for the Additional Units) or as an Additional Unit
Participant, nor any other Additional Unit Participant
shall make any adverse distinction between the Additional
Units, the Plant Scherer Common Facilities or both, on the
one hand, and any other generating unit or common facil-
ities in which it has an interest, on the other hand,
because of its co-ownership of the Additional Units with
the other Additional Unit Participants and the Plant
Scherer Common Facilities with the other Additional Unit
Participants and the Participants.

(b} Cooperation. The Additional Unit Partici-

pants will cooperate with each other in all activities

.relating to the Additional Units and the Plant Scherer

Common Facilities, including, without limitation, the exe-
cution and filing of applications for authorizations, per-
mits and licenses and the execution of such other documents

as may be reasonably necessary to carry out the provisions
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of this Agreement. Without Georgia's written consent, no
other Additional Unit Participant shall incur any obliga-
tion in connection with the Additional Units or the Plant
Scherer Common Facilities which would or could obligate
Georgia to any third party.

{c) Approvals. The Additional Unit Participants
shall use their best efforts to obtain seasonably all
requisite judicial, governmental, regulatory and vendor
approvals of the consummation of the transactions contem-
plated hereby. The obligation of any Additional Unit
Participant (and any Participant) to consummate any trans-
action contemplated by Section 10 of the Units Ownership
Agreement and Sections 3 and 4 herecf is subject to the
receipt of all requisite judicial, governmental and regula-
tory (including the Securities and Exchange Commission)
approvals.

(d) Preservation of Ecology. The additicnal Unit

Participants acknowledge and agree that Georgia shall
acquife, construct and complete the Units and the Plant
Scherer Common Facilities, pursuant to the Units Ownership
Agreement, in such a manner as to maximize preservation of
beauty, conservation of natural resources and minimize
marring and scarring of the landscape and silting of
streams. Georgia in the performance of such work shall use

its reasonable best efforts not to deposit trash in
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streams or waterways, and not to deposit herbicides or

' other chemicals or their containers in or near streams or
waterways or pastures. Similarly, in performing its duties
and obligations as agent under the Units OQwnership Agree-
ment, Georgia shall use its reasonable best efforts to com-
pPly with the representations set forth in the Final
Environmental Impact Statement prepared by the Rural Elec-
trification Administration with respect to Plant Scherer.

(e) Safety. The Additional Unit Participants
acknowledge and agree that in the acquisition, constfuction
and completion of the Units and the Plant Scherer Common
Facilities, pursuant to the Units Ownership Agreement,
Georgia shall at all times take all reasonable precautions
for the safety of employees on the work and of the public,
and shall comply with all applicable provisions of Federal,
State, and Municipal safety laws and building and construc-
tion codes, including without limitation, all regulations
. of the Occupational Safety and Health Administration.

(f) Buy America. The Additional Unit Partici-

pants acknowledge and agree that Georgia is required, upon
raequest of OPC or the Administrator of the Rural Electifi-~
cation Administration, to provide OPC and the Administrator
with such information, documents and certificates as may be
requested with respect to any articles, material and sup-

plies acgquired or to be acquired in connection with
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construction of the Units and the Plant Scherer Common
Facilities. The Additional Unit Participants agree thadt in
the acquisition, construction and completion of the Units
and the Plant Scherer Common Facilities, Georgia shall take
all actions which OPC or the Administrator shall require
with respect to the use of only such unmanufactured
articles, materials and supplies as have been mined or pro-
duced in the United States, and only such manufactured
articles, materials and supplies as have been manufactured
in the United States substantially all from articles,
materials or supplies mined, produced or manufactured, as
the case may be, in the United States.

Georgia agrees to provide the other Additional
Unit Participants with so much of the benefit of the indem-
nity agreement made by OPC pursuant to Section 6(g) of the
Units Ownership Agreement as OPC may owe to such other
Additional Unit Participants pursuant to such Section in
respect of the Plant Scherer Common Facilities.

(g) "Kick-Backs". The Additional Unit Partici-

pants acknowledge and agree that in the acgquisition, con-
struction and completion of the Units and the Plant Scherer
Common Facilities, pursuant to the Units Ownership Agree-
ment, Georgia is reqﬁired to comply with all applicable
statutes, ordinances, rules and reguiations pertaining to

the work, and that Georgia has acknowledged that it is
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familiar with the Rural Electrification Act of 1936, as
amended, the so-called "Kick-Back" Statute (48 Stat. 948),
and regulations issued pursuant theretb, and 18 U.sS.C. 287,
1001, as amended.,

{h) Egual Opportunity and No Segregation. The

Additional Unit Participants acknéwledge and agree that
Georgia, during the performance of the Units Ownership
Agreement, is obligated pursuant to certain equal oppor-
tunity and "no segregation" provisions contained in
Sections 6(i) and 6(3) thereof and in accordance with the
terms thereof.

(i) Priority of the Units Ownership Agreement and

the Units Operating Agreement. In the event of any con-

flict between the provisions of this Agreement and the
Operating Agreemenf on the one hand and the provisions of
the Units Ownership Agreement and the Units Operating
Agreement on the other hand with respect to the respective
rights and obligations of the Additional Unit Participants
on the one hand and the respective rights and obligations
of the Participants on the other hand pertaining to the
Plant Scherer Common Facilities, the Plant Scherer Coal
Stockpile, the procurement and payment for fuel, or all of
the foregoing, the applicable provisions of the Units

Ownership Agreement, the Units Operating Agreement, or
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both, shall control. Gulf hereby acknowledges the receipt
of a copy of the Units Ownership Agreement and the Units
Operating Agreement. *

Each of Georgia and Gulf, in its respective capacity as
an Additional Unit Participant, heréby makes OPC, MEAG and
Dalton third party beneficiaries of Georgia's and Gulf's
respective obligations under this Agreement and the Operat-
ing Agreement with respect to the Plant Scherer Common
Facilities and the Plant Scherer Coal Stockpile to the
extent, and only to the extent, that each of Georgia and
Gulf, as an Additional Unit Participant, is a third party
beneficiary of OPC's, MEAG's and Dalton's respective obli-
gations under the Units Ownership Agreement and the Units
Operating Agreement with respect to the Plant Scherer Com-
mon Facilities and the Plant Scherer Coal Stockpile
pursuant to Section 9(i), Secfion 9 (w) or both of the Units
Ownership Agreement and Section 6{(q) of the Units Operating
Agreement, except that neither Georgia or Gulf, in its
respective capacity as an Additional Unit Participant,
shall be deemed a Participant within the meaning of the
Units Ownership Agreement and the Units Operating Agreement.

8. Conditions Precedent to Closing.

(a) Georgia's Conditions. All obligations of

Georgia under this Agreement are subject to the fulfill-

ment, prior to or at the Closing, of each of the following
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conditions (or the waiver in writing of such conditions by
Georgia}:

(i) Georgia shall not have discovered any
material error, misstatement or omission in the
representations and warranties made by Gulf in this
Agreement.

{(ii) Gulf's representatiqns and warranties
contained in this Agreement shall be deemed to have
been made again at and as of the time of the Closing
and shall then be true in all material respects; Gulf
shall have performed and complied with all agreements,
covenants and conditions reguired by this Agreement to
be performed or complied with by it prior to or at the
Closing; and Georgia shall have been furnished with a
certificate of the President of Gulf, dated the date of
the Closing, certifying in such detail as Georgia may
request to the fulfillment of the foregoing conditions.

(iii) Gulf shall have delivered to Georgia a
certificate executed by the President of Gulf that, as
of the time of the Closing, such officer of Gulf has no
personal knowledge of actual or threatened litigation
against Gulf which might materially adversely affect
the rights of Georgia as a tenant in common in the
Additional Units and the Plant Scherer Common

Facilities, other than such litigation, actual or
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threatened, of which Georgia is otherwise aware or haé
occasion to be aware.

(iv) Georgia shall have been furnished with
an opinion of Messrs. Beggs & Lane, counsel for Gulf,
dated the date of the Closing, to the effect that:

{a) Gulf is a corporation duly organized, validly
existing and in géod standing under laws of the State
of Maine and.has the requisite power and authority to
own a 25% undivided ownership interest in the Addi-
tional Units and such percentage undivided ownership
interests in the Plant Scherer Commen Facilities as
Gulf is required to own from time to time pursuant to
the terms of this Agreement, to execute and deliverr
this Agreement and the Operating Agrgement and to per-
form its obligations hereunder and thereunder, and to
conduct its business as it is then being conducted; (b)
the execution, delivery and performance of this Agree-
ment and the Operating Agreement by Gulf have been dulyi
and effectively authorized by all requisite corporate
action: and (c) Gulf had full power and authority to
execute this Agreement and the Operating Agreement and
this Agreement and the Operating Agreement have been
duly executed and delivered by Gulf and are the legal,
valid and binding obligations of Gulf enforceable

against it in accordance with their terms (except as
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the provisions hereof or thereof maf be limited by
bankruptcy, insolvency, reorganization or other laws
relating to or affecting the enforcement of creditors’
rights and by other laws of general application
affecting the rights and remedies of creditors, except
that the availability of the remedy of specific
enforcement or of injunctive relief is subject to the
discretion of the court before which any proceeding
therefor may be brought, and except that no opinion
shall be expressed as to the validity and
enforceability of the restrictions on alienation set
forth in Section 6(j) hereof).

(b) Gulf's Conditions. All obligations of Gulf

under this Agreement are subject to the fulfillment, prior
.to or at the Closing, of each of the following conditions
{(or the waiver in writing of such conditions by Gulf):

(i) Gulf shall not have discovered any
material error, misstatement or omission in the
representations and warranties made by Georgia in this
Agreement.

(ii) Georgia's representations and war-
ranties contained in this Agreement shall be deemed'to
have been made again at and as of the time of the
Closing and shall then be true in all material res-

pects; Georgia shall have performed and complied with
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all agreements, covenants and conditions required by
this Agreement to be performed or complied with by it
prior to or at the Closing; and Gulf shall have been
furnished with a certificate of the President or a Vice
President of Georgia, dated the date of the Closing,
certifving in such detail as Gulf may request to the
fulfillment of the foregoing conditions.

| (iii) Georgia shall have delivered to Gulf a
certificate executed by the President of Georgia that,
as of the time of the Closing, such officer of Georgia
has no personal knowledge of actual or threatened
litigation against Georgia which might materially
adversely affect the rights of Gulf as a tenant in com-
mon in the Additional Units and the Plant Scherer Com-
mon Facilities, other than such litigation, actual or
threatened, of which Gulf is otherwise aware or has
occasion to be aware.

(iv) Gulf shall have been furnished with an
opinion of Messrs. Troutman, Sanders, Lockerman &
Ashmore, counsel for Georgia, dated the date of the
Closing, to the effect that: (a) Georgia is a
corporation duly organized, validly existing and in
good standing under the laws of the State of Georgia
and has the requisite power and authority to own a 75%

undivided ownership interest in the Additional Units
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and such percentage dndivided ownership interest in the
Plant Scherer Common Facilities as Georgia now owns and
is required to own from time to time pursuant to the
provisions of this Agreement, to execute and deliver
this Agreement and the Operating Agreement and to
perform its obligations hereunder and thereunder, and
to conduct its business as it is then being conducted;
(b) the execution, delivery and performance of this
Agreement and the Operating Agreement by Georgia have
been duly and effectively authorized by all requisite
corporate action; and (c¢) Georgia had full power and
authority to execute this Agreement and the Operating
Agreement and this Agreement and the Operating Agree-
ment have been duly executed and delivered by Georgia
and are the legal, valid and binding obligations of
Georgia enforceable against it in accordance with their
terms (except as the provisions hereof or thereof may
be limited by bankruptcy, insolvency, reorganization or
other laws relating to or affecting the enforcement of
creditors' rights and by other laws of general applica-
tion affecting the rights and remedies of creditors,
except that the availability of the remedy of specific
enforcement or of injunctive relief is subject to the

discretion of the court before which any proceeding

therefor may be brought, and except that no opinion
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shall be expfeésed as to the validity and enforce-
ability of the restrictions on alienation set forth in
Section 6(J) hereof).

(v) Gulf shall have received such assurance
as is satisfactory to it from The Chase Manhatten Bank
(National Association) (the "Trustee"), Trustee under
Gulf's Indenture, dated as of September 1, 1941
{"Gulf's Indenture"), that the Trustee will not opéose
the use of Gulf's 2%% undivided ownership interest in
the Additional Units as property additicons under Gulf's
Indenture scolely because of any gquestion the Trustee
may have concerning the validity and enforceability
against thg parties hereto of such parties' covenants
to waive partition and an equitable accounting associ-
ated with a partition.

{c}) Mutual conditions. The respective obliga-

tions of Georgia and Gulf to consummate the purchase and
sale contemplated in Section 3(a} of this Agreement are
subject to the fulfillment, prior to or at the Closing
(unless waived in writing by Georgia and Gulf prior to or
at the Closing), of the further conditions that all requi-
site governmental, regulatory (including without limitation
the Securities and Exchange Commission} and vendor approv-
als of the execution, delivery and performance of the
Operating Agreement and of this Agreement and the consumma-

tion of the transactions contemplated hereby by Georgia and
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Gulf (other than the transactions érovided for in Section 4
hereof), and the release by Chemical Bank as Trustee under
Georgia's First Mortgage Indenture dated as of March 1,
1941, of the undivided ownership interest in the Additional
Units to be conveyed to Gulf hereunder from the lien of
such Indenture, shall have been received.

9. Survival. The agreements, covenants,
representations and warranties contained in Section 1, 2,
3, 4, 5, 6, 7, 9 and 10 of this Agreement shall survive the
Closing.,

10. Miscellaneous.

(a) No Delay. No disagreement or dispute of any
kind between or among any of the Participantsf the
Additional Unit Participants or both concerning any matter,
including without limitation the amount of any payment due
hereunder or the correctness of any charge made hereunder,
shall permit any Additional Unit Participant to delay or
withhold any payment pursuant to this Agreement.

{(b) Further Assurances. From time to time after

the Closing, the Additional Unit Participants will execute
and deliver such instruments of conveyance and other docu-
ments, upon the request of another Additional Unit Partici-
pant (or any Participant in the case of any purchase or
sale made pursuant to Section 4 hereof), as may be neces-
sary or appropriate to carry out the intent of this

Agreement.
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(c) Governing Law. The validity, interpretation,

and performance of this Agreement and each of its provi-
sions shall be governed by the Laws of the State of Georgia.

(d) Notice. Except as otherwise provided in
Sections 6(d) and 6 (g) hereof, any notice, request, consent
or other communication permitted or required by this Agree-
ment (including, without limitation, any offer or accep-
tance pursuant to Section 6(j) hereof) shall be in writing
and shall be deemed given when deposited in the United
States Mail, first-class postage prepaid, and if given to
Georgia shall be addressed to:

Georgia Powet Company

P.0O. Box 4545

Atlanta, Georgia 30302

Attention: President
and if given to Gulf shall be addressed to :

Gulf Power Company

P.O. Box 1151

Pensacola, Florida 32520

Attention: President
and if given to OPC shall be addressed to:

Oglethorpe Power Corporation

2888 Woodcock Boulevard, Tulane Building
P.C. Box 105033

Atlanta, Georgia 30348
Attention: General Manager

and if given to MEAG shall be addressed to:
Municipal Electric Authority of Georgia
1470 Riveredge Parkway, N.W.

Atlanta, Georgia 30328
Attention: Chairman
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and if given to Dalton shall be addressed to:
The City of Dalton, Georgia
P.0O. Box 869
Dalton, Georgia 30720 .
Attention: Chairman, Utilities Commission
unless a different officer or address shall have been
designated by the respective Additional Unit Participant or
Participant by notice in writing.

(e) - Section Headings Not to Affect Meaning. The

descriptive headings of the various sections of this Agree-
ment have been inserted for convenience of reference only
and shall in no way modify or restrict any of the terms and
provisions hereof.

(f) No Partnership. Notwithstanding any provi-

sion of this Agreement, the Additional Unit Participants do
not intend to create hereby any joint venture, partnership,
association taxable as a corporatibn, or other entity for
the conduct of any business for profit, either among
themselves or with any one or more of the Participants.

(g) Time of Essence. Time is of the essence of

this Agreement.

{h) Amendments. This Agreement may be amended by

and only by a written instrument duly executed by each of
the Additional Unit Participants.

(i) Successors and Assigns. This Agreement shall

inure to the benefit of and be binding upon each of the

Additional Unit Participants, and their respective
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successors and assigns. Nothing in this Agreement, express
or implied, is intended to confer upon any other person any
rights or remedies héreunder, except that any transferee of
an undivided ownership interest in the Additional Units and
the Plant Scherer Common Facilities, or any portion or
portions of any undivided ownership interest therein, from
any Additional Unit Participant in accordance with this
Agreement and‘pursuant to an agreement under which the
other Additional Unit Participants have been made third
party beneficiaries of such transferee's obligations
thereunder shall be a third party beneficiary of such other
additional Unit Participants' respective obligations
hereunder and shall be deemed an Additional Unit
Participant for all purposes of this.Agreement.

(j) Counterparts. This Agreement may be executed

simultaneously in two or more counterparts, each of which
shall be deemed an original but all of which together shall
constitute one and the same instrument.

(k} "“AS IS" SALE. THE ADDITIONAL UNITS AND THE

PLANT SCHERER COMMON FACILITIES ARE TO BE SOLD "AS IS" AND
"WHERE IS."™ GEORGIA MAKES NO REPRESENTATION OR WARRANTY
WHATSOEVER IN THIS AGREEMENT, EXPRESS, IMPLIED OR
STATUTORY, INCLUDING, WITHOUT LIMITATION, ANY
REPRESENTATION OR WARRANTY AS TO THE VALUE, QUANTITY,

CONDITION, SALEABILITY, OBSOLESCENCE, MERCHANTABILITY,
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FITNESS OR SUITABILITY FOR USE OR WQRKING ORDER OF THE
ADDITIONAL UNITS AND THE PLANT SCHERER COMMON FACILITIES OR
ANY PART THEREOF, NOR DOES.GEORGIA REPRESENT OR WARRANT
THAT THE USE OR OPERATION OF THE ADDITIONAL UNITS AND THE
PLANT SCHERER COMMON FACILITIES WILL NOT VIOLATE PATENT,
TRADEMARK OR SERVICEMARK RIGHTS OF ANY THIRD PARTIES. GULF
IS WILLING TO PURCHASE THE ADDITIONAL UNITS AND THE PLANT
SCHERER COMMON FACILITIES "AS IS" AND "WHERE IS" AND IN
ACCORDANCE WITH THE TERMS AND CONDITIONS OF THIS

AGREEMENT. WNotwithstanding the foregoing, Gulf shall have
the benefit, in proportion to its respective undivided
ownership interests in the Additional Units and the Plant
Scherer Common Facilities, of all manufacturers' and
vendors' warranties and all patent, trademark and
servicemark rights running to Georgia in connection with
the Additional Units and the Plant Scherer Common
Facilities.

{1) Computation of Percentage Undivided Ownership

Interest. Notwithstanding any other provision of this
Agreement, whenever, pursuant to any provision of this
Agreement, any action is required to be agreed to or taken
by Additional Unit Participants hereunder, (i) only those
Additional Unit Participants not in default in the payment
of any amounts (together with interest, if appropriate)

required under or contemplated by any provisions of this
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Agreement or the Operating Agreement at the time such
action is to be agreed to or taken shall have the right to
participate in such agreement or the taking of such action;
and (ii) the computation of the aggregate percentage
undivided ownership interests in the Additional Units and
the Plant Scherer Common Facilities owned by Additional
Unit Participants agreeing to or taking any such action
shali be based solely upon the undivided ownership
interests in the Additional Units and the Plant Scherer
Common Facilities, as the case may be, owned by Additional
Unit Participants not so in default.

(m}) Successor Agent. In the event that Georgia

(or any successor agent) is removed as agent for the
Additional Unit Participants hereunder or under the
Operating Agreement, any successor agent for the Additional
Unit Participants as contemplated hereby shall exercise all
of the rights and powers and shall be subject to all of the
duties and obligations of Georgia as agent hereunder or
under the Operating Agreement and shall be liable to and
subject to removal by the Additional Unit Participants in
the same manner as Georgia, and Georgia shall take all
action and execute (and file where appropriate) all docu-
ments and instruments which shall be reasonably requested.
by the successor agent to effect the transfer to such suc-

cessor agent of such rights, powers, duties and obligations.
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(n) The Units. In the event that at any time the
same party shall not serve as agent with respect to the
Units and the Additional Units, the Additional Unit
Participants mutually agree, if any or more than one of
them is an agent with respect to the Units or the
Additional Units (and to exercise their reasonable best
efforts to cause any other agent), to exercise the rights,
powers, duties and obligations of an agent hereunder and
under the Operating Agreement with respect to the Addi-
tional Units and, with respect to the Units, to exercise
the rights, powers, duties and obligations of an agent
under the Units Ownership Agreement and the Units Operating
Agreement, in such a manner as will not unreasonably inter-
fere with the rights of any Additional Unit Participant
under this Agreement or the Operating Agreement or the
rights of any Participant under the Units Ownership Agree-
ment and the Units Operating Adgreement, and to exercise the
rights, powers, duties and obligations of such an agent
with respect to the Plant Scherer Common Facilities to the
mutual benefit of the Participants and the Additional Unit
Participants and in such manner as will not unreasonably
interfere with the rights of any Participant or Additional
Unit Participant.

(o) Inspection Prior to Closing. Prior to the

Closing, Gulf shall have the right to inspect the Addi-

tional Units and the Plant Scherer Common Facilities and
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take pictures thereof for the purpose of determining the
inventory of personal property located at the Plant Scherer
site as of the Closing and for such other purposes as may
be reasonably‘requested by Gulf in connection with the
Closing and the consummation of the transactions contem-
plated hereby.

(p) Several Agreements. The agreements and obli-

gations of the Additional Unit Participants set forth in

this Agreement shall be the several, and not joint, agree-

"ments and obligations of the Additional Unit Participants.

(g} Special Provisions Relating to Plant Scherer

Common Facilities.

(i) The Plant Scherer Common Facilities
shall be used for the mutual benefit and enjoyment of
the Participants and the Additional Unit Participants
and in such a manner as will not unreasonably interfere
with the use, benefit and enjoyment of any Participant
or Additional Unit Participant. No area of the Plant
Scherer Common Facilitieé may be used exclusively by
less than all the Participants and all the Additional
Unit Participants without the approval of Participants
and Additional Unit Participants as follows:

(1} Prior to any sales of undivided owner-

ship interests in the Plant Scherer Common Facil-

ities pursuant to Section 10(a) of the Units
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Ownership Agreement, without the approval of all
the Participants;

(2) Prom and after ;;y sales of undivided
ownership interests in the Plant Scherer Common
Facilities pursuant to Section 10(a) of the Units
Ownership Agreement with respect to one but not
both of the Additional Units, without the approval
of Participants and Additional Unit Participants
owning at least an aggregate 68% undivided
ownership interest in the Plant Scherer Common
Facilities;

(3) From and after any sales of undivided
ownership interests in the Plant Scherer Common
Facilities pursuant to Section 10(a) of the Units
Ownership Agreement with respect to both Addi-
tional Units, without the apprdval of Participants
and Additional Unit Participants owning at least
an aggregate 76% undivided ownership interest in
the Plant Scherer Common Facilities; provided,
however, that in the case of both clauses (2) and
(3) above, the approval of MEAG shall be required
so long as MEAG owns at least a 15.1% undivided
ownership interest in the Plant Scherer Common
Facilities; and provided further, in the case of

each of clauses (1), (2} and (3) above, that if
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such use is essential to the operation of the
Units, Scherer Unit No. 3 or Scherer Unit No. 4,
such approval wili not be unreasonably withheld.

(ii} For purposes of the various provisions
of this Agreement and of the Operating Agreement per-
mitting or requiring the vote, consent, concurrence or
approval of the Participants and Additional Unit
Participants owning a designaﬁed percentage undivided
ownership interest in the Plant Scherer Common Facil-
ities, a Participant's or Additional Unit Participant's
percentage undivided ownership interest in the Plant
Scherer Common Facilities at any particular time shall
be deemed to be equivalent to that Participant's or
Additional Unit Participant's percentage undivided
ownership interest at such time in the land described
on Exhibit B hereto.

(iii) Notwithstanding any other provision of
this Agreement, including Section 5(c) (i) hereof, the
parties agree that the Additional Unit Participants
shall be entitled (%)} to sue for and obtain injunctive
relief to prevent conduct which violates the intent of
the foregoing provisions, (y) to obtain specific per-
formance to enforce the foregoing and other provisions
of this Agreement requiring cooperation with respect to
the Plant Scherer Common Facilities and the Additional

Units, or (z) both (%} and (v).
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{(r) Certain Provisions Applicable During Buy-Back

Period. Notwithstanding any provision of Sections 6(b} or
6(é) hereof, or of Sections 5(b}) or S(e) of the Units
Ownership Agreement, the Budgeting Participants shall not
be entitled to make any change to a construction budget
estimate or to a capital budget estimate or revised capital
budget estimate proposed by Georgia pursuant to any of such
sections (i) which reduces the amount budgeted for any
budget item with respect to Scherer Unit No. 1 or the Plant
Scherer Common Facilities hereafter through the end of any
period when Georgia's entitlement to capacity from Scherer
Unit No. 1 (taking into account its entitlement to capacity
from such unit pursuant to Section 5(a) of the Units Owner-
ship Agreement and Sections 3(g) and 3{(h) of the Units
Operating Agreement) exceeds 25% of the capacity of such
unit, or {(ii) which reduces the amount budgeted for any
budget item with respect to Scherer Unit No. 2 or the Plant
Scherer Common Facilities hereafter through the end of any
period when Georgia's entitlement to capacity from Scherer
Unit No. 2 (taking into account its entitlement to capacity
from such unit pursuant to Section 5(a) of thelUnits Owner-
ship Agreement and Sections 3(g) and 3(h) of the Operating
Agreement) exceeds 25% of the capacity of such unit. If
during the period described in clause (i) of the preceding

sentence the Budgeting Participants make any change to any
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such budget estimate which increases the amount buégeted
for any budget item with respect to Scﬁerer Unit No. 1 or
the Plant Scherer Common Facilities or during the period
described in clause {(ii) of the preceding sentence the
Budgeting Participants make any change to any such budget
estimate which increases the amount budgeted for any budget
item with respect to Scherer Unit No. 2 or the Plant
Scherer Common Facilities, then the Budgeting Participants

. shall indemnify Georgia from any additional Costs of Con-
struction, additional Fuel Costs and additional Operating
Costs (as defined in the Operating Agreement and in the
Units Operating Agreement) resulting from such increase and
from any increase in any amount to be paid by Georgia in
respect of its entitlement to the capacity and energy of
OPC, MEAG or both pursuant to Sections 3{(g) and 3(h) of the
Units Operating Agreement; provided, however, that nothing
contained in this Section 10(r) shall relieve Georgia from
any obligations imposed elsewhere in this Agreement or in
the Operating Agreement relating to the standards of con-
duct applicable to Georgia as agent for the other Addi-
tional Unit Participants and as an Additional Unit Partici-
pant itself, including without limitation the obligations
set forth in Sections 5(c) (i) and 7(a) hereof and Sections
1 and 4(a) of the Operating Agreement.

(s) Construction of "Including". Wherever the

term "including” is used in this Agreement, such term shall
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not be construed as limiting .the generality of any

statement, clause, phrase or term and shall nct be deemed

to exclude any person or thing otherwise within the meaning

of the statement, clause, phrase or term which it modifies.

IN WITNESS WHEREOF, the undersigned parties hereto have

duly executed this Agreement under seal as of the date

first above written.

ned, sealed and dEILVEIGd
he esen

KZ> > C: ﬂ“fduﬂﬂe,y/
qp%ar" Public Ca

Signed, sealed and delivered
in the presence of:

ﬂwwi@«

Notary Publlc
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GEORGIA POWER COMPANY

y: ///O/L//C;\—/c%/{{/u,e ~
Attest: ﬂ X /() 7?241 o

ASSISTAMT SECREVARY
(CCRPCRATE SEAL)

GULF POWER COMPANY

By 2. @ Q,Mm

Attest: z@éﬂ:;é&éi %ﬁwmé&z

(CORPORATE SEAL)






