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----- TROUTMAN SANDERS-----

SCOTT A. HUDSON 

Via Federal Expr~ 

G. Edison Holland, Esq. 
Gulf Power Company 
500 Bayfront Parkway 
Pensacola, Florida 32501 

AT TO A, N E Y S AT L A VV 
A. PARTNERSHIP lNCLtJOJNG PROFESSIONAL CORPORATIONS 

NATIONSBANK PLAZA 
600 PEACHTREE STREET. N.E. · SUITE 5200 

ATLANTA, GEORGIA 30308·2216 

TELEPHONE: 404-885-3000 

FACSIMILE: 404·885-3900 

March 22, 1995 

DIRECT: 404-885-3348 

Re: Plant Robert W. Scherer Unit Number Three Amended and Restated 
Purchase and Ownership Participation Agreement and Amended and 
Restated Operatin& A&i:eement 

Enclosed are execution copies of the Plant Robert W. Scherer Unit Number Three 
Amended and Restated Purchase and Ownership Participation Agreement and the Amended and 
Restated Operating Agreement by and between Georgia Power Company and Gulf Power 
Company dated as of December 31, 1990. These documents have been reviewed and approved 
by all parties including Florida Power & Light and Jacksonville Electric Authority. 

Please have the appropriate officers of Gulf Power Company execute and attest the six 
copies of the signature pages to each of the documents enclosed herewith, and have the signature 
pages witnessed, notarized and sealed. Please retain three executed signature pages of each 
document for Gulf Power Company and return thr~xecuted signature pages of each document 
to my attention. ·. 

Please do not hesitate to contact me with any questions you have concerning this matter. 
I look forward to working with you in the future. Congratulations on your recent promotion. 

SAH:jek. 
Eru:losures 

Very truly yours, 

~a..?Y~ 
Scott A. Hudson 

cc: John T. W. Mercer, Esq. (w/o encl.) 
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IN WITNESS WHEREOF, the undersigned parties hereto have duly 

• executed this Agreement under seal as of the date first above 

written. 

• 

• 

Signed, sealed and delivered 
in the presence of: 

sworn to and subscribed 
before me this ~o -t>r day 
Of ?ltf~ I 19_1.L 

~~,O.~ l N,tary Public l 

· .. _,,...._;uaf.lllM-EAL) 
M,Ow r ,aa ...... ......,241• 

Signed, sealed and delivered 
in the presence of: 

Sworn to and subs,:µ;}bed 
before :c,ris .;;2 '--f"t!= day 
Of yY) I 19_2.S. 

(NOTARIAL SEAL) 

:,,.fl.Y Pllt,, ._-.fi--.., JACKIE L WHIPPLE *JI* My ~omminion CC310237 
, EJCPtres Aug. 23, 1997 

.,.~ Bonded by HAI 
'41toFP.~ 800-422-1555 

< hudaoa > \wpdoa\gpc\Kherer\uait3\amenda\Owaer.JINL 

"Georgia" 

GEORGIA POWER COMPANY 

By~~D~.~W-i~l-11-·a_m_s~-. -. -.. ~~-
Its. Senior Vice''·p~esident 

--

Attest: ~ C..~ud~ 
Its: Assistant· Corporate Seer eta ry 

(CORPORATE SEAL) 

"Gulf" 

GULF POWER COMPANY 

By: 

Its: 

Attest: 

Its: CORPORATE SECRET ARY: 
.. 

(CORPORATE SEAL) 

-145-
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IN WITNESS WHEREOF, the undersigned parties hereto have duly 

• executed this Agreement under seal as of the date first above 

written. 

• 

• 

Signed, sealed and delivered 
in the presence of: 

Sworn to and subscribed 
befor~ me this d~-rl day 
Of ..::z:!1.r;u..d,. . I 19 ...2C' 

~~/)~ 
Ntary Public 

... NCIIIIY~L) ··,uwcwww/i 

Signed, sealed and delivered 
in the presence of: 

sworn to and subs9rtbed 
be~J:c1his .;)L/:JJ,. day 
Of I 19.Qs:_ 

(NOTARIAL SEAL) 

JACKIE L WHIPPLE 
My Commho;sion CC310237 
Expires Aug. 23, 1997 
Bonded by HAI 
800-422-1555 

<bacbon > \wpdoa\gpc\acberer\anit3\amencll\Owner..FNL 

"Georgia" 

GEORGIA POWER COMPANY 

Byc:u.: 
Its: Senior Vice Prt!sident; __ _ 

Attest: 

Its: 

\" 

Assistant -orporate Secretary 

( CORPORATE SEAL) · 

"Gulf" 

GULF POWER COMPANY 

By: 

Its: 

Attest: 

Its: CORPORA TIE SECRET ARV! 

(CORPORATE SEAL) 

-145-
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• 

PLUl'l' ROBBR'I W. SCBBRBR 

UIIZ'I IJUIIBBR 'IIIRBB 

UBIIDBD DD RBS'IATBD 

PURCDSB UD OIOIBRSBIP 

PARTICIPATIOB AGRBBMBlft' 

between 

GBORGIA POWER COMPANY 

IID4 

GULP.POWER COMPANY 

Date4 as of Deceml>er 31, 1990 

Bsacution copy 

160186-Staff-POD-56-16



• 

1. 

• 

• 

Plaat Robert•· Scb.arer 

Unit llmaber Three 

Aaan4e4 an4 aestate4 

PUrcb.ase an4 ownership Participation Agreement 

Tabla of contents 

Definitions • • • • • • • • • • • • • • • • • • • 

(a) Additional Unit Common Facilities • • • . • . 
(b) Additional Unit Common Facility Cost of 

Construction • • • • • • • • • • . . • • • • 
(c) Additional Unit Participants • • • • • • • 
(d) Additional Units • • • • • . • • . • • • • • 
(e) Affiliate • • • • • . • • • . . • • • 
(f) Agency Functions • • • • • • • • . • • • • • 
(g) Agent • . • • • • • . • • • • • • • • • . • 
(h) Btu • • • . . . • • • • • . • . • . . • • • . 
(i) Budget. . • • . • • • • • . • • • • . • • • • 
(j) Budgeting Additional Unit Participants • • • 
(k) Budgeting Participants • . • . . . • • • • . 
(1) Business Day • • • • • • • • . • • . • • • • 
(m) Capital Account ... • . • . . • . • . • • • • 
(n) capital Budget . . • • • • • . • . . . • • • 
(o) common Coal Stockpile • . . • • . • . • • • • 
(p) common Coal Stockpile Costs . . . . . • • • • 
(q) Common Coal Stockpile Participant • . . . . • 
(r) common Facility Cost of construction • • 
(s) Common Procurement • • . . • • • . • • • • • 
(t) Common Procurement Participant. • • • • • • • 
(u) cost of Construction. . • . • • • • • • . . . 
(v) Dalton •· • • . • • • • . . . • • • • • • • • • 

• 

. 
• 

• 
• 
• 

• 
• 
• . 
• 
• 
• 
• 
• . 
• 
• 
• 
• 
• 

(w) Discrete Scherer Unit No. 3 Cost of construction 
(X) Existing Contracts . • • . . • • • . • • • • • 
(y) FERC • • • . . • • • • • . • • • • • • • • . . 
(Z) FPL • • • • • . . . . • • . • . . • • • • • • • 
(aa) Governmental Authority • . . • . • • • • . • • 
(ab) JEA . • • • . • • • • . • • • • • • . • • • • 
(ac) MEAG . • . . . . . . . . • . • . . • • • • 
(ad) Offer . . . . . . . . • • . • • • • • • • 
(ae) OPC . • • • • • • • • • • • • • • • • . • . • 
(af) Operating Agreement • • • • • • • • • • • 

i 

Page 

• • 3 

• • 3 

• . 5 
• • 6 
• • 7 
• . 7 
• • 7 

8 
• • 9 
• . 9 
• • 9 
.. . 9 
• • 10 . • 10 . • 10 
• • 11 
• • 11 . • 12 
• • 12 
• • 13 
• . 13 . • 14 
• • 14 

• 14 
• • 16 
• • 16 
• • 16 
• • 16 

16 
.. r 

• • .,· 
• • 17 
• • 17 .. 
• • 17 
• • 17 

..:-

160186-Staff-POD-56-17



• 

• 

(ag) Operating Costs • . • • • • • • • • . • • . . . • • 
(ah) Other :Fuel costs • • • • . • . • • • • • . • • 
(ai) Participants • • • • • . . • • . • . • • • 
(aj) Pa~y • . • • • • • • . • . . • . • • • • • • • . 
(alt) Plant Scherer • • • • • . . • • • • . • • • • .. • 
(al) Plant Scherer Coal Stockpile . • • . . • • • . • • 
(am) Plant Scherer Common Facilities . . • . • • . • . 
(an) Plant Scherer Common Facilities Site • . . . . • • 
(ao) Plant Scherer Man~ging Board • • • . . • • . • • . 
(ap) Plant Scherer Managing Board Agreement . . • • . • 
(aq) Plant Scherer Participation Agreements . • • • . • 
(ar) Prime Rate • • . • • • • • . • • • • . . • • • • • 
(as) Pro Forma ownership Interest in Plant Scherer • • 
(at) Proprietary Information • • • • • • • • . .. • • • 
(au) Prudent Utility Practice • • • • • • • • • • • • • 
(av) Scherer Unit No. 1 and Scherer Unit No. 2 . • • • 
(aw) Scherer Unit No. 3 • • • . • • • • • • . . • • . . 
(ax) Scherer Unit No. 3 Participants • • • • • • • • . 
(ay) Scherer Unit No. 4 • • • • . . • • • • . • • • • • 
(az) Scherer Unit No. 4 Participants . . . • • • • . • 
(ba) SCSI • • • • • • • • • • • • • . . . • • • . . • . 
(bb) SEC • . • • . • • • • • . • . . . . . . • • . 
(be) Separate Coal Procurement • • • • • . . • • . 
(bd) Separate Coal Stockpile . • . • • • • . . • • • • 
(be) Separate Coal Stockpile Costs • • • • • • • . . • 
(bf) Separate Coal stockpile Participants . • • . . • . 
(bg) Separate Procurement Participant • . • • . . . • • 
(bh) Uniform System of Accounts . . . • • • . • . • • • 
(bi) Unit Common Facilities • • . • • . • • . • . • • • 
(bj) Unit Four Operating Agreement • • • • • • • . . • 
(bk) Upit Four ownership Agreement • . • • . • . • • • 
(bl) Units • . • . . • . . • . . . • • . • • . . • • • 
(bm) Units Operating Agreement . . . . • • • • • . • . 
(bn) Units ownership Agreement . • . • • . . • • • . . 

2. Representations and Warranties . . . . . . . . . 
(a) 
(b) 

Gulf Representations and Warranties •••••••• 
Georgia Representations and Warranties • • • • • • 

17 
18 
18 
19 
19 
19 
19 
21 
21 
21 
22 
22 
23 
23 
23 
24 
26 
28 
29 
31 
31 
31 
31 
31 
32 
33 
33 
34 
34 
34 
35 
35 
35 
35 

35 

35 
37 

3. Gulf's Undivided ownership Interest in Scherer Unit No. 3 38 

4. Agency . . . . . . . . . . . . . . . . . . . . . . . . . 
(a) Appointment . . . . . . . • • • • . • • • • • • 
(b) Authority and Responsibility . . • • • • . 
(c) Standards of Conduct • . • • • • • • . • • • • • • 
(d) Management and Operating Audits •• • • • • • . • • 
(e) on-Site Observation and Inspection • • • • • • • • 

ii 

41 

41 
42 
48 
63 
64 

160186-Staff-POD-56-18



• 

• 

(f) Indemnification . • • • • • • • • • • • • • • • • • 
(g) [Intentionally omitted] • • • . • . . • . . • • • • 
(h) Right to Copies • . • • . • • • • . . . • • • • • . 
(i) Confidentiality of Information . • • . • • • • • • 
(j) Plant Tours • • • • • • . • • • . • . • • • • • • • 

5. ownership, Rights and Obligations . . . . . . . . . . . 
(a) Tenants in Common . • • • • . • . . . • . • 
(b) Capital Budget . • • • . . . . . . • . • . 
(c) Payment and Settlement of Cost of construction . • 
(d) Capital Account • • • • • . • • • • • . • • • • . • 
(e) Availability of Records • • • • • • • • • • • • • • 
(f) Nonpayment • • • • • • • • • • • • • • • . . . • • • 
(g) Alienation and Assignment • • • • • • • . • • • . • 
(h) Damage or Destruction • • • • • • • • . • • • • • • 
(i) Taxes • • • • • • • • • • • . . • • . • • • • • • • 
(j) Insurance . . • • • • • • . . . . . • • • • • . • . 
(k) Fossil Fuel • • • • • • • • • • • • • • • • • • • • 
(1) Pollution control and other Facilities . • • • • • 
(m) Common Coal Stockpile and Separate Coal 

Stockpiles . . . . • • . . . . . • . . . . 

65 
65 
65 
67 
71 

71 

71 
72 
81 
88 
93 
94 

100 
106 
111 
112 
113 
115 

115 

6. Certain Additional Agreements Among the Scherer Unit 

7. 

8. 

No. 3 Participants • • .• • • • • • • • • • • • • • • • • 126 

(a) No Adverse Distinction •••••••••••••• 126 
(b) Cooperation •••••••••••••••••••• 127 
(c) Environmental Matters ••••••••••••••• 127 
(d) Safety • • • • • • • • • • • • • • • • • • • • 128 
(e) Buy America • • • • • • • • • • • • • • • • • • • • 128 
(f) "Kick-Backs" ••••••••••••••••••• 129 
(g) Equal Opportunity and No Segregation ••••••• 130 
(h) Priority of the Units Ownership Agreement and the 

Units Operating Agreement ••••••••••••• 130 

survival ••• . . . • • . . . . • • • . . . • • • • 132 

Miscellaneous ~. . • • • • • • • • • • • • • . . . • • •• 132 

(a) [Intentionally omitted]. • . • . • • . • • • • • • 132 
(b) Further Assurances • • • • • • • • • • • • • • • • 132 
(c) Governing Law • • • • • • • • • • • • • • • • • • • 133 
(d) Notice . • • . . . . • . . . . . • • . • . • . • • 133 
(e) Section Headings Not to Affect Meaning • • • • • • 134 
(f) No Partnership . • • . • . . . • . • . • • • • • • 134 
(g) Time of Essence . . . . . . • . . • . • • • • • • • 134 
(h) Amendments . . • • • • . . . • • • . • • • • • • • 134 
(i) Successors and Assigns . • • • • • • • • • • • . • 134 

iii 

160186-Staff-POD-56-19



• 

• 

• 

(j) Counterparts • • • . . . . • . • • • • • • • • • • 135 
(k) Computation of Percentage Undivided ownership 

Interest • • . • • • • . . • • . • • • • • • • 135 
(1) Successor Agent • . • • . . . . . . . • . . . • • • 136 
(m) The Units • • . • • • • • • • • • • • • • • • • • • 137 
(n) Several Agreements • • • • • • • • • • • • • . . . 138 
(o) Special Provisions Relating to Plant Scherer 

Common Facilities • • • . . • • • • • • • • • . • . 138 
(p) Certain Provisions Applicable During Buy-Back 

Period . • . • . • • • . . . • . • . • • . . . 140 
(q) Construction of "Including" . • • • • • . • • • • • 142 
(r) Accounting Procedures . • . • • • • . • • . . . . . 142 
(s) Plant Scherer Managing Board • • • . • • • • . . . 142 
(t) Rescission of Earlier ownership Agreement • • • • • 144 

BXIIIBITS 

A Description of land for Scherer Unit Nos. 3 and 4 

B Additional Unit Common Facilities Site 

c Hon-exhaustive list of equipment and facilities comprising 
the Additional Unit Common Facilities 

D 

E 

Description of Plant Scherer Common Facilities Site 

Hon-exhaustive list of equipment and facilities comprising 
the Plant Scherer common Facilities 

iv 

160186-Staff-POD-56-20



3 

THIS PLANT ROBERT W. SCHERER UNIT NUMBER THREE AMENDED AND 

RESTATED PURCHASE AND OWNERSHIP PARTICIPATION AGREEMENT (the 

"Agreement"), dated as of December 31, 1990, is between GEORGIA 

4 POWER COMPANY, a corporation organized and existing under the 

5 laws of the state of Georgia ("Georgia"), and GULF POWER COMPANY, 

6 a corporation organized and existing under the laws of the State 

7 of Maine ("Gulf"). 

8 

9 

10 

11 

12 

13 

A. Georgia and Gulf have previously entered into the Plant 

Robert w. Scherer Unit Number Three Purchase and OWnership 

Participation Agreement, dated as of March l_, 1984, which 

established their respective ownership rights in Scherer Unit 

No. 3, the Additional Unit Common Facilities, the Plant Scherer 

16 Common Facilities and the Plant Scherer Coal Stockpile. Georgia 

17 and Gulf have also previously entered into the Plant Robert w. 
18 Scherer Unit Number Three Operating Agreement, dated as of 

19 March 1, 1984 which provided for the management, control, 

20 operation and maintenance of Scherer Unit No. 3, the Additional 

21 Unit common Facilities, the Plant Scherer Common Facilities and 

22 the Plant Scherer Coal Stockpile in all respects not covered 

23 under such Purchase Agreement and for the entitlement and use of 

24 capacity and energy from Scherer Unit No. 3 and the sharing of 

25 the costs thereof and of the Additional Unit common Facilities, 

26 the Plant Scherer Common Facilities and the Plant Scherer Coal 

• 27 stockpile • 
·..:.·,. 

160186-Staff-POD-56-21



1 B. Such PUrchase and ownership Participation Agreement has 

e 2 . been amended as of July 1, 1986 and August 1, 1988. 

• 

3 

4 c. Georgia and Gulf mutually desire to amend and restate 

s such PUrchase and ownership Participation Agreement. 

6 

7 D. Georgia has previously entered into the Units ownership 

8 Agreement and the Units Operating Agreement with the other 

9 Participants which agreements impose certain obligations on the 

10 Additional Unit Participants with respect to the Plant Scherer 

11 Common Facilities, the Plant Scherer Coal Stockpile and other 

12 matters, as set forth therein. 

13 

16 

17 

18 

19 

20 

E. Georgia has entered into simultaneously herewith, the 

Unit Four ownership Agreement and the Unit Four Operating 

Agreement with the Scherer Unit No. 4 Participants which 

agreements impose certain obligations on the Additional Unit 

Participants with respect to Additional Unit Common Facilities 

and other matters as set forth therein. 

21 NOW, THEREFORE, in consideration of the premises and the 

22 mutual agreements herein set forth, Georgia and Gulf hereby agree 

23 and amend and restate the Plant Robert w. Scherer Unit Number 

24 Three PUrchase and ownership Participation Agreement as follows: 

25 

-2-
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1 

.2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

.15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

• 

1. Definitions. In addition to the terms defined elsewhere in 

this Agreement, the following terms have the meanings indicated 

which meanings shall be equally applicable to both singular and 

plural forms of such terms. 

(a) Additional unit common Facilities. The "Additional 

Unit Common Facilities" shall consist of: 

(i) All the property, both real and personal, 

intended to be used in common by, or in connection with both 

Scherer Unit No. 3 and Scherer Unit No. 4, including, 

without limitation, the Additional Unit Common Facilities 

site as described in Bzhil>it B attached hereto and made a 

part hereof and the equipment and other facilities listed on 

Bzhil>it c attached hereto and made a part hereof, but 

excluding the Plant Scherer Common Facilities and the Plant 

Scherer 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, constructed, installed or 

replaced, which are intended to be used in common by, or in 

connection with, both 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 

Stockpile or the Plant Scherer common Facilities), provided 

-3-
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1 

.2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

.15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

• 

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, (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 both the Scherer Unit No. 3 

Participants and the Scherer Unit No. 4 Participants under 

and subject to the provisions of this Agreement and the Unit 

Four 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 tangible property shall (1) be necessary 

in order to keep both Scherer Unit No. 3 and Scherer Unit 

No. 4 in good operating condition or to satisfy the 

requirements of any Governmental Authority having 

jurisdiction over both of Scherer Unit No. 3 and Scherer 

Unit No. 4 or (2) be mutually agreed to by the Scherer Unit 

No. 3 Participants and the Scherer Unit No. 4 Participants; 

and 

(iii) Existing intangible property rights, and such 

additional intangible property rights as may hereafter be 

acquired, associated with the planning, licensing, design, 

construction, acquisition, completion, operation, renewal,. 

addition, replacement, modification and disposal of any of 

-4-
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1 

• 2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

.15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

• 

the items described in clauses (i) through (iii) of this 

section l(a). 

(b) Additional unit common Facility cost of construction. 

The "Additional Unit common Facility Cost of Construction" shall 

mean all costs incurred by Georgia, as Agent; for the Additional 

Unit Participants in connection with the planning, design, 

licensing, acquisition, construction, completion, renewal, 

addition, modification, replacement or disposai of the Additional 

Unit Common Facilities, or any portion of the Additional Unit 

common Facilities, including, without limitation, that portion of 

administrative and general expenses incurred by Georgia, as 

Agent, which is properly and reasonably allocable to the 

Additional Unit Common Facilities and for which Georgia has not 

been otherwise reimbursed by the Additional Unit Participants,· 

which costs are properly recordable in accordance with the 

Electric Plant Instructions and in appropriate accounts as set 

forth in the Uniform System of Accounts; provided, however, that 

the Additional Unit Common Facility Cost of Construction shall 

not include amounts. paid to SCSI in respect of engineering design 

services. related to Plant Scherer prior to completion of Plant 

Scherer; and provided further that the Additional Unit common 

Facility Cost of Construction shall not include interest cost 

attributable to the carrying of Georgia's or any other Additional 

Unit Participant's respective investment in the Additional Unit 

Common Facilities, nor costs and expenses incurred by Georgia or 

-5-

160186-Staff-POD-56-25



1 

.2 

3 
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5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

.15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

• 

the other Additional Unit Participants in connection with the 

development of this Agreement, the Operating Agreement, the Unit 

Four ownership Agreement and the Unit Four Operating Agreement, 

nor any costs incurred in connection with the improvement of the 

land descri~d in Bxllil:,it B hereto or in connection with the 

care, maintenance, abandonment or removal of any improvements 

thereto (whether or not completed). 

(c) Additional unit Participants. "Additional unit 

Participant" and "Additional Unit Participants" shall refer 

individually or collectively, as the case may be, to Georgia, 

Gulf, FPL and JEA (in their capacities as owners of an Additional 

Unit) and to any transferee or assignee of ~ny of them of an 

interest in either or both of the Additional Units pursuant to 

Section S(g), ALIENATION AND ASSIGNMENT, hereof (in the case of 

any sale, transfer or assignment of an interest in Scherer Unit 

No. 3) or Section 7(j), ALIENATION OF GPC OWNERSHIP IN SCHERER 

UNIT NO. 3, of the Unit Four ownership Agreement (in the case of 

any sale, transfer or assignment of an interest in Scherer Unit 

No. 3) made in con(ormity with those provisions of this 

Agreement, the Operating Agreement, the Uni~ Four ownership 

Agreement, the Unit Four Operating Agreement, the Units ownership 

Agreement and the Units Operating Agreement pertaining to the 

Additional Unit Common Facilities, the Plant Scherer Common 

Facilities and the Plant Scherer Coal Stockpile, provided, 

however, such references shall only refer to an entity for so 

-6-
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• 2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

.15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

• 

long as said entity is an owner of one or both of the Additional 

Units. 

(d) Additional units. The "Additional Units" shall consist 

of Scherer Unit No. 3 and Scherer Unit No. 4, each of which is an 

Additional Unit. 

(e) Affiliate. An "Affiliate• of a Scherer Unit No. 3 

Participant shall mean any corporation, partnership (limited or 

general) or other person or entity controlling, under common 

control with, or controlled by such Scherer Unit No. 3 

Participant. 

(f) Agency Functions. The "Agency Functions" shall mean: 

(i) those activities which the Agent shall undertake on behalf of 

the Scherer Unit No. 3 Participants which relate to the planning, 

design, licensing, acquisition, construction, completion, 

management, control, operation, maintenance, renewal, addition, 

replacement, modification and disposal of Scherer_ Unit No. 3, or 

(ii) those activities which the Agent shall undertake on behalf 

of the Scherer Unit No. 3 Participants, the Additional Unit 

Participants and-the Participants, as the case may be, and which 

relate to the planning, design, licensing, acquisition, 

construction, completion, management, control, operation, 

maintenance, renewal, addition, replacement, modification and 

disposal of the Additional Unit Common Facilities, the Plant 
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Scherer Common Facilities or the Plant Scherer Coal Stockpile, as 

the case may be, under this Agreement, the Operating Agreement, 

the Unit Four OWnership Agreement, the Unit Four Operating 

Agreement, the Units OWnership Agreement, the Units Operating 

Agreement and the Plant Scherer Managing Board Agreement. 

(g) Agent. "Agent" sba-11 mean Georgia or its successors 

with respect to its rights and obligations in the performance of 

the Agency Functions on behalf of the Scherer·unit No. 3 

Participants with respect to Scherer Unit No. 3, on behalf of the 

Additional Unit Participants with respect to the Additional Unit 

Common Facilities and on behalf of the Participants and the 

Additional Unit Participants with respect to the Plant Scherer 

Common Facilities and the Plant Scherer Coal stockpile. The term 

"Agent" shall also mean and refer to Georgia (or its successor-as 

Agent): (i)(x) on its own behalf with respect to Scherer Unit 

No. 3 for so long as Georgia (or its successor as Agent) 

continues to own an undivided ownership interest in Scherer Unit 

No. 3 and (y) as agent for the other Scherer Unit No. 3 

Participants; (ii)(x) on its own behalf with respect to the 

Additional Unit Common Facilities for so long as Georgia (or its 

successor as Agent) continues to own an undivided ownership 

interest in the Additional Unit Common Facilities and (y) as 

agent for the other Additional Unit Participants; and (iii)(x) on 

its own be:half with respect to the Plant Scherer Common 

Facilities and the Plant Scherer Coal stockpile for so long as 
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4 

5 
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7 

8 

Georgia (or its successor as Agent) continues to own an undivided 

ownership interest in the Plant Scherer COJDD1on Facilities and in 

the Plant Scherer Coal Stockpile and (y) as agent for the other 

Participants and Additional Unit Participants. 

(h) filal. A "Btu" shall mean British Thermal Unit. 

(i) Budget. A "Budget• shall mean any capital,.operating 

9 or other budget prepared in connection with the ownership, 

10 operation or maintenance of Scherer Unit No. 3, the Additional 

11 Unit common Facilities, the Plant Scherer Common Facilities or 

12 the Plant Scherer Coal Stockpile. 

13 

16 

17 

18 

19 

20 

(j) Budgeting Additional unit Participants. The "Budgeting 

Additional Unit Participants" shall refer to the Additional Unit 

Participants owning in the aggregate not less than a 511 

·undivided ownership interest in the Additional Unit Common 

Facilities. 

(k) Budgeting Participants. The "Budgeting Participants" 

21 shall refer to the Participants and Additional Unit Participants 

22 owning in the aggregate not less than a 761 undivided ownership 

23 interest in the Plant Scherer Common Facilities, provided, 

24 however, that so long as MEAG shall own at least a 15.11 

25 undivided ownership interest in the Plant Scherer Common 
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Facilities, any action taken by the Budgeting Participants shall 

require the concurrence of MEAG. 

3 

4 (1) Business Day. A "Business Day• shall be any Monday, 

5 Tuesday, Weclnesday, Thursday or Friday other tnAn a day which has 

6 been established by law or required by executive order as a 

7 holiday for any commercial banking institution in the state of 

8 Florida or the State of Georgia. 

9 

10 

11 

12 

13 

16 

17 

18 

19 

20 

(m) Capital Account. The •capital Account• shall refer to 

the separate account or accounts, 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 depositories of Georgia, 

established by Georgia as Agent, pursuant to the terms of this 

Agreement for the payment of additional Cost of Construction, 

Common Coal Stockpile Costs, Separate coal Stockpile Costs and 

Other Fuel Costs. 

(n) capital Budget. The "Capital Budget" shall refer to 

21 the Budgets pertaining to Cost of Construction, Common coal 

22 Stockpile Costs, Separate Coal Stockpile Costs and Other Fuel 

23 Costs to be delivered to the Scherer Unit No. 3 Participants 

24 pursuant to the terms of Section S(b), CAPITAL BUDGET, hereof. 

25 

-10-

160186-Staff-POD-56-30



• 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

16 

17 

18 

19 

20 

21 

22 
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(o) common coal stockpile. The •coJ1111on coal stockpile• 

shall refer to that portion of the Plant Scherer Coal stockpile 

attributable to the ownership interests of the Common Coal 

Stockpile Participants from time to time pursuant to 

Section S(m), COMMON COAL STOCKPILE AND SEPARATE COAL STOCKPILES, 

of this ownership Agreement. 

(p) common coal stockpile costs. The •common coal 

Stockpile Costs• shall mean all costs incurred by the Agent for 

the Common Coal Stockpile Participants (or by a Common 

Procurement Participant in connection with any contract for fuel 

entered into in accordance with the provisions of 

subsection (iii) of section 3(c), SEPARATE FUEL PROCUREMENT, of 

the Operating Agreement) that are allocable to the acquisition, 

processing, transportation, delivering, handling, storage, 

accounting, analysis, measurement and disposal of coal for the 

Common Coal Stockpile, including, without limitation, any advance 

payments in connection therewith, less credits related to such 

costs applied as appropriate, and including, without limitation 

that portion of administrative and general expenses which is 

properly and reasonably allocable to acquisition and management 

of coal for the Common Coal Stockpile and for which the incurring 

party has not been otherwise reimbursed by the other common Coal 

24 Stockpile Participants. Common Coal Stockpile Costs shall not 

25 include Other Fuel Costs, Separate Coal Stockpile Costs and 
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amortization of the Plant Scherer initial fossil fuel supply 

(including, without limitation, unrecoverable base coal). 

(q) common coal stockpile Participant. A "Common coal 

Stockpile Participant• shall mean such Participants and 

Additional Unit Participants as are participating in the Common 

coal stockpile from time to time pursuant to Section S(m), COMMON 

COAL STOCKPILE AND SEPARATE COAL STOCKPILES, hereof. 

(r) common Facility cost of construction. The •common 

Facility Cost of Construction• shall mean (i) all costs incurred 

by Georgia, as Agent, for the Participants and the Additional 

Unit Participants 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 portion of 

administrative and general expenses incurred by Georgia, as 

Agent, which is p~operly and reasonably allocable to the Plant 

Scherer Common Facilities and for which Georgia has not been 

otherwise reimbursed by the other Participa~ts and Additional 

Unit Participants, which costs are properly recordable in 

accordance with the Electric Plant Instructions and in 

appropriate accounts as set forth in the Uniform System of 

Accounts, and (ii) all amounts paid to SCSI in respect of 

engineering design services related to Plant Scherer prior to 
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completion-of Plant Scherer; provided, however, 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 the other Participants 

or Additional Unit Participants in connection with the 

development of this Agreement, the Operating Agreement, the Unit 

Four OWnership Agreement, the Unit Four Operating Agreement, the 

Units OWnership Agreement and the Units Operating Agreement, nor 

any costs incurred in connection with the improvement of the land 

described in Bzhibit D hereto or in connection with the care, 

maintenance, abandonment or removal of any improvements thereto 

(whether or not completed). 

(s) Common Procurement. •common Procurement" shall have 

the meaning assigned in subsection (i) of Section 3(d), FOSSIL 

FUEL, of the Operating Agreement. 

(t) common Procurement Participant. A "Common Procurement 

Participant" shall mean, initially, the Common coal Stockpile 

Participants and each Separate Coal Stockpile Participant (i) 

which bas not exercised its rights under subsection (iii) of 

Section 2(c), FUEL PROCUREMENT BY PARTICIPANTS OTHER THAN THE 

OPERATING AGENT, of the Units Operating Agreement, Section 3(c), 

SEPARATE FUEL PROCUREMENT, of the Operating Agreement, or Section 
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3(c), SEPARATE FUEL PROCOREMENT, of the Unit Four Operating 

Agreement, (ii) which has not otherwise been found by a vote of a 

majority of the Pro Forma ownership Interest in Plant Scherer of 

the then Common Procurement Participants (excluding the Pro Forma 

ownership Interest in Plant Scherer of the Common Procurement 

Participant under consideration), to have violated the policies 

and rules for Common Procurement Participants established from 

time to time by the Plant Scherer Managing Board or (iii) which 

has been reestablished as a Common Procurement Participant 

pursuant to Section 3(d), FOSSIL FUEL, of the Operating 

Agreement. 

(u) cost of Construction. The "Cost of Construction" 

shall mean all properly and reasonably allocable Discrete Scherer 

Unit No. 3 Cost of Construction, Additional Unit Common Facility 

Cost of construction and Common Facility Cost of Construction. 

(v) Dalton. "Dalton" shall refer to the city of Dalton, 

Georgia, an incorporated municipality in the State of Georgia. 

(w) Discrete Scherer Unit No, 3 cost of construction. The 

"Discrete Scherer Unit No. 3 Cost of Construction" shall mean all 

costs incurred by Georgia, as Agent, for the Scherer Unit Ho. 3 

Participants, in connection with the.planning, design, licensing, 

acquisition, construction, completion, renewal, addition, 

modification, replacement or disposal of Scherer Unit Ho. 3, or 
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any portion of Scherer Unit No. 3, including without limitation 

that portion of administrative and general expenses incurred by 

Georgia as Agent which is properly and reasonably allocable to 

Scherer Unit No. 3 and for which Georgia bas not been otherwise 

reimbursed by the other Scherer Unit No. 3 Participants, which 

costs are properly recordable in accordance with the Electric 

Plant Instructions and in appropriate accounts as set forth in 

the uniform System of Accounts, and shall also include all costs 

incurred by Georgia, as Agent, for the Scherer Unit No. 3 

Participants in connection with the purchase and acquisition of 

the initial supply of coal and other fuel (including, without 

limitation, unrecoverable base coal) for Scherer Unit No. 3, 

including without limitation that portion of administrative and 

general expenses incurred by Georgia, as Agent, which is properly 

and reasonably allocable to acquisition of fuel for Scherer Unit 

No. 3 and for which Georgia has not been otherwise reimbursed by 

the other Scherer Participants; provided, however that the 

Discrete Scherer Unit No. 3 Cost of Construction shall not 

include amounts paid to SCSI in respect of engineering design 

services related to Plant Scherer prior to completion of Plant 

Scherer; provided, however, the Discrete Scherer Unit No. 3 Cost 

of Construction shall not include interest cost attributable to 

the carrying of any Scherer Unit No. 3 Participant's respective 

investment in Scherer Unit No. 3, 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 
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SCSI in respect of engineering design services related to Plant 

Scherer. 

3 

4 (x) Existing contracts. The "Existing contracts" shall 

5 have the meaning assigned in subsection (iii) of Section S(m), 

6 COMMON COAL STOCKPILE AND SEPARATE COAL STOCKPILES, hereof. 

7 

8 (y) .EBBC· The "FERC" shall mean the Federal Energy 

9 Regulatory Commission or any entity succeeding to the powers and 

10 functions thereof. 

11 

12 

13 

16 

(z) .fE.L. "FPL" shall mean Florida Power & Light Company, a 

corporation organized and existing under the laws of the State of 

Florida. 

(aa) Governmental Authority. A "Governmental Authority" 

17 shall mean any local, state, regional or federal administrative, 

18 legal, judicial, or executive agency, court, commission, 

19 department or other entity, but excluding any agency, commission, 

20 department or other.such entity acting in its capacity as lender, 

21 guarantor, mortgagee and excluding any Participant or Additional 

22 Unit Participant. 

23 

24 (ab) .iZBA· "JEA" shall mean Jacksonville Electric 

25 Authority, a body politic and corporate and an independent agency 
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3 

4 

of the City of Jacksonville, Florida, organized and existing 

under the laws of the State of Florida. 

(ac) KBMi· "MEAG" shall refer to Municipal Electric 

5 Authority of Georgia, a public corporation and an instrumentality 

6 of the State of Georgia. 

7 

8 (ad) Offer. An "Offer" shall have the meaning given in 

9 subsection (i) of Section 3(d), FOSSIL FUEL, of the Operating 

10 Agreement. 

11 

12 

13 

16 

17 

(ae) ~. "OPC" shall mean Oglethorpe Power Corporation 

(an Electric Membership Generation & Transmission Corporation), 

an electric membership corporation organized and existing under 

the laws of the State of Georgia. 

(af) Operating Agreement. The "Operating Agreement" shall 

18 refer to the Plant Robert w. Scherer Unit Number Three Amended 

19 and Restated Operating Agreement, dated as of the date hereof, 

20 between Georgia ·and Gulf, as such agreement may be amended from 

21 time to time. 

22 

23 (ag) Operating costs. The "Operating costs" shall have the 

24 meaning given in section l(ah) of the operating Agreement. 

25 
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(ah) other Fuel Costs. The •other Puel·Costs• shall mean 

all costs and expenses, other than CoDDDon Coal Stockpile Costs 

and Separate Coal stockpile Costs, incurred by the Agent for the 

Participants and Additional Unit Participants that are allocable 

to the acquisition, processing, transportation, delivering, 

handling, storage, accounting, analysis, measurement and disposal 

of fossil materials required for Plant Scherer, including, 

without limitation, any advance payments in connection therewith, 

less credits related to such costs applied as appropriate, and 

including, without limitation, that portion of administrative and 

general expenses which is properly and reasonably allocable to 

acquisition and management of fossil fuel (other than coal for 

the CoDDDon coal Stockpile and the Separate ~oal Stockpiles) for 

Plant Scherer. Other Fuel Costs shall not include CoDDDon Coal 

Stockpile Costs, Separate Coal Stockpile Costs and amortization 

of the Plant Scherer initial fossil fuel supply (including, 

without limitation, unrecoverable base coal). 

(ai) Participants. "Participant" and "Participants" shall 

refer individually or collectively,. as the case may be, to 

Georgia, OPC, MEAG and Dalton (in their cap~cities as owners of 

the Units) and to any transferee or assignee of any.of them of an 

interest in the Units pursuant to the Units ownership Agreement, 

provided, however, such references shall only refer to an entity 

for so long as said entity is an owner of any of the Units. 
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(aj) Party. A "Party" shall refer to any entity which is 

now or hereafter a party to this Agreement. 

(ak) Plant Scherer. "Plant Scherer" shall consist of the 

Additional Units, the Units (including, without limitation, the 

Unit common Facilities), the Additional Unit Common Facilities, 

the Plant Scherer Common Facilities and the Plant Scherer Coal 

Stockpile. 

(al) Plant Scherer coal stockpile. The "Plant Scherer coal 

Stockpile" shall mean the coal stockpile maintained for the Units 

and the Additional Units pursuant to subsection (iv) of Section 

5(m), COMMON COAL STOCKPILE AND SEPARATE COAL STOCKPILES, hereof. 

(am) Plant Scherer common Facilities. The "Plant Scherer 

Common Facilities" shall consist of: 

(i) All the property, both real and personal, 

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 Plant Scherer Common 

Facilities Site and the equipment and other facilities. 

listed on Bxhibit B attached hereto and made a·part hereof, 

but excluding the Plant Scherer Coal stockpile; 
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(ii) such additional land or rights therein as may be 

acquired, and such additional facilities and other tangible 

property as may be acquired, constructed, insta1led 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 Stockpile), 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, (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 Participants and the Scherer Unit No. 3 

Participants or the Scherer Unit No. 4 Participants, or 

both, under and subject to the provisions of this Agreement, 

the Unit Four OWnership Agreement and the Units OWnership 

Agreement, an~ (C) the acquisition of such additional land 

or rights therein or the acquisition, construction, 

installation or replacement of such additional facilities or 

other tangible property shall (1) be necessary in order to 

keep 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 in good operating condition or to satisfy the 

-20-

160186-Staff-POD-56-40



1 

.2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

.15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

• 

requirements of any Governmental Authority 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 

owners of individual undivided ownership interests in 

Scherer Unit No. 1, Scherer Unit No. 2, Scherer Unit No. 3 

and Scherer Unit No. 4; and 

(iii) Existing intangible property rights, and such 

additional intangible property r~ghts as may hereafter be 

acquired, associated with the planning, licensing, design, 

construction, acquisition, completion, operation, renewal, 

addition, replacement, modification and disposal of any of 

the items described in subsections (i) through (iii) of this 

Section l(am). 

(an) Plant Scherer Common Facilities Site. 'The "Plant 

Scherer Common Facilities Site" shall consist of the land 

described in BXhibit D attached hereto and made a part hereof. 

(ao) Plant Scherer Managing Board. The "Plant Scherer 

Managing Board" shall mean the board established pursuant to the 

Plant Scherer Managing Board Agreement. 

(ap) Plant Scherer Managing Board Agreement. The "Plant 

Scherer Managing Board Agreement" shall mean the Plant Scherer 
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10 

11 
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16 

Managing Board Agreement, dated as of the date hereof, by and· 

among the Participants and the Additional Unit Participants, as 

such agreement may be amended from time to time. 

(aq) Plant Scherer Participation Agreements. The "Plant 

Scherer Participation Agreements• shall mean this Agreement, the 

Operating Agreement, the Unit Four OWnership Agreement, the Unit 

Four Operating Agreement, the Units OWnership Agreement, the 

Units Operating Agreement, the Consents, Amendments and 

Assumptions dated December 30, 1985 among Georgia, OPC, MEAG, 

Dalton, Gulf and Wilmington TrUst Company and NationsBank of 

Georgia, N.A. (as successor to William J. Wade) as owner 

Trustees, as amended, and the Plant Scherer Managing Board 

Agreement. 

(ar) Prime Rate. The "Prime Rate• shall mean the per annum 

17 rate of interest announced from time to time by Manufacturers 

18 Hanover Trust Company, New York, .New York, as its prime rate, and 

19 with respect to any payment or reimbursement to be made hereunder 

20 to which interest is to be added, shall be determined as of the 

21 date such payment or reimbursement is due. The Prime Rate shall 

22 be calculated on the basis of a 365-day year for the actual 

23 number of days that the payment, reimbursement or purchase price 

24 adjustment, as the case may be, has not been made. 

25 
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(as) Pro Forma QWnership interest in Plant Scherer. A "Pro 

Form.a ownership Interest in Plant Scherer" shall mean for each 

Participant and Additional Unit Participant the percentage 

obtained by dividing by four the sum of (A) such Participant's or 

Additional Unit Participant's percentage undivided ownership 

interest, if any, in Scherer Unit No. 1, plus (B) its percentage 

undivided ownership interest, if any, in Scherer Unit No. 2, plus 

(C) its percentage undivided ownership interest, if any, in 

Scherer Unit No. 3, plus (D) its percentage undivided ownership 

interest, if any, in Scherer Unit No. 4. 

(at) Proprietary Information. "Proprietary Information" 

shall have the meaning assigned in Section 4(i), CONFIDENTIALITY 

OF INFORMATION, hereof. 

(au) Prudent Utility Practice~ "Prudent Utility Practice• 

at a particular time shall mean any of the practices, methods and 

acts engaged in or approved 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 accomplish the desired result 

at the lowest reasonable cost consistent with good business 

practices, reliability, safety and expedition. "Prudent Utility 

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 
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spectrum of possible practices, methods or acts having due regard 

for, among other things, manufacturers' warranties and the 

requirements of Governmental Authorities of competent 

jurisdiction and the requirements of this Agreement and the other 

Plant Scherer Participation Agreements. Compliance by Georgia 

with the provisions of any Budget estimate which has been altered 

by the Participants, the Additional Unit Participants or any of 

them (other than Georgia) pursuant to· this Agreement or the other 

Plant Scherer Participation Agreements, as the case may be, from 

any such estimate submitted by Georgia shall not, in and of 

itself, constitute a breach by Georgia of its obligation to 

discharge its responsibilities as Agent for the Scherer Unit No. 

3 Participants hereunder in accordance with Prudent Utility 

Practice. 

(av) Scherer Unit No. 1 and Scherer unit No, 2. The terms 

"Scherer Unit No. 1" and "Scherer Unit No. 2" shall consist of: 

(i) The land described in Exhibit A attached to the 

Units Ownersh!p Agreement, together with all such additional 

land or rights therein as may hereafte~ be acquired for the 

purposes specified in subsection (iv) of this Section l(av); 

(ii) Scherer Unit No. 1 and Scherer Unit No. 2, 

including, without limitation, the turbine-generators, the 

boilers, the buildings housing the same, the stacks, the 
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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. 1 or 

Scherer Unit No. 2; 

(iii) Inventories of materials, supplies, fuel (other 

than coal in the Plant Scherer Coal Stockpile), tools and 

equipment for .use solely in connection with either or both 

of Scherer Unit No. 1 or Scherer Unit No. 2; 

(iv) such additional land or rights therein as may be 

acquired, and such additional facilities and other tangible 

property (including, without limitation, unrecoverable base 

coal) as may be acquired, constructed, installed or replaced 

solely in connection with either or both of Scherer Unit No. 

1 or Scherer Unit No. 2; 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, (B) .such additional land or rights therein or such 

additional facil~ties or other tangible property shall have 

been acquired, constructed, installed or replaced for the 

common use of the Participants under and subject to the 

provisions of the Units ownership Agreement, and (C) the 

acquisition of such additional land or rights therein or the 

acquisition, construction, installation or replacement of 
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of: 

such additional facilities or other tangible property shall 

(1) be necessary in order to keep either or both of Scherer 

Unit No. 1 or Scherer Unit No. 2 in good operating condition 

or to satisfy the requirements of any Governmental Authority 

having jurisdiction over either or both of Scherer Unit No. 

1 or Scherer Unit No. 2, or (2) be mutually agreed to by the 

Participants; and 

(v) Existing intangible property rights, and such 

additional intangible property rights as may be hereafter 

acquired, associated with the planning, licensing, design, 

construction, acquisition, completion, operation, renewal, 

addition, replacement, modification and disposal of either 

or ·both of Scherer Unit No. 1 or Scherer Unit No. 2. 

(aw) Scherer Unit No, J. Scherer Unit No. 3 shall consist 

(i) So much of the land described in Bxhil:,it A 

attached hereto and made a part hereof as Scherer Unit No. 3 

(excluding any land or other property comprising a portion 

of the Additional Unit Common Facilities) is situated on, 

together with all such additional land or rights therein as 

may hereafter be acquired for the purposes specified in 

subsection (iv) of this Section l(aw); 
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(ii) Scherer Unit No. 3, including, without 

limitation, the turbine-generator, the boiler, the buildings 

housing the same, the cooling facilities, the associated 

auxiliaries and equipment and the step-up transformer, which 

are to be used solely in connection with Scherer Unit No. 3; 

(iii) Inventories of materials, supplies, fuel (other 

than coal in the Plant Scherer Coal stockpile), tools and 

equipment for use solely in connection with Scherer Unit 

No. 3; 

(iv) Such additional land or rights therein as may be 

acquired, and such additional facilities and other tangible 

property (including, without limitation, unrecoverable base 

coal) as may be acquired, constructed, installed or replaced 

solely in connection with Scherer Unit No. 3; provided that 

(A) the cost of such additional land or rights therein or of 

such additional facilities or 9ther tangible property shall 

be properly recordable in accordance with the Uniform System 

of Accounts, (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 Scherer Unit No. 3 Participants under 

and subject to the provisions of this Agreement~ and (C) the 

acquisition of such additional land or rights therein or the 

acquisition, construction, installation or replacement of 
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such additional faciiities or other tangible property shall 

(1) be necessary in order to keep Scherer Unit No. 3 in good 

operating condition or to satisfy the requirements of any 

Governmental Authority having jurisdiction over Scherer Unit 

No. 3, or (2) be mutually agreed to by the Scherer Unit 

No. 3 Participants; and 

(v) Existing intangible property rights,· and such 

additional intangible property rights as may be hereafter 

acquired, associated with the planning, licensing, design, 

construction, acquisition, completion, operation, renewal, 

addition, replacement, modification and disposal of any of 

the items in this Section l(aw). 

(ax) Scherer Unit No. 3 Participants. "Scherer unit No. 3 

16 Participant" and "Scherer Unit No. 3 Participants" shall refer 

17 individually or collectively, as the case may be, to Georgia and 

18 Gulf (in their capacities as owners of Scherer Unit No. 3) and to 

19 any transferee or assignee of either of them of an interest in 

20 Scherer Unit No. 3 pursuant to Section S(g), ALIENATION AND 

21 ASSIGNMENT, hereof or Section 7(j), ALIENATION OF GPC OWNERSHIP 

22 IN SCHERER UNIT NO. 3, of the Unit Four ownership Agreement; 

23 provided, however, such references shall only _refer to an entity 

24 for so long as said entity is an owner of Scherer Unit No. 3. 

25 
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of: 

(ay) Scharer Unit No. ·,. Scherer Unit No. 4 shall consist 

(i) So much of the land described in Exhibit A 

attached to the Unit Four ownership Agreement as 

supplemented at each FPL Closing (as defined in the Unit 

Four ownership Agreement) and each JEA Closing (as defined 

in the Unit Four ownership Agreement), as Scherer unit No. 4 

(excluding any land or other property comprising a portion 

of the Additional Unit common Facilities) is situated on, 

together with all such additional land or rights therein as 

may hereafter be acquired for the purposes specified in 

subsection (iv) of this Section l(ay); 

(ii) All personal property, including, fixtures, 

equipment and inventories of materials, supplies, fuel other 

than coal in the Plant Scherer Coal Stockpile, tools and 

equipment for use solely in connection with Scherer Unit No. 

4, as more fully described in Exhibit H attached to the 

Scherer Four ownership Agreement; 

(iii) Such additional land or rights therein as may 

be acquired, and such additional facilities and other 

tangible property (including, without limitation, 

unrecoverable base coal) as may be acquired, constructed, 

installed or replaced solely in connection with. Scherer Unit 
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No. 4; provided that (A) the cost of such additional land or 

rights therein or of such additional facilities or other 

tangible pr9perty shall be properly recordable in accordance 

with the Uniform System of Accounts, (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 

Scherer Unit No. 4 Participants under and subject to the 

provisions of the Unit Four 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 tangible property shall 

(1) be necessary in order to keep Scherer Unit No. 4 in good 

operating condition or to satisfy the requirements of any 

Governmental Authority having jurisdiction over Scherer Unit 

No. 4, or (2) be mutually agreed to by the Scherer Unit No. 

4 Participants; and 

(iv) Ex~sting intangible property rights, and such 

additional intangible property rights as may be hereafter 

acquired, associated with the planning( licensing, design, 

construction, acquisition, completion, operation, renewal, 

addition, replacement, modification and disposal of any of 

the items in this Section l(ay). 
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(az) Scherer Unit Ho. 4 Participants. "Scherer unit No. 4 

Participant• and "Scherer Unit No. 4 Participants• shall refer 

individually or collectively, as the case may be, to Georgia, FPL 

and JEA (in their capacities as the owners of Scherer Unit No. 4) 

and to any transferee or assignee of any of them of an interest 

in Scherer Unit No. 4 pursuant to Section 6(c), ALIENATION AND 

ASSIGNMENT, of the Unit Four ownership Agreement, provided, 

however, such reference shall only refer to an entity for so long 

as said entity is an owner of Scherer Unit No. 4. 

(ba) ~. "SCSI" shall mean Southern Company Services, 

Inc., a corporation organized and existing under the laws of the 

State of Alabama, and any successor corporation. 

(bb) ~. The "SEC" shall refer to the Securities and 

Exchange commission or any governmental agency succeeding to the 

powers and functions thereof. 

(be) Separate coal Procurement. A "Separate Coal 

Procurement" shall.mean the procurement of coal pursuant to the 

standards and procedures set forth in subsection (ii) of Section 

3(c), SEPARATE FUEL PROCUREMENT, of the Operating Agreement. 

(bd) Separate coal stockpile. "Separate coal stockpile• 

shall have the meaning given in Section S(m), COMMON COAL 

STOCKPILE AND SEPARATE COAL STOCKPILES, hereof. 
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(be) separate coal stockpile costs. •separate coal 

Stockpile Costs• shall mean with respect to each Separate Coal 

Stockpile Participant all costs incurred by the Agent for such 

Separate Coal-Stockpile Participant (or by a Common Procurement 

Participant in connection with any contract for fuel entered into 

in accordance with the provisions of subsection (iii) of 

Section 3 (c), SEPARATE FUEL PROCUREMENT, of the Operating 

Agreement) that are.allocable to the acquisition, processing, 

transportation, delivering, handling, storage, accounting, 

analysis, measurement and disposal of coal for such Separate coal 

Stockpile Participant, including, without limitation, all costs 

incurred by GPC, as Agent, in administering fuel and 

transportation contracts entered into by such Separate Coal 

stockpile Participant pursuant to any one or more of 

Section 5(m), COMMON COAL STOCKPILE AND SEPARATE COAL STOCKPILES, 

hereof or subsection (ii) of Section 3(c), SEPARATE FUEL 

PROCUREMENT, subsection (i) of Section J(d), FOSSIL FUEL or 

Section J(e), COMMON COAL STOCKPILE AND SEPARATE COAL STOCKPILES, 

of the Operating Agreement, and including any advance payments in 

connection therewitjl, less credits related to such costs applied 

as appropriate, and including that portion of administrative and 

general expenses which is properly and reasonably allocable to 

acquisition and management of coal for such Separate coal 

stockpile Participant's Separate Coal stockpile and for which the 

incurring party has not otherwise been reimbursed. Separate Coal 

Stockpile costs shall not include Common Coal Stockpile Costs, 
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Other Fuel Costs and amortization of the Plant Scherer initial 

fossil fuel supply, including, without limitation, .:unrecoverable 

base coal. 

(bf) separate coal stockpile Participants. •separate coal 

stockpile Participants" shall mean the Participants and 

Additional Unit Participants making an election to discontinue 

participation in the Common Coal Stockpile pursuant to 

Section 5(m), COMMON COAL STOCKPILE AND SEPARATE COAL STOCKPILES, 

hereof or pursuant to the applicable provisions of the other 

Plant Scherer Participation Agreements, or which has otherwise 

entered into an agreement with Georgia to become a Separate Coal 

Stockpile Participant pursuant to subsection (vii) of such 

Section 5(m). Such Participants and Additional Unit Participants 

are referred to individually as a "Separate Coal Stockpile 

Participant" and collectively as the "Separate Coal stockpile 

Participants" 

(bg) separate Procurement Participant. "Separate 

Procurement Participant" shall mean-each Separate Coal Stockpile 

Participant (i) which has exercised its rights under the 

applicable subsections of Sections 3(c), SEPARATE FUEL 

PROCUREMENT, and 3(e), COMMON COAL STOCKPILE AND SEPARATE COAL 

STOCKPILES, of the Operating Agreement or pursuant to the 

applicable provisions of the other Plant Scherer Participation 

Agreements or (ii) which has been found by a vote of the majority 
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of the Pro Porma ownership Interest in Plant Scherer of the 

COJIIDlon Procurement Participants (excluding the Pro Porma 

ownership Interest in Plant Scherer of the Common Procurement 

Participants under consideration) to have violated the policies 

and rules for Common Procurement Participants established from 

time to time by the Plant Scherer Managing Board; and which has 

not been reestablished as a Common Procurement Participant 

pursuant to subsection (i) of Section 3(d), FOSSIL FUEL, of the 

Operating Agreement. 

(bh) uniform system of Accounts. The "Uniform system of 

Accounts" shall mean the FERC Uniform System of Accounts 

prescribed for Public Utilities and Licensees subject to the 

provisions of the Federal Power Act, as the same now exist or may 

be hereafter amended by the FERC. 

(bi) Unit Common Facilities. The "Unit Common Facilities" 

shall have the meaning defined in Section l(b) of the Units 

ownership Agreement. 

(bj) unit Four Operating Agreement. The "Unit Four 

Operating Agreement" shall refer to the Plant Robert w. Scherer 

Unit Number Four Amended and Restated Operating Agreement among 

Georgia, FPL and JEA, dated as of December 31, 1990, as amended 

as of June· 15, 1994. 
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(bk) Unit Fgur QWnership Agreement. The •unit Four 

ownership Agreement• shall refer to the Plant Robert w. Scherer 

Unit Number Four Amended and Restated Purchase and ownership 

Participation Agreement among Georgia, FPL and JEA, dated as of 

December 31, 1990, as amended as of June 15, 1994. 

(bl) Units.· •units" shall refer to Scherer Unit No. 1 and 

Scherer Unit No. 2. 

(bm) units Operating Agreement. "Units operating 

Agreement" shall refer to the Plant Robert w. Scherer Units 

Numbers one and Two Operating Agreement, dated as of May 15, 

1980, among Georgia, OPC, MEAG and Dalton, as amended as of 

December 31, 1985 and as of December 31, 1990. 

(bn) Units Qwnership Agreement. The •units ownership 

Agreement" shall refer to the Plant Robert w. Scherer Units 

Numbers One and Two Purchase and OWnership Participation 

Agreement, dated as of May 15, 1980, among Georgia, OPC, MEAG and 

Dalton, as amended as of December 30, 1985, July 1, 1986, August 

1, 1988 and as of December 31, 1990. 

2. Representations and warranties. 

(a) Gulf Representations and warranties. Gulf hereby 

represents and warrants to Georgia as follows: 
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(i) 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 authority (A) to own: (1) 

a 251 undivided ownership interest, as a tenant in common 

with the other Scherer Unit No. 3 Participants, in Scherer 

Unit No. 3; (2) a 12.51 undivided ownership interest, as a 

tenant in common with the other Additional Unit 

Participants, in the Additional Unit Common Facilities; (3) 

a 6.251 undivided ownership interest, as a tenant in common 

with the other Additional Unit Participants and the 

Participants, in the Plant Scherer Common Facilities and (4) 

if no Separate Coal Stockpile has been created at Plant 

Scherer, a 6.251 undivided ownership interest, as a tenant 

in common with the Participants and the other Additional 

Unit Participants in the Plant Scherer Coal Stockpile or, ·if 

there is a Separate Coal Stockpile at Plant Scherer, then a 

percentage undivided ownership interest as a tenant in 

common with the Common Coal Stockpile Participants, in the 

Common Coal Stockpile, which percentage undivided ownership 

interest in ti:ie common Coal stockpile shall be equal to a 

fraction the numerator of which is 6.251 and the denominator 

of which _is the aggregate of the Pro Forma OWnership 

Interests in Plant Scherer of the then Common Coal Stockpile 

Participants, (B) to execute and deliver this Agreement and 

the Operating Agreement and to perform its obligations 

hereunder and thereunder and (C) to carry on its business as 
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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 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: 

(i) 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 (A) to own: 

(1) a 751 undivided ownership interest, as a tenant in 

common with the other Scherer Unit No. 3 Participants, in 

Scherer Unit No. 3; (2) a 37.51 undivided owne~sbip 

interest, as a tenant in common with the other Additional 

Unit Participants, in the Additional Unit common Facilities, 

(3) a 18.751 undivided ownership interest, as a tenant in 

common with the Participants and the other Additional Unit 

Participants, in the Plant Scherer Common Facilities and (4) 

if no Separate Coal Stockpile bas been created at Plant 

Scherer, an 18.751 undivided ownership interest·, as a tenant 

in common with the Participants and the other Additional 

Unit Participants in the Plant Scherer Coal Stockpile or, if 
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there is a Separate coal Stockpile at Plant Scherer, then a 

percentage undivided ownership interest as a tenant in 

common with the common Coal Stockpile Participants, in the 

Common Coal Stockpile, which percentage undivided ownership 

interest in the common coal Stockpile shall be equal to a 

fraction the numerator of which is 18.751 and the 

denominator of which is-the aggregate of the Pro Forma 

ownership Interests in Plant Scherer of the then common coal 

Stockpile Participants, (B) to execute and deliver this 

Agreement and the Operating Agreement and to perform its 

obligations hereunder and thereunder and (C) 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 Georgia have been 

duly and effectively authorized by all requisite corporate 

action. 

3. Gulf's Undivided ownership Interest in Scherer unit Ho. 3. 

(a) As a result of: (i) the closing of the sale by Georgia 

to Gulf of a 251 undivided ownership interest, as a·tenant in 

common with Georgia, in that portion of Scherer Unit No. 3 

acquired, constructed or completed prior to such closing and (ii) 
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the payment by Gulf of 251 of.Discrete Scherer Unit No. 3 Cost of 

Construction, Gulf has a 251 undivided ownership interest in 

Scherer Unit No. 3 and Georgia has a 751 undivided ownership 

interest in Scherer Unit No. J. 

(b) As a result of: (i) the closing of the sale by Georgia 

to Gulf of a 251 undivided ownership interest, as a tenant in 

common with Georgia, in that portion of Scherer Unit No. 3 

acquired, constructed or completed prior to such closing and (ii) 

the payment by Gulf to Georgia of 251 of Discrete Scherer Unit 

No. 3 Cost of construction, Gulf has a 12.51 undivided ownership 

interest in the Additional Unit Common Facilities and Georgia has 

a 37.51 undivided ownership interest in the Additional Unit 

Common Facilities. 

(c) As a result of: (i) the sale by OPC to Gulf of a 5.551 

undivided ownership interest, as a tenant in common with the 

Participants and other Additional Unit Participants, in the Plant 

Scherer Common Facilities and (ii) the sale by Dalton to Gulf of 

a 0.71 ·undivided ownership interest,. as a tenant in common with 

the Participants and other Additional Unit Participants, in the 

Plant Scherer Common Facilities, Gulf has a 6.251 undivided 

ownership interest in the Plant Scherer Common Facilities. 

(d) As a result of the sale by OPC to Georgia of a 14.451 

undivided ownership interest, as a tenant in common with the 
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Participants and other Additional Unit Participants, in the Plant 

Scherer Common Facilities, Georgia has an 18.751 undivided 

ownership interest in the Plant Scherer common Facilities. 

(e) As a result of: (i) the closing of the sale by Georgia 

6 to Gulf of a 251 undivided ownership interest, as a tenant in 

7 common with the other Additional Unit Participants, in that 

a portion of Scherer Unit No. 3 acquired, constructed or completed 

9 prior to such closing and (ii) the payment by Gulf to Georgia of 

10 251 of Discrete Scherer Unit No. 3 Cost of Construction, Gulf has 

11 a_ 6.251 undivided ownership interest in the Plant Scherer Coal 

12 ·Stockpile and Georgia has an 18.751 undivided ownership interest 

13 in the Plant Scherer coal stockpile. 

(f) From time to time Georgia and Gulf shall execute and 

16 deliver such other instruments of conveyance and transfer as may 

17 be necessary or appropriate or as either party may reasonably 

18 request to vest in Gulf undivided ownership interests in and to 

19 Scherer Unit No. 3, the Additional Unit Common Facilities, the 

20 Plant Scherer Common Facilities and the Plant Scherer Coal 

21 Stockpile. 

22 
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4. Agency. 

(a) Appointment. 

(i) Subject to the terms of this Agreement and of the 

Operating Agreement, the Scherer Unit No. 3 Participants 

hereby irrevocably appoint Georgia as their Agent in 

connection with Scherer Unit No. 3 to act on behalf of the 

Scherer Unit No. 3 Participants in performing the Agency 

FUnctions for Scherer Unit No. 3. Georgia hereby accepts 

such appointment and agrees that it shall discharge its 

responsibilities as Agent in accordance with the terms of 

this Agreement and the Operating Agreement and in accordance 

with Prudent Utility Practice. 

(ii) The Scherer Unit No. 3 Participants hereby 

irrevocably appoint Georgia as their Agent in connection 

with the Plant Scherer Common Facilities, the Additional 

Unit common Facilities and the Plant Scherer coal stockpile 

subject to the. terms of this Agreement, the Operating 

Agreement, the Unit Four OWnership Agreement, the Unit Four 

Operating Agreement, the Units OWnership Agreement and the 

Units Operating Agreement, in connection with the Plant 

Scherer Common Facilities and the Plant Scherer Coal 

Stockpile, and subject to the terms of this Agreement, the 

Operating Agreement, the Unit Four OWnership Agreement and 
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the Unit Four Operating Agreement, in connection with the 

Additional Unit Common Facilities, to act on behalf of 

Scherer Unit No. 3 Participants in the performance of the 

Agency Functions for the Plant Scherer Common Facilities, 

the Plant Scherer Coal Stockpile and the Additional Unit 

Common Facilities. Georgia hereby accepts such appointment 

and agrees that it shall discharge such responsibilities as 

Agent in accordance with Prudent utility Practice. 

(b) Authority and Responsibility. subject to the 

provisions of this Agreement, the Operating Agreement and the 

Plant Scherer Managing Board Agreement, as Agent for the 

Participants and the Additional Unit Partictpants, Georgia shall 

have sole authority and responsibility with respect to the Agency 

Functions for Scherer Unit No. 3, the Additional Unit Common 

Facilities, the Plant Scherer Common Facilities and the Plant 

Scherer Coal Stockpile, and in respect thereof, Georgia, as 

Agent, is authorized to take and shall take, in the name and on 

behalf of the Scherer Unit No. 3 Participants (and, with respect 

to the Plant Scherer Common Facilities and the Plant Scherer Coal 

stockpile, in the name and on behalf of the.Additional unit 

Participants and the Participants and, with respect to the 

Additional Unit Common Facilities, in the name and on behalf of 

the Additional Unit Participants) all reasonable actions which, 

in the discretion and judgment of Georgia, are deemed necessary 

or advisable to effect the Agency Functions for Scherer Unit 
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No. 3, the Additional Unit common.Facilities, the Plant Scherer 

common Facilities, the Plant Scherer coal Stockpile or any 

combination thereof, including, without limitation, the 

following: 

(i) The making of such agreements and modifications of 

existing agreements, other than the Plant Scherer 

Participation Agreements, and the taking of such other 

action as Georgia, as Agent, deems necessary or appropriate, 

in its sole discretion, or as may be required under the 

regulations or· directives of any Governmental Authority 

having jurisdiction, with respect to the Agency Functions 

for Scherer Unit No. 3, the Additional Unit Common 

Facilities, the Plant Scherer Common Facilities, the Plant 

Scherer Coal Stockpile or any combination thereof, which 

such agreements and modifications shall, together with all 

such existing agreements, be held by Georgia: (A) as Agent 

for the Scherer Unit No. 3 Participants; (B) in the case of 

such agreements relating to the Plant Scherer Common 

Facilities or .the Plant Scherer Coal Stockpile, as Agent for 

the Participants and· Additional Unit Participants; and (C) 

in the case of such agreements relating to the Additional 

Unit Common Facilities, as Agent for the Additional Unit 

Participants; 
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(11) With respect to the disposal (including, without 

limitation, retirement and salvaging) of all or any part of 

Scherer Unit No. 3, the making of such agreements and 

modifications of existing agreements (other than this 

Agreement, the Operating Agreement and the Plant Scherer 

Managing Board Agreement) and the taking of such other 

action as may be required under the regulation or directives 

of any Governmental Authority having jurisdiction or as 

Georgia, as Agent, deems necessary or appropriate, with the 

consent in each case of Scherer Unit No. 3 Participants 

owning at least an aggregate 511 undivided ownership 

interest in Scherer Unit No. 3, which such agreements and 

modifications, together with such existing agreements, shall 

be held by Georgia, as Agent, for the Scherer Unit No. 3 

Participants; 

(iii) With respect to the disposal (including, without 

limitation, retirement and salvaging) of all or any part of 

the Additional Unit Common Facilities, the making of such 

agreements an4 modifications of existing agreements (other 

than this Agreement, the Operating Agreement, the Unit Four 

ownership Agreement, the Unit Four Operating Agreement and 

the Plant Scherer Managing Board Agreement) and the taking 

of such other action as may be required under the regulation 

or directives of any Governmental Authority having 

jurisdiction or as Georgia deems necessary or appropriate, 
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with the consent in each case of Additional Unit 

Participants owning at least an aggregate 511 undivided 

ownership interest in the Additional Unit common Facilities, 

which such agreements and modifications, together with such 

existing agreements, shall be held by Georgia, as Agent, for 

the Additional Unit Participants; 

(iv) With respect to the disposal (including, without 

limitation, retirement and salvaging) of all or any part of 

the Plant Scherer Common Facilities, the Plant Scherer Coal 

Stockpile or any combination thereof, the making of such 

agreements and modifications of existing agreements (other 

than the Plant Scherer Participation Agreements) and the 

taking of such other action as may be required under the 

regulations or directives of any Governmental Authority 

having jurisdiction or as Georgia, as Agent, deems necessary 

or appropriate, with the consent in each case of 

Participants and Additional Unit Participants owning at 

least an aggregate 761 undivided ownership interest in the 

Plant Scherer.common Facilities (which shall include MEAG so 

long as MEAG owns at least a 15.11 undivided ownership 

interest in the Plant Scherer Common Facilities) with 

respect to action involving all or any part of the Plant 

Scherer Common Facilities, which such agreements and 

modifications, together with such existing agreements, shall 
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be held by Georgia as Agent for the Additional Unit 

Participants and the Participants; 

(v) The execution and filing, with any Governmental 

Authority having jurisdiction, of applications, amendments, 

reports and other documents and filings in or in connection 

with the licensing and ·other regulatory ~atters with respect 

to Scherer Unit Ho. 3, the Additional Unit common 

Facilities, the Plant Scherer Common Facilities, the Plant 

Scherer Coal Stockpile or any combination thereof; 

(vi) The receipt on behalf of the Scherer Unit Ho. 3 

Participants of any notice or other co~unication from any 

Governmental Authority having jurisdiction, as to any 

licensing or other similar matter with respect to Scherer 

Unit Ho. 3, the Additional Unit Common Facilities, the Plant 

Scherer Comm9n Facilities, the Plant Scherer Coal Stockpile, 

or any combination thereof; 

(vii) Tbe right, on behalf of the Scherer Unit Ho. 3 

Participants, to provide, or contract with any third party 

to purchase or provide, any equipment or faci~ities or 

perform services in connection with Scherer Unit Ho. 3, the 

Plant Scherer Common Facilities, the Additional Unit Common 

Facilities, the Plant Scherer Coal Stockpile, or any 
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combination thereof in accordance with tbe_proviaiona of the 

Operating Agreement; and 

(viii) The right, on behalf of the Scherer Unit No. 3 

Participants, to provide, or contract with any of its 

affiliates to purchase or provide, at cost, any equipment or 

facilities or to perform, or contract with any of its 

affiliates to perform, at cost, services in connection with 

Scherer Unit No. 3, the Additional Unit common Facilities, 

the Plant Scherer Common Facilities, the Plant Scherer Coal 

Stockpile, or any combination thereof in accordance with the 

provisions of the Operating Agreement. 

Georgia and Gulf agree that all such agreements which relate 

to the Plant Scherer Common Facilities or the Plant Scherer Coal 

Stockpile, described in this Section 4(b) (other than agreements 

with affiliates of Georgia) whic)).,are entered into after the 

effective date hereof, shall, by their terms, be made assignable 

by Georgia, as Agent, to any replacement or successor Agent for 

the Agency Functions for the Participants and Additional Unit 

Participants with respect to the Plant Scherer Common Facilities 

or the Plant Scherer coal Stockpile, pursuant to the Plant 

Scherer Participation Agreements. 

Georgia and Gulf further agree that all such agreements 

which relate to the Additional Unit Common Facilities only, 
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described in this Section 4(b), (other than agreements with 

affiliates of Georgia) which are entered into after the effective 

date hereof shall, by their terms, be made assignable by Georgia, 

as Agent, to any replacement or successor Agent for the Agency 

Functions for the Additional Unit Participants with respect to 

the Additional Unit common Facilities, pursuant to this 

Agreement, the Operating Agreement, the Unit Four ownership 

Agreement and the Unit Four Operating Agreement. 

Georgia and Gulf further agree that all such agreements 

which relate to Scherer Unit No. 3 described in this Section 

4(b), (other than agreements with affiliates of Georgia) which 

are entered into after the effective date hereof shall, by their 

terms, be made assignable by Georgia, as Agent, to any successor 

or replacement Agent for the Agency Functions for the Scherer 

Unit No. 3 Participants with respect to Scherer Unit No. 3, 

pursuant to this Agreement and the Operating Agreement. 

(c) standards of conduct. 

(i) Notwithstanding any provision of law or any 

provision of this Agreement, other than Section 6(a), NO 

ADVERSE DISTINCTION, hereof, in the event Georgia fails at 

any time to perform its duties, responsibilities, 

obligations or functions hereunder as Agent for Scherer Unit 

No. 3 in accordance with Prudent Utility Practice, then the 
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Scherer Unit No. 3 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 

subsection (v) of this Section 4(c). 

(ii) In the event that Georgia, as Agent, for the 

Scherer Unit No. 3 Participants fails to comply at any time 

with the provisions of Section 6(a), NO ADVERSE DISTINCTION, 

hereof, (A) the Scherer Unit No. 3 Participants shall have 

the right to remove Georgia, as Agent, for Scherer Unit No. 

3 hereunder and under the Operating Agreement in accordance 

with all of the provisions of subsecti~n (v) of this 

Section 4(c), or (B) any Scherer Unit No. 3 Participant 

shall have the right to pursue remedies, if any, available 

to it at law or equity or (C) both (A) and (B). 

(iii) Notwithstanding any provision of law or any 

provision of this Agreement, other than Section 6(a), NO 

ADVERSE DISTINCTION, hereof, in the event that Georgia fails 

at any time to perform its duties, responsibilities, 

obligations or functions hereunder as Agent for the 

Additional Unit Common Facilities or the Plant Scherer 

Common Facilities, then, as their sole and exclusive remedy, 

legal or equitable, (A) if such failure is with respect to 

the Additional Unit Common Facilities, the Additional Unit 
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Participants shall have the right to remove Georgia, as 

Agent, for the Additional Unit Common Facilities hereunder, 

under the Operating Agreement, under the Unit Four ownership 

Agreement and under the Unit Four Operating Agreement in 

accordance with all the provisions of subsection (v) of this 

section 4(c) and the corresponding provisions of the 

Operating Agreement, the Unit Four ownership Agreement and 

the Unit Four Operating Agreement or (B) if such· failure is 

with respect to the Plant Scherer Common Facilities, the 

Participants and the Additional Unit Participants shall have 

the right to remove Georgia, as Agent, for the Plant Scherer 

Common Facilities hereunder and under the other Plant 

Scherer Participation Agreements in accordance with all of 

the provisions of subsection (v) of this Section 4(c) and 

the corresponding provisions of the other Plant Scherer 

Participation Agreements. 

(iv) Notwithstanding any other provisions of this 

Agreement, and without regard to whether Georgia's conduct 

as Agent .. here~der falls within the standards of permissable 

conduct specified in subsection (i) of this Section 4(c), 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 5(b), CAPITAL 

BUDGET, hereof, incurs an obligation for any capital 

expenditure in excess of $1,000,000 (measured in 1979 
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dollars) in connection with the Additional Unit Common 

Facilities and 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 regulatory requirements), or makes any capital 

expenditure in excess of $1,000,000 (measured in 1979 

dollars) in connection with the Additional Unit Common 

Facilities and the Plant Scherer Common Facilities which was 

not authorized by a capital Budget approved, adopted, 

amended or utilized pursuant to Section S(b), CAPITAL 

BUDGET, hereof, 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 Capital 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: 

(X) If the obligation or expenditure is in 

connection with the Capital Budget for the Additional 

Unit Common Facilities, as the Additional Unit 

Participants' sole and exclusive remedy, all of the 

Additional Unit Participants (other than Georgia) may, 
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at their option, remove and replace Georgia as Agent 

for the Agency Functions with respect to the Additional 

Unit Common Facilities hereunder and under the 

Operating Agreement, the Unit Four Operating Agreement 

and the Unit Four ownership Agreement in accordance 

with all of the provisions of subsection (v) of this 

Section 4(c); provided, however, that nothing 

contained in this Section 4(c) or elsewhere· in this 

Agreement shall preclude Additional Unit Participants 

owning not less than an aggregate 511 undivided 

ownership interest in the Additional Unit Common 

Faciliti~s from suing for and obtaining injunctive 

relief to prevent Georgia, as Agent, from paying or 

. incurring any capital expenditures with respect to the 

Additional Unit Common Facilities which, if paid or 

incurred, would entitle such Additional Unit 

Participants to remove and replace Georgia, as Agent, 

pursuant to this subsection (iv) of Section 4(c) or 

which are prohibited by the provisions of subsection 

(v) of tnis Section 4(c) after a notice of removal, it 

being acknowledged by the Parties hereto that the legal 

remedy available hereunder to such Additional Unit 

Participants following the incurrence of any such 

obligation or the payment of any such expenditure is 

inadequate, and the Parties agree that such Additional 

Unit Participants shall be entitled to a temporary and 
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permanent injunction or other equitable relief 

specifically to prevent such incurrence or payment 

without the necessity of proving the inadequacy of 

their legal remedies. In the event.such Additional 

Unit Participants fail to give Georgia, as Agent, 

written notice of removal and replacement as Agent 

within one year of the incurrence or payment on which 

such removal would be based, the Additional· Unit 

Participants shall not thereafter be entitled to use 

such incurrence or payment as a cause for removal under 

the provisions of this subsection (iv) of Section 4(c); 

and 

(Y) If the obligation or expenditure is in 

connection with the Capital Budget for the Plant 

Scherer common Facilities, as the Participants' and 

Additional Unit Participants' sole and exclusive 

remedy, Participants and Additional Unit Participants 

owning not less than an aggregate 761 undivided 

ownership interest in the-Plant Scherer Common 

Facilities, provided, however, that so long as MEAG 

shall own at least a 15.11 undivided ownership interest 

in the Plant Scherer Common Facilities, the concurrence 

of MEAG shall be required, may remove and replace 

Georgia, as Agent, for the Agency Functions with 

respect to the Plant Scherer Common Facilities 
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hereunder and under the Operating Agreement, under the 

Unit Pour ownership Agreement, the Unit Four Operating 

Agreement, the Units ownership Agreement, the Units 

OWnership Agreement and the Units Operating Agreement, 

in accordance with all of the provisions of subsection 

(v) of this Section 4(c); provided, however, that 

nothing contained in this Section 4(c) or elsewhere in 

this Agreement shall preclude Participants and 

Additional Unit Participants owning not less than an 

aggregate 761 undivided ownership interest in the Plant 

Scherer Common Facilities (upon the concurrence of MEAG 

so long as it owns at least a 15.11 undivided ownership 

interest in the Units) from suing for and obtaining 

injunctive relief to prevent Georgia, as Agent, from 

paying or incurring any capital expenditures with 

respect to the Plant Scherer Common Facilities which, 

if paid or incurred, would entitle such Participants 

and Additional Unit Participants to remove and replace 

Georgia, as Agent, pursuant to this subsection (iv) of 

Section 4(c) or which are. prohibited by the provisions 

of subsection (v) of this Section 4(c) after a notice 

of removal, it being acknowledged by the Parties hereto 

that the legal remedy available hereunder to such. 

Participants and Additional Unit Participants following 

the incurrence of any such obligation or the payment of 

any such expenditure is inadequate, and the Parties 
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agree that such Participants and Additional Unit 

Participants shall be entitled to a temporary and 

permanent injunction or other equitable relief 

specifically to prevent such incurrence or payment 

without the necessity of proving the inadequacy of 

their legal remedies. In the event such Participants 

and Additional Unit Participants fail to give Georgia, 

as Agent, written notice of removal and replacement as 

Agent within one year of the incurrerice 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 

subsection (iv) of Section 4(c). 

(v) The removal and replacement of Georgia, as Agent, 

for the Scherer Unit No. 3 Participants with respect to 

Scherer Unit No. 3, the Additional Unit Common Facilities, 

the Plant Scherer Common Facilities or the Plant Scherer 

Coal Stockpil• under this Agreement and under the Operating 

Agreement pursuant to any provisions of this Agreement or 

the Operating Agreement authorizing such removal and 

replacement, shall be conducted in accordance with all of 

the following provisions of this subsection (v) of 

Section 4(c): 
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A. The removal of Georgia, as Agent, under this 

Agreement and the Operating Agreement for Scherer Unit 

No. 3 and the appointment of a successor Agent shall be 

effected, subject to approval of any Governmental 

Authority having jurisdiction, upon written notice to 

Georgia executed by Scherer Unit No. 3 Participants 

owning not less than an aggregate 801 undivided 

ownership interest in Scherer Unit No. 3. Any such 

notice must identify the date upon Vhich such removal 

and appointment shall be effective, the cause for such 

removal and the provisions 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, Scherer Unit No. 3 Participants 

owning not less than an aggregate 801 undivided 

ownership interest in Scherer Unit No. 3 shall notify 

Georgia in writing of the identit~ of the one appointed 

to replace Georgia, as Agent, forthwith upon its 

appointment, 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. 
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B. The removal of Georgia, as Agent, under this 

Agreement and the Operating Agreement for the 

Additional Unit Common Facilities shall require the 

execution of the notice described in subsection (v)(A) 

of this Section 4(c) by all of the Additional Unit 

Participants other than Georgia, and the appointment of 

a successor Agent for the Additional Units shall 

require the approval of Additional Unit Participants 

owning at least an aggregate 511 undivided ownership 

interest in the Additional Unit Common Facilities. 

c.· The removal or replacement under this 

Agreement and the Operating Agreement of Georgia, as 

Agent, for the Plant Scherer Common Facilities, the 

Plant Scherer Coal Stockpile or both shall require the 

execution of the notice described in subsection (v)(A) 

of this Section 4(c) and the concurrence in the 

appointment of a successor Agent by Participants and 

Additional Unit Participants owning at least an 

aggregate 761 undivided ownership interest in the Plant 

Scherer Common Facilities; provided, however, that the 

execution of such notice and the concurrence in such 

action by MEAG shall be required so long as MEAG owns 

at least a 15.11 undivided ownership interest in the 

Plant Scherer Common Facilities. 

-57-

. I 
I 

160186-Staff-POD-56-77



1 

e2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

.15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

• 

D. Except as provided in the preceding paragraphs 

(B) and (C), Georgia shall have no obligation to 

continue as Agent under this Agreement or under the 

Operating Agreement from and after the date upon which 

its removal as Agent is to be effective as set forth in 

said notice of removal. In addition, from and after 

the date upon which· such removal of Georgia, as Agent, 

for Scherer Unit No. 3 is to be effective as set forth 

in the notice of removal, the Scherer Unit No. 3 

Participants shall indemnify and hold Georgia harmless 

from and against any loss, cost and expense resulting 

from the failure of the successor Agent to assume such 

position on such effective date. From and after the 

date upon which such removal of Georgia, as Agent, for 

the Additional Unit Common Facilities 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 expense resulting from the failure of the successor 

Agent to.assume such position on such effective date. 

From and after the date upon which such removal of 

Georgia, as Agent, for the Plant Scherer Common 

Facilities, the Plant Scherer coal Stockpile, or both, 

is to be effective as set forth in the notice of 

removal, the other Participants and the other 

Additional Unit Participants shall indemnify and hold 
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Georgia harmless from and against any loss, cost and 

expense resulting from the failure of successor Agent 

to assume such position on such effective date. 

E. Georgia agrees that it will cooperate with 

the successor Agent in facilitating the assumption of 

such position by the successor Agent and in generally 

familiarizing the successor Agent and its employees and 

agents with Scherer Unit No. 3, the Additional Unit 

Common Facilities, the Plant Scherer Common Facilities 

or the Plant Scherer Coal Stockpile, as the case may 

be, and with their physical orientation and operation. 

After the date of the written notice of removal of 

Georgia, as Agent with respect to the Additional Unit 

Common Facilities, Georgia, as Agent, shall have no 

authority (1) to incur any obligation for any capital 

expenditure for the Additional Unit Common Facilities 

in excess of $1,000,000 (measured in 1979 dollars) 

(other than any such expenditures which are reasonably 

required to respond appropriately to emergencies or 

which are incurred pursuant to regulatory requirements) 

which is not authorized by the then current Capital 

Budget approved, adopted, amended or utilized pursuant 

to Section 5(b), CAPITAL BUDGET, hereof, or (2) to make 

any capital expenditure in excess of $1,000,000 with 
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respect to the Additional Unit Co11111lon Facilities 

(measured in 1979 dollars) (other than any such 

expenditures which are reasonably required to respond 

appropriately to emergencies or which are made to 

respond to regulatory requirements) which was not 

authorized by a Capital Budget approved, adopted, 

amended or utilized pursuant to Section 5(b), CAPITAL 

BUDGET, hereof, at the time the obligation for such 

expenditure was incurred. 

After the date of the written notice of removal of 

Georgia, as Agent with ~espect to the Plant Scherer 

Common Facilities, Georgia, as Age~t, shall have no 

authority (1) to incur any obligation for any capital 

expenditure for the Plant Scherer Common Facilities in 

excess of $1,000,000 (measured in 1979 dollars) (other 

than any such expenditures which are reasonably 

required to respond appropriately to emergencies or 

which are incurred pursuant to regulatory requirements) 

which is.not authorized by the then current Capital 

Budget approved, adopted, amended or utilized pursuant 

to Section 5(b), CAPITAL BUDGET hereof, or (2) to make 

any capital expenditure in excess of $1,000,000 with 

respect to the Plant Scherer Common Facilities 

(measured in 1979 dollars) (other than any such 

expenditures which are reasonably required to respond 
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appropriately to emergencies or which are made pursuant 

to regulatory requirements) which was not authorized by 

.a capital Budget approved, adopted, amended or utilized 

pursuant to Section S(b), CAPITAL BUDGET, hereof at the 

time·the obligation for such expenditure was incurred. 

c 

F. In the event Georgia shall by the effective 

date of its removal as Agent for the Plant Scherer 

Common Facilities, be unable, upon the exercise of its 

best efforts, but without additional cost to it, to 

relocate its employees and SCSI employees who, during 

the 60 days immediately preceding the date of the 

notice of removal of Georgia, as Agent, shall have been 

assigned for more than 201 of their time as employees 

of Georgia or SCSI to the Agency Functions for the 

Plant Scherer Common Facilities, the Scherer Unit Ho. 3 

Participants voting to remove Georgia as Agent shall 

thereafter reimburse Georgia as provided below in the 

amount of the compensation of any such employees who 

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, however, that in respect 

of any such employee who shall not have been assigned 

exclusively to the Agency Functions for the Plant 
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Scherer Common Facilities for at least 60 days 

immediately preceding the date of the notice of removal 

of Georgia as Agent, the Scherer Unit No. 3 

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 bears 

to the aggregate amount of time spent by such employee 

during such time period in the employment of Georgia or 

SCSI; and provided further, however, that no Scherer 

Unit No. 3 Participant 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, bas been 

assigned for more than 201 of his time as an employee 

of Georgia or SCSI to the Agency Functions for the 

Plant Scherer Common Facilities without Georgia's prior 

written approval, except that to the extent the 

successor Agent or any Scherer Unit No. 3 Participant 

states in writing its willingness to offer employment 

to any such employee at not less ~an the same 

compensation level as then received by such employee 

from Georgia or SCSI and Georgia refuses to approve the 

making of such offer, Ge~rgia shall not receive 

reimbursement for.such employee's compensation 

hereunder. Each Scherer Unit No. 3 Participant voting 
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to remove Georgia, as Agent, for the Agency PUnctions 

with respect to the Plant Scherer Common Facilities 

shall be responsible for the payment of a fraction of 

such reimbursement the numerator of which is the Pro 

Forma ownership Interest in Plant Scherer of such 

Scherer Unit No. 3 Participant and the denominator of 

·which is the aggregate Pro Forma ownership Interest in 

Plant Scherer of all Participants and Additional Unit 

Participants voting to remove Georgia as Agent. In the 

event that the removal of Georgia, as Agent, for the 

Agency PUnctions with respect to the Plant Scherer 

common Facilities is based on Georgia's failure to 

discharge its responsibilities as Agent in accordance 

with Prudent Utility Practice, then Georgia's Pro Forma 

ownership Interest in Plant Scherer shall be included 

in the denominator of the fraction expressed in the 

preceding sentence of this subsection (v)(F) of 

Section 4(c). 

(d) Management and operating Audits. Each Scherer Unit 

No. 3 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 representatives. Georgia shall 

cooperate with each other Scherer Unit No. 3 Participant in the 
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conducting of any such audit and, subject to the applicable 

regulations of any Governmental Authority having jurisdiction and 

the provisions of Section 4(h), RIGHT TO COPIES, and 4(i), 

CONFIDENTIALITY OF INFORMATION, hereof, give each Scherer Unit 

No. 3 Participant reasonable access to all contracts, records, 

and other documents relating to Scherer Unit No. 3, the 

Additional Unit Common Facilities, the Plant Scherer Common 

Facilities, the Plant Scherer Coal Stockpile or any combination 

thereof. 

(e) on-site Observation and Inspection. Each Scherer unit 

No. 3 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 Scherer Unit No. 3, the Additional Unit Common 

Facilities, the Plant Scherer Common Facilities and the Plant 

Scherer Coal Stockpile and the activ~ties by Georgia; provided 

that such employees and representatives shall be subject to, and 

required to conduct themselves 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 Unit Four ownership Agreement, under the Unit Four 

Operating Agreement, under the Units ownership Agreement and 

under the Units Operating Agreement. 
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Cf) Indemnification. In the event Georgia, in its 

performance as Agent hereunder, incurs any liability to any third 

party (other than liability resulting from Georgia's failure to 

comply with the provisions of Section 6(a), NO ADVERSE 

DISTINCTION, hereof) any reasonable amount paid by Georgia on 

account of such liability shall, to the extent such liability 

would be classified as Operating costs under the Uniform System 

of Accounts, be considered an Operating Cost and apportioned 

among the Scherer Unit No. 3 Participants pursuant to Section 

4(j), PAYMENT AND SETTLEMENT OF OPERATING COSTS, and 4(h), 

SHARING OF COSTS - GENERAL of the Operating Agreement, and to the 

extent such liability would be classified as a Cost of 

Construction under the Uniform System of Accounts, be considered 

a Cost of Construction and apportioned among the Scherer Unit 

No. 3 Participants pursuant to Section 5(a), TENANTS IN COMMON, 

and 5(c), PAYMENT AND SETTLEMENT OF COST OF CONSTRUCTION, hereof. 

(g) [Intentionally omitted] 

(h) Right to Copies. Subject -to the provisions of 

Section 4(i), CONFIDENTIALITY OF INFORMATION, hereof, any Scherer 

Unit No. 3 Participant and any successor Agent with respect to 

Scherer Unit No. 3 hereunder or under the Operating Agreement 

shall each be entitled to copy any and all (i) contracts, books, 

records, reports and other documents and papers to which such 

Scherer Unit No. 3 Participants, their respective officers, 
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employees, duly authorized agents or 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 architectural, engi'neering and design drawings and 

specifications that have been or shall hereafter be prepared in 

connection with Scherer Unit No. 3, the Additional Unit Common 

Facilities, the Plant Scherer Common Facilities, the Plant 

9 Scherer Coal Stockpile or any combination thereof. The Scherer 
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Unit No. 3 Participants (other than Georgia) and any successor 

A~ent shall use any such copy, the information contained therein, 
' 

or both, only in the exercise of their respective rights and 

obligations hereunder or under the Operating Agreement; neither 

any Scherer Unit No. 3 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 4(i), CONFIDENTIALITY 

OF INFORMATION hereof, a Scherer Unit No. 3 Participant may 

provide such copies or disclose their contents to its respective 

mortgagees and security deed holders arid such Scherer Unit No. 3 

Participant's agents and authorized representatives; and neither 

any Scherer Unit No. 3 Participant (other than Georgia), any 

successor Agent, their respective officers, employees, agents, 

representatives, consultants, mortgagees nor security deed 

25 holders may use any such copy or the information contained 

-66-

160186-Staff-POD-56-86



1 

e2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

.15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

• 

therein in connection with any.other generating plant or for the 

benefit of any other person or entity. 

(i) confidentiality of Information. Notwithstanding any 

other provision of this Agreement and the Operating Agreement, 

the Scherer Unit No. 3 Participants recognize that there are, or 

may be in the future, certain contracts, records, drawings, data 

or other documents or information relating to the Agency 

Functions for Scherer Unit No. 3, the Additional Unit Common 

Facilities, the Plant Scherer Common Facilities, the Plant 

Scherer coal Stockpile or any combination thereof, which the 

party or parties 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. The 

Scherer Unit No. 3 Participants agree that Georgia shall have no 

obligation under this Agreement or the Operating Agreement to 

disclose, provide access to or permit copying of any such 

material which bas.been designated as proprietary, confidential 

or privileged without the express approval of the person or 

entity designating any such material as proprietary, privileged 

and confidential (it being understood that Georgia shall 

cooperate in obtaining such consent or approval) and that any 

such disclosure. to the Scherer Unit No. 3 Participants shall be 

in accordance with all of the terms of any such approval; 

provided, however, that any such material that has been developed 

-67-

160186-Staff-POD-56-87



1 

e2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

.• 15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

• 

or produced by SCSI as agent for Georgia for use at or in 

connection with Scherer Unit No. 3, the Additional Unit COJDmon 

Facilities, the Plant Scherer Common Facilities, the Plant 

Scherer Coal Stockpile or any combination thereof, shall be 

deemed, for the purpose of this Section 4(i), to have been 

developed or produced by Georgia and not to have been supplied to 

Georgia by SCSI. 

Gulf further agrees, notwithstanding any other provisions of 

this Agreement and the Operating Agreement, that any contracts, 

records, drawings, data or other documents or information 

relating to the Agency Functions for the Scherer Unit No. 3, the 

Additional Unit common Facilities, the Plan~ Scherer Common 

Facilities, the Plant Scherer Coal stockpile or any combination 

thereof which is disclosed to it and which is designated by 

Georgia or SCSI (in the case of material deemed pursuant to the 

preceding paragraph to have been developed by Georgia) as 

proprietary, privileged or confidential (the "Proprietary 

Information") shall not be disclosed except as otherwise required 

by law to any other entity or to any·person who is not an 

officer, employee, director or authorized r~presentative 

respectively, of Gulf; provided, however, that the respective 

mortgagees and security deed holders of the Scherer Unit No •. 3 

Participants shall be entitled to examine (but not to copy) at 

the offices of their respective debtors (or if such material is 

not at the offices of their respective debtors, then at the 
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offices of Georgia), any Proprietary Information. To the extent 

permitted by law, the Scherer Unit No. 3 Participants (other than 

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,· employees, 

directors and authorized representatives respectively; of such 

Scherer Unit No. 3 Participants who have a need for access to 

such Proprietary Information reasonably related to the exercise 

of any rights of such Scherer Unit No. 3 Participants hereunder 

or under the Operating Agreement and (B) to the respective 

mortgagees and security deed holders of such Scherer Unit No. 3 

Participants as permitted by the provisions of the preceding 

sentence; and (ii) ensuring that those receiving any such 

Proprietary Information understand the proprietary, confidential 

or privileged nature of such Proprietary Information. In the 

event that any such Scherer Unit No. 3 Participant (other than 

Georgia) shall consider it necessary or desirable to disclose or 

provide copies or summaries ~for access to any Proprietary 

Information to any person or entity not an employee, officer or 

director, respectively, of such Scherer Unit No. 3 Participant, 

and such disclosure is not otherwise permitted by the preceding 

provisions of this paragraph, then such Scherer Unit No. 3 

Participant·shall request in writing that Georgia give or obtain 

the consent necessary for such disclosure. Such written request 
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shall specify the Proprietary Information the respective Scherer 

Unit No. 3 Participant wishes to disclose, to whom the 

Proprietary Information is to be disclosed and the purpose for 

which the Proprietary Information is to be used. The Scherer 

Unit No. 3 Participant requesting such disclosure shall be 

responsible for obtaining an agreement from the party to whom 

such disclosure is to be made, reasonably satisfactory in form 

and content 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 Proprietary Information, will not 

use such Proprietary Information for any purpose other than the 

purpose fo~ which approval is.expressly given and such other 

matters as Georgia may specify. Each Scherer Unit No. 3 

Participant agrees to promptly notify Georgia of any other legal 

or administrative proceeding, in which it is participating or of 

which it is aware, in which an issue to be determined includes 

the potential disclosure of any or all of the contents of any· 

Proprietary Information. 

Furthermore, the Scherer Unit No. 3 Participants shall be 

permitted to produce and disclose Proprietary Information if 

required by subpoena or other binding process of an 

administrative agency or other Governmental Authority; provided, 

however, that prior to such production such Scherer Unit No. 3 

Participant shall use its best reasonable and good faith efforts 

to resist such subpoena or other process or shall request the 
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party propounding such subpoena or demand to allow Georgia a 

reasonable delay to seek a protective order. In the event that 

production of such Proprietary Information is nevertheless 

required, the Scherer Unit No. 3 Participant so producing such 

Proprietary Information, shall request that such Proprietary 

Information be accorded confidential treatment to the extent such 

treatment is available from the forum having propounded the 

subpoena or other process. 

(j) Plant Tours. Upon prior approval of Georgia, the other 

Scherer Unit No. 3 Participants may schedule plant tours and 

visits at Scherer Unit No. 3, the Additional Unit Common 

Facilities, the Plant Scherer Common Facilities and the Plant 

Scherer coal stockpile, subject to the rules and regulations of 

regulatory authorities. 

5. ownership, Rights and Obligations. 

(a) Tenants in common. The Scherer Unit No. 3 Participants 

shall have title to: (1) Scherer Unit No. 3 as tenants in common; 

(2) the Additional Unit Common Facilities as tenants in common 

with each other and the other Additional Unit Participants; (3) 

the Plant Scherer Common Facilities as tenants in common with 

each other, with the other Additional Unit Participants, and with 

the Participants and (4) the Plant Scherer Coal Stockpile, as 

tenants in common with each other, the other Additional Unit 
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Participants and the Participants, and shall, as co-tenants with 

undivided ownership interests therein, and with respect to 

Scherer Unit No. 3, subject to the terms of this Agreement and 

the Qperating Agreement, and with respect to the Additional Unit 

Common Facilities, subject to the terms of this Agreement, the 

Operating Agreement, the Unit Four ownership Agreement and the 

Unit Four Operating Agreement and with respect to the Plant 

Scherer common Facilities and the Plant Scherer coal Stockpile, 

subject to the applicable terms of this Agreement, the Operating 

Agreement, the Unit Four ownership Agreement, the Unit Four 
. 

~perating Agreement, the Units ownership Agreement and the Units 

Operating Agreement, own the foregoing property and possess 

rights and obligations related thereto, including, without 

limitation, payment therefor, in the proportions equal to the 

respective percentage undivided ownership interests therein as 

they may own from time to time. The Scherer Unit No. 3 

Participants shall be entitled to the capacity and the associated 

energy of Scherer Unit No. 3 in proportion to the respective 

percentage undivided ownership interests in Scherer Unit No. 3 as 

they may own from time to time. 

(b) capital Budget. 

(i) Prior to August 15 of each year, each Scherer Unit 

No. 3 Participant may provide to Georgia, as Agent, input to 

be used in the formulation of the subsequent year's Capital 
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Budget for Scherer Unit No. 3. By August 15 of such 

calendar year, Georgia shall attempt to prepare and submit 

to each Scherer Unit No. 3 Participant a written Capital 

Budget estimate of Discrete Scherer Unit No. 3 Cost of 

Construction anticipated to be incurred for the following 

year and in summary form for the ensuing four calendar 

years. Such Capital Budget shall be based on information 

reasonably available. Each such budget shall be. supported 

by detail reasonably adequate for the purpose of each 

Scherer Unit No. 3 Participant's reasonable review thereof 

and shall be formatted such that for the next calendar year 

each month's estimated costs are listed by applicable FERC 

account numbers. By October 1 of each _year, the Capital 

Budget for Scherer Unit No. 3 shall be approved or 

disapproved, in its entirety, by Scherer Unit No. 3 

Participants owning at least an aggregate 801 undivided 

ownership interest in Scherer Unit No. 3. If the Capital 

Budget is disapproved, Scherer Unit No. 3 Participants 

owning at least an aggregate 801 undivided ownership 

interest in Scherer Unit No. 3 shall then have until 

November 1 to submit an alternative revised Capital Budget, 

which shall comply with Prudent Utility Practice and Legal 

Requirements. In the event that Scherer Unit No. 3 

Participants owning at least an aggregate 801 undivided 

ownership interest in Scherer Unit No. 3 are unable to 

approve any budget which complies with Prudent Utility 
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Practice and Legal Requirements by November 1, then the 

Capital Budget to be utilized shall be the one submitted by 

Georgia, as Agent, and such budget shall be deemed approved 

by Scherer Unit No. 3 Participants owning at least an 

aggregate 801 undivided ownership interest in Scherer Unit 

No. 3 and binding on the Scherer Unit No. 3 Participants. 

The Capital Budget with respect to Scherer Unit No. 3 for 

each calendar year shall be revised as deemed necessary by 

Georgia, as Agent, to reflect changed conditions in such 

calendar year, and promptly upon any such revision, Georgia, 

as Agent, shall provide to each of the Scherer Unit no. 3 

Participants a revised Capital Budget. Each revised Capital 

Budget shall include Discrete Scherer Unit No. 3 Cost of 

Construction incurred by Georgia, as Agent, in the 

replacement, modification, addition, renewal, completion or 

disposal of Scherer Unit No. 3 prior to the time such 

revised Capital Budget becomes effective but not included in 

prior Capital Budgets and shall be supported by detail 

reasonably adequate for the purpose of each Scherer Unit No. 

3 Participant's reasonable review thereof. Any such revised 

Capital Budget shall be approved or di~approved, and if 

disapproved, an alternative revised Capital Budget adopted 

or otherwise chosen for utilization, all in accordance with 

the procedure set forth in this paragraph of Section 5(b), 

except that such approval or disapproval and submission of 

alternative revisions must be completed by Scherer Unit No. 
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3 Participants owning at least an aggregate 801 undivided 

ownership interest in Scherer Unit No. 3 within 15 days of 

the Scherer Unit No. 3 Participants' receipt of the proposed 

revisions from Georgia, as Agent. Georgia, as Agent, shall 

attempt to make all replacements, modifications, additions, 

renewals, completions and disposals in connection with 

Scherer Unit No. 3 in accordance with the then current 

capital Budget so that payments to be made by Scherer Unit 

No. 3 Participants for the costs contained therein shall be, 

as nearly as practicable, within the then current Capital 

Budget and the schedules of expenditures contained therein. 

Notwithstanding the foregoing, Georgia makes no 

representation, warranty or promise of any kind as to the 

accuracy of any estimate contained in a Capital Budget or in 

a revised Capital Budget or that any such attempt referred· 

to in the preceding sentence will be successful, and in no 

event shall Georgia, as Agent, have any liability to any of 

the Scherer Unit No. 3 Participants in these regards. 

(ii) Prior to August 15 of each year, each Additional 

Unit Participant may provide to Georgia, as Agent, input to 

be used in the formulation of the subsequent year's Capital 

Budget for the Additional Unit Common Facilities. By August 

15 of such calendar year, Georgia shall attempt to prepare 

and submit to each Additional Unit Participant a written 

Capital Budget estimate of Additional Unit Common Facility 

-75-

160186-Staff-POD-56-95



1 

• 2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

.15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

• 

Cost of Construction anticipated to be incurred for the 

following year and in sWDJDary form for the ensuing four 

calendar years. Such Capital Budget shall be based on 

information reasonably available. Each such budget shall be 

supported by detail reasonably adequate for the purpose of 

each Additional Unit Participant's reasonable review thereof 

and shall be formatted such that for the next calendar year 

each month's estimated costs are listed by applicable FERC 

account numbers. By October 1 of each year, the Capital 

Budget for the Additional Unit Common Facilities shall be 

approved or disapproved, in its entirety, by the Budgeting 

Addit~onal Unit Participants. If the Capital Budget is 

disapproved, the Budgeting Additional Unit Participants 

shall then have until November 1 to submit an alternative 

revised Capital Budget, which shall comply with Prudent 

Utility Practice and Legal Requirements. In the event that 

the Budgeting Additional Unit Participants are unable to 

approve any budget which complies with Prudent Utility 

Practice and Legal Requirements by November 1, then the 

Capital Budget to be utilized shall be the one submitted by 

Georgia, as Agent, and such budget shall be deemed approved 

by the Budgeting Additional Unit Participants and binding on 

the Additional Unit Participants. The capital Budget with 

respect to Additional Unit Common Facilities for each 

calendar year shall be revised as deemed necessary by 

Georgia,- as Agent, to reflect changed conditions in such 
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calendar year, and promptly upon any such revision, Georgia, 

as Agent, shall provide to each of the Additional Unit 

Participants a revised Capital Budget. Each revised capital 

Budget shall include Additional unit common Facility Cost of 

Construction incurred by Georgia, as Agent, in the 

replacement, modification, addition, renewal, completion or 

disposal of the Additional Unit Common Facilities prior to 

the time such revised Capital Budget becomes effective but 

not included in prior Capital Budgets and shall be supported 

by detail reasonably adequate for the purpose of each 

Additional Unit Participant's reasonable review thereof. Any 

such revised Capital Budget shall be approved or 

disapproved, and if disapproved, an alternative revised 

capital Budget adopted or otherwise chosen for utilization, 

all in accordance with the procedure set forth in this 

paragraph of Section 5(b), except that such approval or 

disapproval and submission of alternative revisions must be 

completed by Budgeting Additional Unit Participants within 

15 days of the Additional Unit Participants' receipt of the 

proposed revisions from Georgia, as Agent. Georgia, as 

Agent, shall attempt to make all replacements, 

modifications, additions, renewals, completions and 

disposals in connection with the Additional Unit Common 

Facilities in accordance with the then current Capital 

Budget so that payments to be made by Scherer Unit No. 4 

Participants for the costs contained therein shall be, as 
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nearly as practicable, within the then current Capital 

Budget and the schedules of expenditures contained therein. 

Notwithstanding the foregoing, Georgia makes no 

representation, warranty or promise of·any kind as to the 

accuracy of any estimate contained in a Capital Budget or in 

a revised Capital Budget or that any such attempt referred 

to in the preceding sentence will be successful, and in no 

event shall Georgia, as Agent, have any liability to any of 

the Scherer Unit No. 3 Participants in these regards. 

(iii) Prior to August 15 of each year, each 

Participant and Additional Unit Participant may provide to 

Georgia, as Agent, input to be used in the formulation of 

the subsequent year's Capital Budget for the Plant Scherer 

common Facilities. By August 15 of such calendar year, 

Georgia shall attempt to prepare and submit to each 

Participant and Additional Unit Participant a written 

capital Budget estimate of Common Facility Cost of 

Construction anticipated to be incurred for the following 

year and in summary form for the ensuing four calendar 

years. Such.Capital Budget shall be based on information 

reasonably available. Each such budget shall be supported 

by detail reasonably adequate for the purpose of each 

Participant's and Additional Unit Participant's reasonable 

review thereof and shall be formatted such that for the next 

calendar year each month's estimated costs are listed by 
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the Capital Budget shall be approved or disapproved, each in 

its entirety, by the Budgeting. Participants. If the capital 

Budget is disapproved, the Budgeting Participants shall then 

have until November 1 to submit an aiternative revised 

Capital Budget, which shall comply with Prudent Utility 

Practice and Legal Requirements. In the event that the 

Budgeting Participants are unable to approve any· budget 

which complies with Prudent Utility Practice and Legal 

Requirements by November 1, then the budget to be utilized 

shall be the one submitted by Georgia, as Agent, and such 

budget shall be deemed approved by the Budgeting 

Participants and shall be binding on the Participants and 

Additional Unit Participants. The Capital Budget for each 

calendar year shall be revised as deemed necessary by 

Georgia, as Agent, to reflect changed conditions in such 

calendar year, and promptly upon any such revision, Georgia, 

as Agent, shall provide to each o( the Participants and 

Additional Unit Participants a revised Capital Budget. Each 

revised Capit~l Budget shall include Common Facility Cost of 

Construction incurred by Georgia, as Agent, in the 

replacement, modification, addition, renewal, completion or 

disposal of the Plant Scherer Common Facilities prior to the 

time such revised Capital Budget becomes effective but not 

included in prior Capital Budgets and shall be supported by 

detail reasonably adequate for the purpose of each 
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Participant's and Additional unit Participant's reasonable 

review thereof. Any such revised Capital Budget shall be 

approved or disapproved, and if disapproved, an alternative 

revised Capital Budget adopted or otherwise chosen for 

utilization, all in accordance with the procedure set forth 

in this paragraph of Section 5(b), except that such approval 

or disapproval and submission of alternative revisions must 

be completed by the Budgeting Participants within 15 days of 

the Participants' and Additional Unit Participants' receipt 

of the proposed revisions from Georgia, as Agent. Georgia, 

as Agent, shall attempt to make all replacements, 

modifications, additions, renewals, completions and 

disposals in connection with the Plant Scherer Common 

Facilities in accordance with the then current -capital 

Budget so that payments to be made by Scherer Unit No. 3 

Participants for the costs contained therein shall be, as 

nearly as practicable, within the then current Capital 

Budget and the schedules of expenditures contained therein. 

Notwithstanding the foregoing, Georgia makes no 

representation, warranty or promise of any kind as to the 

accuracy of any estimate contained in~ Capital Budget or in 

a revised Capital Budget or that any such attempt referred 

to in the preceding sentence will be successful, and in no 

event shall Georgia, as Agent, have any liability to any of 

the Scherer Unit No. 3 Participants in these regards. 
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Notwithstanding the foregoing provisions of this 

Section S(b) with respect to the information to be provided 

by GPC and applicable times and dates, Section 5.1 of the 

Plant Scherer Managing Board Agreement and Appendix A 

thereto shall govern and control any conflicting provision 

of this Agreement with regard to capital budgets for the 

Additional Unit Common Facilities and the Plant Scherer 

Common Facilities. 

(c) Payment and settlement of cost of construction. 

(i) Georgia, as Agent, shall be responsible for 

making, and shall make, payment to thi~d parties of all Cost 

of Construction only to the extent that funds are available 

therefor in the Capital Account. 

(ii) As Agent for the Scherer Unit No. 3 Participants, 

Georgia will, on or before the first day of each month, 

notify the Scherer Unit No. 3 Participants of the nature and 

amount of all additional Cost of Construction anticipated to 

be incurred during the succeeding calendar month, including 

without limitation that portion of Scherer Unit No. 3, the 

Additional Unit common Facilities and the Plant Scherer 

Common Facilities to which reference is made in subsection 

(iii) of Section l(aw), SCHERER UNIT NO. 3, hereof, 

subsection.(ii) of Section l(a), ADDITIONAL UNIT COMMON 
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FACILITIES, hereof and subsection (ii) of Section l(am), 

PLANT SCHERER COMMON FACILITIES, hereof, respectively, in 

respect of completions, renewals, additions, replacements, 

modifications or disposals of Scherer Unit No. 3, the 

Additional Unit Common Facilities, the Plant Scherer Common 

Facilities or any of them and the amount of Common Coal 

stockpile Costs, Separat• Coal Stockpile Costs and Other 

Fuel costs anticipated to be incurred during such succeeding 

calendar month, plus or minus any adjustments for costs 

incurred in prior months but not previously charged or 

credited to the Scherer Unit No. 3 Participants under the 

provisions of this Section 5(c) with separate computations 

as to Scherer Unit No. 3, the Additional Unit Common 

Facilities and the Plant Scherer common Facilities. 

Georgia, as Agent, will give each Scherer Unit No. 3 

Participant as much notice as is reasonably practicable of 

any major anticipated cost. Each Scherer Unit No. 3 

Participant shall make payment into the Capital Account in 

immediately available funds of its respective percentage 

shares of such.additional Discrete Scherer Unit No. 3 Cost 

of C9nstruction, Additional Unit Common Facility Cost of 

Construction and Common Facility cost of Construction (which 

percentage s~ares shall be equivalent to such Scherer Unit 

No. 3 Participant's respective undivided ownership interests 

in Scherer Unit No. 3, in the Additional Unit Common 

Facilities and in the Plant Scherer Common Facilities at 
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such times) and its respective share of such common Coal 

Stockpile Costs, Separate Coal Stockpile Costs and Other 

Fuel Costs in accordance with the provisions of this 

Section S(c) during the succeeding month in accordance with 

the schedule determined and delivered to it by Georgia, as 

Agent. Each such notification made by Georgia, as Agent, of 

anticipated costs and adjustments shall be accompanied and 

adjusted by an accounting of costs incurred and credits, if 

any, received for preceding months. 

Each Scherer Unit No. 3 Participant shall have until 

the 180th day after the furnishing of such accounting by 

Georgia, as Agent, for any charge or cr~dit made to it 

pursuant to this Section S(c) to question or contest the 

correctness of such charge or credit after which time the· 

correctness of such charge or credit shall be conclusively 

presumed. In the event that any Scherer Unit No. 3 

Participant by timely notice questions or contests the 

correctness of any such charge or credit,· Georgia, as Agent, 

shall promptly.review the questioned charge or.credit and 

shall within SS days following notice from a Scherer Unit 

No. 3 Participant questioning or contesting such charge or 

credit notify each Scherer Unit No. 3 Participant of the 

amount of any error and the amount of reimbursement, if any, 

that each Scherer Unit No. 3 Participant is required to make 

or is entitled to receive in respect of such error. Not 
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later than the fifth Business Day after receipt of such 

notice from Georgia, as Agent, each Scherer Unit Ho. 3 

Participant (other than Georgia) required to make 

reimbursement shall deposit the amount specified in such 

notice into the Capital Account in immediately available 

funds. Any such reimbursement required to be made by 

Georgia, as Agent, shall be so deposited by Georgia, as 

Agent, not later than the fifth Business Day after Georgia, 

as Agent, notifies the other Scherer Unit No. 3 Participants 

of the amount of such reimbursement that it is required to 

make. From the amount so depQsited, Georgia, as Agent, 

shall immediately thereafter distribute the amount that each 

Scherer Unit No. 3 Participant is entitled to receive (or if 

the amount so deposited is insufficient to reimburse in full 

all Scherer Unit No. 3 Participants entitled to receive 

reimbursement, then Georgia, as Agent, shall distribute the 
. 

amount so deposited among the Scherer Unit No. 3 

Participants entitled to receive such reimbursement pro rata 

in accordance with each Scherer Unit No. 3 Participant's 

entitlement to reimbursement in respect of such error), 

except that if any such Scherer Unit No. 3 Participant 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 Scherer Unit No. 3 

Participant's share of the amount so deposited with respect 

to such reimbursement shall be retained in the Capital 
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Account and distributed in accordance with the provisions of 

Section 5(d), CAPITAL ACCOUNT, hereof. 

In the event that such error is in respect of 

Additional Unit common Facility Cost of Construction, 

Georgia, as Agent, shall promptly review the questioned 

charge or credit and shall within 55 days following notice 

from a Participant or Additional Unit Participant 

questioning or contesting such charge or· credit notify each 

Participant and Additional Unit Participant of the amount of 

any error and the amount of reimbursement, if any, that each 

Participant and Additional Unit Participant is required to 

make or is entitled to receive in respect of such error. 

Not later than the fifth Business Day after receipt of such 

notice from Georgia, as Agent, as to the amount of 

reimbursement each Participant and Additional Unit 

Participant is required to make or is entitled to receive, 

each Scherer Unit No. 3 Participant (other than Georgia) 

required to make reimbursement shall deposit the amount 

specified in such notice into the Capital Account in 

immediately available funds. If the amount deposited is 

insufficient to reimburse in full all Participant and 

Additional Unit Participants entitled to receive such 

reimbursement, then Georgia, as Agent, shall distribute the 

amount so deposited among the Participant and Additional 

Unit Participants entitled to receive such reimbursement pro 
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rata in accordance with each Participant and Additional Unit 

Participant's entitlement to reimbursement in respect of 

such error, except that if any such Scherer Unit Ho. 3 

Participant 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 Scherer Unit 

No. 3 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 S(d), CAPITAL ACCOUNT, hereof. 

In the event that such error is in respect of Common 

Facility Cost of Construction, Georgia, as Agent, shall 

promptly review ~e questioned charge or credit and shall 

within 55 days following notice from a Participant or 

Additional Unit Participant questioning or contesting such 

charge or credit notify each Participant and Additional Unit 

Participant of the amount of any error and the amount of 

reimbursement, if any, that each Participant and Additional 

Unit Participant is required to make or is entitled to 

receive in respect of such error. Not later than the fifth 

Business Day after receipt of such notice from Georgia, as 

Agent, as to the amount of reimbursement each Participant 

and Additional Unit Participant is required to make or is 

entitled to receive, each Scherer Unit No. 3 Participant 

(other than Georgia) required to make reimbursement shall 
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deposit the amount specified in such notice into the capital 

Account in immediately available funds. If the amount 

deposited is insufficient to reimburse in full all 

Participants and Additional Unit Participants entitled to 

receive such reimbursement, then Georgia, as Agent, shall 

distribute the amount so deposited among the Participants 

and Additional Unit Participants entitled to receive such 

reimbursement pro rata in accordance with each Participant's 

and Additional Unit Participant's entitlement to 

reimbursement in respect of such error, except that if any 

such Scherer Unit No. 3 Participant 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 Scherer Unit No. 3 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 5(d), CAPITAL 

ACCOUNT, hereof. 

Georgia ~hall 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 5(c), or Section 5(f), PAYMENTS TO BE MADE 

FOLLOWING COMMERCIAL OPERATION, of the Units OWnership 

Agreement. 
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Georgia, as Agent, will provide each Scherer Unit No. 3 

Participant with such information as is reasonably required 

by such Scherer Unit No. 3 Participant in order to account 

for payments made pursuant to this Section S(c) on such 

Scherer Unit No. 3 Participant's books. 

(d) capital Account. Georgia, as Agent, shall establish 

the Capital Account. All payments (for which provision is made 

in Section 5(c), PAYMENT AND SE'rl'LEMENT OF COST OF CONSTRUCTION, 

hereof) of additional Cost of Construction, Common coal Stockpile 

Costs, Separate Coal Stockpile Costs and Other Fuel Costs 

incurred by the Scherer Unit No. 3 Participants shall be 

deposited by the Scherer Unit No. 3 Participants in the Capital 

Account and unless the Scherer Unit No. 3 Participants shall 

otherwise agree with respect to Discrete Scherer Unit No. 3 Cost 

of construction, or unless the Additional Unit Participants shall 

otherwise agree with respect to Additional Unit Common Facility 

Cost of Construction or unless the Participants and the 

Additional Unit Participants shall otherwise agree with respect 

to Common Facility_Cost of Construction, Georgia, as Agent, shall 

withdraw and apply funds from the Capital Account only as 

necessary to pay additional Discrete Scherer Unit No. 3 Cost of 

Construction, additional Additional Unit common Facility Cost of 

Construction or additional Common Facility Cost of Construction, 

as the case may be, and Common Coal Stockpile Costs, Separate 

Coal Stockpile Costs and Other Fuel Costs in accordance with the 
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provisions of Section 5(c), PAYMENT AND SE'.l'TLENENT OF COST OF 

CONSTRUCTION, hereof. In the event that during any month the 

balance in the Capital Account is insufficient to pay such 

additional Cost of Construction, Common Coal Stockpile Costs, 

Separate Coal Stockpile Costs and Other FUel Costs required to be 

paid that month (other than as a result of the nonpayment by a 

Scherer Unit No. 3 Participant of an amount due from it pursuant 

to Section S(c), PAYMENT AND SETTLEMENT OF COST OF. CONSTRUCTION, 

hereof), Georgia, as Agent, shall promptly so notify the other 

Scherer Unit No. 3 Participants by telephone and telecopy of the 

amount required to be paid by each Scherer Unit No. 3 Participant 

and thereafter promptly confirm the same in writing, together 

with a description of the cause of such deficit. Each of the 

Scherer Unit No. 3 Participants shall pay its respective share of 

such deficit into the Capital Account in immediately available 

funds not-later than on the fifth Business Day after receipt of 

such notice from Georgia, as Agent. In the event the deficit is 

with respect to Additional Unit Common Facility Cost of 

Construction, Georgia, as Agent, shall, in addition, follow the 

procedure specified in the first paragraph of Section S(n), 

CAPITAL ACCOUNT, of the Unit Four Operating Agreement. In 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), CAPITAL ACCOUNT, of the Units 

ownership Agreement and in the first paragraph of Section S(n), 
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CAPITAL ACCOUNT, of the Unit Four Operating 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 which it may owe as a Participant or Additional 

Unit Participant. 

Until retirement of Scherer Unit No. 3 and settlement of all 

obligations relating to Cost of Construction, Common Coal 

stockpile Costs, Separate coal Stockpile Costs and Other Fuel 

Costs, each Scherer Unit No. 3 Participant shall continue to own 

and maintain its undivided ownership interest in the Capital 

Account (other than amounts, if any, deposited in the Capital 

Account pursuant to the second paragraph of subsection (ii) of 

Section 5(c), PAYMENT AND SETTLEMENT OF COST OF CONSTRUCTION, 

above, which amounts shall be owned solely by the Scherer Unit 

No. 3 Participants, the Scherer Unit No. 4 Participants and the 

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 

a Scherer Unit No. 3 Participant shall not own any undivided 

ownership interest in any amount in the Capital Account in. 

respect of interest paid into such Capital Account by or on 

behalf of such Scherer Unit No. 3 Participant pursuant to the 

provisions of Section 5(f), NONPAYMENT, hereof, which amount 

shall, if there is only one other Scherer Unit No. 3 Participant, 
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be owned entirely by such other Scherer Unit No. 3 Participant 

and credited against payments required to be made into such 

Capital Account by such other Scherer Unit No. 3 Participant in 

the performance of its obligations under this Agreement, and 

which amount shall, if there are three or more Scherer Unit No. J 

Participants, be owned in common by, and credited against 

payments required to be made into such Capital Account by, the 

other Scherer Unit No. 3 Participants not then in default in the 

performance of their obligations under this Agreement (i) in the 

proportion which their respective undivided ownership interests 

in Scherer Unit No. 3 bear to the aggregate of their undivided 

ownership interests in Scherer Unit No. 3 (as to amounts 

deposited in the Capital Account with respe~t to Discrete Scherer 

Unit No. 3 Cost of Construction), (ii) in the proportion which 

their respective undivided ownership interest in the Additional 

Unit common Facilities bear to the aggregate of their undivided 

ownership interests in the Additional Unit Common Facilities (as 

to amounts deposited in the Capital Account with respect to 

Additional Unit Common Facility Cost of Construction) and (iii) 

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 Capital 

Account with respect to Common Facility Cost of Construction). 

Georgia, as Agent, shall not commingle any funds deposited in any 

Capital Account with any other funds owned or maintained by 
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Georgia unless, (i) as to amounts deposited in the Capital 

Account with respect to Discrete Scharer Unit No. 3 Cost of 

construction, the Scherer Unit No. 3 Participants shall otherwise 

agree, (ii) as to amounts deposited in the Capital Account with 

respect to Additional Unit Common Facility Cost of Construction, 

the Additional Unit Participants shall otherwise agree and 

(iii) as to amounts deposited in the Capital Account with respect 

to Common Facility Cost of Construction, the Participants and the 

Additional Unit-Participants shall otherwise agree. 

Upon retirement of Scherer Unit No. 3 and settlement of all 

obligations relating to Cost of construction, Common Coal 

Stockpile Costs, Separate Coal Stockpile Costs and Other Fuel 

Costs, including, without limitation, all costs incurred in the 

disposal of Scherer Unit No. 3, the Additional Unit Common 

Faciliti~s and the Plant Scherer common Facilities, Georgia, as 

Agent, shall close the Capital Account and distribute to each 

Scherer Unit No. 3 Participant its undivided ownership interest 

of any balance remaining in the Capital Account ·(exclusive of 

amounts therein, it.any, in which such Scherer Unit No. 3 

Participant shall not own any undivided own~rship interest), 

except that if a Scherer Unit No. 3 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 equal 

to the liability of such defaulting Scherer Unit No. 3 

Participant on account of such default (or if such amount exceeds 

-92-

160186-Staff-POD-56-112



1 

.2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

.15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

-

such Scherer Unit No. 3 Participant's share of the balance in the 

Capital Account, its entire share of such balance) shall first be 

distributed to the nondefaulting Scherer unit No. 3 Participant 

or, if there is more than one nondefaulting Scherer Unit No. 3 

Participant, to the nondefaulting Scherer Unit No. 3 Participants 

in the proportion (i) which their respective undivided ownership 

interests in Scherer Unit No. 3 bear to the aggregate of their 

undivided ownership interests in Scherer Unit No. 3 (as to 

amounts deposited in the Capital Account.with respect to Discrete 

Scherer Unit No. 3 Cost of Construction), (ii) which their 

respective undivided ownership interests in the Additional Unit 

common Facilities bear to the aggregate of their undivided 

ownership interests in the Additional Unit Common Facilities (as 

to amounts deposited in the Capital Account with respect to 

Additional Unit Common Facility Cost of Construction) and 

(iii) 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 Capital Account with 

respect to Common racility Cost of construction). 

(e) Ayailability of Records. subject to the provisions of 

Sections 4(h), RIGHT TO COPIES, and 4(i), CONFIDENTIALITY OF 

INFORMATION, hereof, Georgia, as Agent, will at all ·times make 

available to each Scherer Unit No. 3 Participant and its duly 

authorized agents and representatives, and each Scherer Unit 
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No. 3 Participant and its duly authorized agents and 

representatives may audit, all books and records regarding Cost 

of Construction, Common Coal Stockpile Costs (which shall be made 

available only to Common Coal Stockpile Participants), Separate 

Coal Stockpile Costs (which shall be available only to each 

Separate Coal Stockpile Participant with respect to its Separate 

Coal Stockpile Costs) and Other Fuel Costs sufficient to allow it 

to determine that such costs and expenditures attributed to 

Scherer Unit No. 3, the Additional Unit Common Facilities, the 

Plant Scherer Common Facilities, the Plant Scherer Coal 

stockpile, or any combination thereof by Georgia pursuant to 

Section 5, OWNERSHIP, RIGHTS AND OBLIGATIONS, hereof or Section 

3, AUTHORITY AND RESPONSIBILITY FOR OPERATI~N, of the Operating 

Agreement as appropriate or as needed to satisfy requests from 

Governmental Authorities. No payment made pursuant to the 

foregoing provisions of this Section 5 or Section 3 of the 

Operating Agreement shall constitute a waiver of any right of a 

Scherer Unit No. 3 Participant to question or contest the 

correctness of any charge or credit by Georgia, as Agent. 

(f) Nonpayment. 

(i) Payments due from a Scherer Unit No. 3 

Participant hereunder not made when due shall bear interest 

compounded monthly until paid, at a rate per annum equal to 

the lesser of (A) the highest interest rate allowed by law 
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or (B) the higher of (1) a rate 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 Treasury 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 obligations by any Scherer Unit No. 3 

Participant.or the Agent. such interest shall accrue and is 

and shall be expressed in simple interest terms per annum in 

accordance with 57-4-2(a) of the Official Code of Georgia 

Annotated (1989). 

(ii) A nonpaying Scherer Unit No. 3 Participant shall 

have no right to any output of capacity and energy of 

Scherer Unit No. 3 or to exercise any other right of a 

Scherer Unit No. 3 Participant until all amounts overdue 

from that Scherer Unit No. 3 Participant have been paid, 

together with interest at the rate provided in subsectio~ 

(i) of this s~ction S(f), into.the Capital Account or to 

another Scherer Unit No. 3 Participant if it has paid such 

overdue amount on behalf of such nonpaying Scherer Unit 

No. 3 Participant, as appropriate. Such overdue amounts, 

together with such interest, shall be paid into the Capital 

Account only to the extent that such amounts have not been 

paid by another Scherer Unit No. 3 Participant pursuant to 
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the further provisions of this Section S(f). 

Notwithstanding any of the provisions of this Section· 5(f), 

if Georgia is the nonpaying Scherer Unit No. 3 Participant, 

Georgia, as Agent for the other Scherer Unit No. 3 

Participants, shall continue to renew, add, replace, modify, 

manage, control, operate, maintain and dispose of Scherer 

Unit No. 3, the Additional Unit Common Facilities, the Plant 

Scherer common Facilities and the Plant Scherer Coal 

stockpile in accordance with the provisions of this 

Agreement and the Operating Agreement. 

(iii) Any output of capacity and energy of Scherer 

Unit No. 3 of any nonpaying Scherer Unit No. 3 Participant 

may be sold or utilized by any nondefaulting Scherer Unit 

No. 3 Participant and Georgia, ·as Agent, in the manner and 

upon the terms and conditions set forth in Section 4(1), 

NONPAYMENT, of the Operating Agreement. 

(iv) In addition to the rights granted in this Section 

5(f), Georgia,.as Agent, a Scherer Unit No. 3 Participant or 

Scherer Unit No. 3 Participants, as the case may be, may 

take any action, in law or equity, to enforce this Agreement 

and to recover for any loss or damage (including, without 

limitation, consequential damages only with respect to 

amounts owed relating to Plant Scherer Common Facilities, 

Separate·coal Stockpile Costs, Common Coal Stockpile Costs 

-96-

160186-Staff-POD-56-116



1 

-2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

.15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

• 

and Other FUel Costs), including, without limitation, 

attorneys' fees and collection costs, incurred by·reason of 

any default under this Agreement. 

(v) In addition to all other rights of the Scherer 

Unit No. 3 Participants pursuant to the foregoing provisions 

of this Section 5(f), the other Scherer Unit No. 3 

Participant or Scherer Unit No. 3 Participants shall have 

the right, subject ~o the receipt of all requisite 

regulatory approvals, but not the obligation, to make any 

payment of interest or principal due and owing (A) 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 of such Fi~st Mortgage Bonds, 

or other bonds or notes for financing Georgia's obligations 

hereunder, which Georgia fails to make when due, or (B) to 

The Chase Manhattan Bank (National Association), as Trustee 

under Gulf's First Mortgage Bonds,· or other lender or 

trustee, as the case may be, if any, from Gulf in respect of 

such First Mo~tgage Bonds, or other bonds or notes for 

financing Gulf's obligations hereunder, which Gulf fails to 

make when due, or (C) to the corresponding lenders or 

trustees from any other Scherer Unit No. 3 Participant 

hereunder in respect of a financing of such Scherer Unit 

No. 3 Participant's obligations hereunder, which such 

Scherer Unit No. 3 Participant fails to make when due, and 

-97-

160186-Staff-POD-56-117



1 

-2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

.15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

• 

in each such case to be promptly reimbursed in full therefor 

by Georgia, Gulf or such other Scherer Unit No. 3 

Participant, as the case may be, together with interest at 

the rate provided in subsection (i) of this Section 5(f). 

(vi) No remedy referred to in this Section 5(f) 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 precludes its further exercise 

or the exercise of any other remedy. No delay or failure to 

exercise any remedy herein provided shall impair the right 

to exercise any such remedy or be construed to be a waiver 

of such right or of any default by a Scherer Unit No. 3 

Participant or by the Agent. Notwithstanding the foregoing, 

the remedies which are set forth in this Section 5(f) shall 

constitute the sole and exclusive remedies of the Scherer 

Unit No. 3 Participants, legal or equitable, for the failure 

of any Schere~.Unit No. 3 Participant to make any payment 

when due under this Agreement; provide~, however, that the 

Scherer Unit No. 3 Participants agree and acknowledge that 

the violation of any of their obligations to take action and 

execute legal documents which may be reasonably requested by 

a non-defaulting Scherer Unit No. 3 Participant or the Agent 

as set forth in this Section 5(f) would cause irreparable 
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Scherer Unit No. 3 Participants or the Agent and that the 

remedy at law for any violation or threatened violation 

thereof would be inadequate, and agree that any 

non-defaulting Scherer Unit No. 3 Participant or the Agent 

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. 

(vii) Notwithstanding the other provisions of this 

Section S(f), any Scherer Unit No. 3 Participant who 

disagrees with or disputes the amount of any payment claimed 

by the Agent to be due pursuant to this Agreement shall make 

such payment under protest and be reimbursed, together with 

all accrued interest at the Prime Rate from the due date to 

the date of payment, for any amount charged in error after 

the settlement of such disagreement or dispute as provided 

in Section 4(j), PAYMENT AND SETTLEMENT OF OPERATING COSTS, 

of the Operat!ng Agreement and Section 5(c), PAYMENT AND 

SETTLEMENT OF COST OF CONSTRUCTION, hereof, as appropriate. 
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(g) Alienation and Assignment. 

(i) Until the earlier of (A) 15 years after the 

expiration of the term of the Operating Agreement with 

respect to Scherer Unit No. 3 or (B) 20 years and 11 months 

after the death of the last survivor of the now living 

lineal descendants of Mrs. Rose F. Kennedy, mother of the 

thirty-fifth President of the United States of America, no 

Scherer Unit No. 3 Participant shall have the right to sell, 

lease, convey, transfer, assign, encumber or alienate in any 

manner whatsoever its ownership interest, or any portion or 

portions thereof, in Scherer Unit No. 3, the Additional Unit 

Common Facilities, the Plant Scherer Common Facilities or 

any rights under this Agreement without first offering, 

subject to all requisite regulatory approval, including, 

without limitation, the SEC pursuant to the PUblic Utility 

Holding Company Act of 1935, such sale, lease or conveyance 

to the other Scherer Unit No. 3 Participants pro rata in 

accordance with their respective undivided ownership 

interests in $cherer Unit No. 3, upon the same terms and 

conditions as the proposed sale, lease or conveyance to 

another party (including another Scherer Unit No. 3 

Participant, if any), which offer shall be made in the form 

of a proposed contract and shall be open for acceptance by 

the other Scherer Unit No. 3 Participants for a period of 60 

days, and in the event such offer is accepted by all of the 
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other Scherer Unit No. 3 Participants, the offering Scherer 

Unit N_o. 3 Participant and all of the other Scherer Unit 

No. 3 Pa~icipants shall proceed to a closing pursuant to 

the terms of the aforesaid contract in an expeditious 

manner. Zn. the event that there are three or more Scherer 

Unit No. 3 Participants_ and such offer is accepted by one or 

more but is not accepted by all of the other Scherer Unit 

No. 3 Participants within the aforesaid 60-day period, the 

offering Scherer Unit No. 3 Participant shall offer such 

unaccepted portion to such of the other Scherer Unit No. 3 

Participants who have accepted such original offer, and such 

other Scherer Unit No. 3 Participants shall have 10 Business 

Days to accept such offer with respect _to such unaccepted 

portion. Zn the event that any of such offers is not timely 

accepted, the offering Scherer Unit No. 3 Participant shall 

be entitled to consummate the proposed sale, lease or other 

conyeyance to such other party. 

(ii) If the offering Scherer Unit No. 3 Participant 

does not consummate the proposed sale, lease or other 

conveyance of such interest to the other Scherer Unit No. 3 

Participant or the other Scherer Unit No. 3 Participants, as 

the case may be, within a period of one year after the date 

of. its offer pursuant to subsection (i) or if the offering 

Scherer Unit No. 3 Participant does not consummate the 

proposed sale, lease or other conveyance of such interest 
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within one year after the date of its offer to the other 

Scherer Unit No. 3 Participants or Scherer Unit No. 3 

Participants, no such sale, lease or other conveyance may be 

consummated without re-offering the sale, lease or 

conveyance pursuant to subsection (i). In no event shall 

the offering Scherer Unit No. 3 Participant sell, lease or 

convey such interest to any party (including, without 

limitation, Georgia or another Scherer Unit No. 3 

Participant) which is not financially responsible or do so 

on any terms materially different from those set forth in 

the aforesaid offer. 

Each Scherer Unit No. 3 Participan~ shall notify the 

other Scherer Unit No. 3 Participants 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 Scherer Unit No. 3 Participant as security for bonds or 

other obligations issued or to be issued) has been or will 

be imposed up~n its undivided ownership interest in Scherer 

Unit No. 3, the Additional Unit Common Facilities, the Plant 

Scherer Common Facilities, the Plant Scherer Coal Stockpile 

or any combination thereof or has reason to believe that 

such a lien or security interest will be imposed. In the 

event of any sale, conveyance, transfer, assignment or 

alienation (other than solely as security for an 
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indebtedness) by one of the Scherer Unit No. 3 Participants 

of its undivided ownership interest in Scherer Unit No. 3, 

or any portion or portions thereof such Scherer ·unit No. 3 

Participant shall also sell to the transferee thereof and 

such transferee shall purchase an equivalent portion of such 

Scherer Unit No. 3 Participant's corresponding portion of 

the Additional Unit Common Facilities and an equivalent 

portion of such Scherer Unit No. 3 Participants· 

corresponding portion of the Plant Scherer Common Facilities 

and, if the selling Scherer Unit No. 3 Participant is a 

Common Coal Stockpile Participant, a corresponding portion 

of the Common Coal Stockpile and as a condition precedent to 

the consummation of such transactions such Scherer Unit 

No. 3 Participant shall cause the transferee of such 

interests in Scherer Unit No. 3, the Additional Unit Common 

Facilities, the Plant Scherer Common Facilities, the Plant 

Scherer Coal Stockpile or any combination thereof, to become 

a party to this Agreement and assume the obligations of the 

transferor hereunder in proportion to the interests so sold, 

conveyed, tra~sferred, assigned, or alienated, whereupon 

such transferee shall be a Scherer Unit No. 3 Participant 

and an Additional Unit Participant hereunder. Each of the 

Scherer Unit No. 3 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 Scherer Unit No. 3, in the 
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Additional Unit common Facilities, in the Plant Scherer 

Common Facilities and the Plant Scherer Coal Stockpile to 

partition and to an accounting associated therewith. 

(iii) Notwithstanding subsection (i) of this Section 

5(g) each Scherer Unit No. 3 Participant shall have the 

right to mortgage or to convey a security interest in its 

undivided ownership interests in Scherer Unit No·. 3, the 

Additional Unit common_Facilities, the Plant Scherer Common 

Facilities, the Plant Scherer Coal Stockpile or any 

combination thereof as security for bonds or other 

obligations issued or to be issued. 

(iv) Notwithstanding any other provisions of this 

Agreement to the contrary, each Scherer Unit No. 3 

Participant shall have the right to sell, convey, transfer 

or assign its undivided ownership interest, or any portion 

or portions thereof, in Scherer Unit No. 3, the Additional 

Unit Common Facilities, the Plant Scherer Common Facilities, 

the Plant Scherer Coal Stockpile or any combination thereof, 

to any governmental or political subdi~ision or authority in 

connection with the financing of pollution control or solid 

waste disposal facilities, or to enter into any financial 

arrangements (including, without limitation, security 

transactions) for the discharge of fossil fuel payment 

obligations as contemplated in and subject to the provisions 
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of Section 3(d), FOSSIL FUEL, of the Operating Agreement, 

without the consent of Georgia or the other Scherer Unit 

No. 3 Participants and without complying with the provisions 

of this Section S(g). 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 interest in the 

Scherer Unit No. 3, the Additional Unit Common Facilities, 

the Plant Scherer Common Facilities, the Plant Scherer Coal 

Stockpile or any combination thereof, whether as security 

for an indebtedness, in connection with the financing of 

pollution control or solid waste disposal facilities or 

otherwise, shall relieve Georgia of it~ obligations to act 

as Agent hereunder and under the Operating Agreement for the 

Scherer Unit No. 3 Participants in connection with Scherer 

Unit No. 3, the Additional Unit Common Facilities, the Plant 

Scherer Common Facilities and the Plant Scherer Coal 

stockpile. 

(v) In the event any Scherer .Unit No. 3 Participant 

sells to any party (including, without limitation, Georgia 

or another -Scherer Unit No. 3 Participant) any undivided 

ownership interests in Scherer Unit No. 3, the Additional 

Unit Common Facilities, the Plant Scherer common Facilities 

and the Plant Scherer Coal stockpile in accordance with the. 

provisions of subsection (i) of this Section S(g) or 
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pursuant to any other provisions of this Agreement 

authorizing such sale, such selling Scherer Unit No. 3 

Participant's rights and obligations hereunder as a Scherer 

Unit No. 3 Participant and co-owner of Scherer Unit No. 3, 

the Additional Unit Common Facilities, the Plant Scherer 

Common Facilities and the Plant Scherer Coal Stockpile, 

including, without limitation, the obligation to make 

payments of the Cost of Construction, Operating Costs, 

Common Coal Stockpile Costs, Separate Coal Stockpile Costs 

and Other Fuel Costs, shall be reduced to the extent of the 

interests so sold, and the other Scherer Unit No. 3 

Participants shall look solely to such purchaser for 

performance of the corresponding obligations relating to the 

interests sold. 

(h) Damage or Destruction. subject to the receipt of all 

requisite approvals of any Governmental Authority having 

jurisdiction: 

(i) Decision to Repair or Reconstruct Scherer unit 

No. 3. In the event Scherer Unit No. 3 or any portion 

thereof is damaged or destroyed, and the cost of repairs or 

reconstruction is estimated to be fully covered by the 

aggregate amount of insurance coverage procured and 

maintained by the Agent on behalf of the Scherer Unit No. 3 

Participants (less applicable deductibles) covering such 
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repairs or reconstruction, then, unless Scherer Unit No. 3 

Participants owning in the aggregate more than 511 undivided 

ownership interest in Scherer Unit No. 3 determine not to 

repair or reconstruct Scherer Unit No. 3, Scherer Unit No. 3 

shall be repaired or reconstructed. 

(ii) Decision Not to Repair or Reconstruct Scherer 

Unit No, 3. In the event Scherer Unit Ho. 3 or any portion 

thereof is damaged or destroyed, and the cost of repairs or 

reconstruction is estimated to be more than the aggregate 

amount of insurance coverage procured and maintained by the 

Agent on behalf of the Scherer Unit Ho. 3 Participants (less 

applicable deductibles) covering such repairs or 

reconstruction, then, unless Scherer Unit Ho. 3 Participants 

owning in the aggregate more than 511 undivided ownership

interest in Scherer Unit No. 3 determine to repair or 

reconstruct Scherer Unit No. 3, Scherer Unit No. 3 shall not 

be repaired or reconstructed. 

(iii) Decision to Repair or Reconstruct the Additional 

Unit Common Facilities. In the event the Additional Unit 

Common Facilities or any portion thereof are damaged or 

destroyed, and the cost of repairs or reconstruction is 

estimated to be fully covered by the aggregate amount of 

insurance coverage procured and maintained by the Agent on. 

behalf of the Additional Unit Participants (less applicable 
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deductibles) covering such repairs or reconstruction, then, 

unless Additional Unit Participants owni~g in the aggregate 

more than 511 undivided ownership interest in the Additional 

Unit Common Facilities determine not to repair or 

reconstruct the Additional Unit common Facilities, the 

Additional Unit Common Facilities shall be repaired or 

reconstructed. 

(iv) Decision Not to Repair or Reconstruct the 

Additional unit common Facilities. In the event the· 

Additional Unit Common Facilities or any portion thereof are 

damaged or destroyed, and the cost of repairs or 

reconstruction is estimated to be more _than the aggregate 

amount of insurance coverage procured and maintained by the 

Agent on behalf of the Additional Unit Participants (less· 

applicable deductibles) covering such repairs or 

reconstruction, then, unless-Additional Unit Participants 

owning in the aggregate more than 511 undivided ownership 

interest in the Additional Unit Common Facilities determine 

to repair or reconstruct the Additional Unit Common 

Facilities, the Additional Unit Common Facilities shall not 

be repaired or reconstructed. 

(v) Decision to Repair or Reconstruct the Plant 

Scherer common Facilities. In the event the Plant.Scherer 

Common Facilities or any portion thereof are damaged or 
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destroyed, and the cost of repairs or reconstruction is 

estimated to be fully covered by the aggregate amount of 

insurance coverage procured and maintained by tlie Agent on 

behalf of the Participants and Additional Unit Participants 

(less applicable deductibles) covering such repairs or 

reconstruction, then, unless Participants and Additional 

Unit Participants owning at least an aggregate 761 undivided 

ownership interest in the Plant Scherer Common Facilities 

(which shall include MEAG, so long as MEAG owns at least a 

15.11 undivided ownership interest in the Plant Scherer 

Common Facilities) determine not to repair or reconstruct 

the Plant Scherer Common Facilities, the Plant Scherer 

Common Facilities shall be repaired or reconstructed. 

(vi) Decision Not to Repair or Reconstruct the Plant 

Scherer common Facilities. In the event the Plant Scherer 

Common Facilities or any portion thereof are damaged or 

destroyed, and the cost of repairs or reconstruction is 

estimated to be more than the aggregate amount of insurance 

9overage procured and maintained by the Age~t on behalf of 

the Participants and Additional Unit Participants (less 

applicable deductibles) covering such repairs or 

reconstruction, then, unless Participants and Additiona~ 

Unit Participants owning at least an aggregate 761 undivided 

ownership interest in the Plant Scherer Common Facilities 

(which shall include MEAG, so long as MEAG owns at least a 
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15.11 undivided ownership interest in the Plant Scherer 

Common Facilities) determine to repair or reconstruct the 

Plant Scherer Common Facilities, the Plant Scherer Common 

Facilities shall not be repaired or reconstructed. 

(vii) Reimbursement of the Repairing or Reconstructing 

Participants and Additional unit Participants. If as a 

result of the preceding subsections (i) through ·(vi), 

Scherer Unit No. 3, the Additional Unit Common Facilities, 

the Plant Scherer Common Facilities or any combination of 

them are not to be repaired or reconstructed but one or more 

Scherer Unit No. 3 Participants, Additional Unit 

Participants or Participants desire the repair or 

reconstruction thereof, Scherer Unit No. 3, the Additional 

Unit Common ·Facilities, the Plant Scherer Common Facilities 

or any combination thereof, as the case may be, shall be 

repaired or reconstructed; provided, however, that the 

Scherer Unit No. 3 Participants, Additional Unit 

Participants or Participants desiring to repair or 

reconstruct Scherer Unit No. 3, the Additional Unit Common 

Facilities or the Plant Scherer Common.Facilities, as the 

case may be, shall bear the full cost of such repair or 

reconstruction (after taking into account available 

insurance proceeds of such Scherer Unit No. 3 Participants, 

Additional Unit Participants and Participants); and provided 

further, that if any other Scherer Unit No. 3 Participant, 
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Additional Unit Participant ~r Participant should thereafter 

desire to obtain its entitlement of energy from its Unit or 

Additional Unit but would not have been able to obtain such 

entitlement but for the repairs or reconstruction effected 

pursuant to this paragraph (vii), such other Scherer Unit 

No. 3 Participant, Additional Unit Participant or 

Participant shall reimburse the repairing or reconstructing 

Scherer Unit No. 3 Participants, Additional Unit. 

Participants or Participants their pro rata share of the net 

book value of the costs of such repairs or reconstruction, 

which shall include the cost of capital actually incurred, 

of such repairing or reconstructing Scherer Unit No. 3 

Participant, Additional Unit Participant or Participant. 

(i) Taxes. To the extent possible, each Scherer unit No. 3 

Participant 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 taxes for 

Georgia employees and sales or use taxes for items purchased by 

Georgia, as Agent, 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 Scherer Unit No. 3, the 

Additional Unit Common Facilities, the Plant Scherer Common 

Facilities and the Plant Scherer coal stockpile; provided, 

however, that to the extent that such taxes or fees may be levied· 
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on or assessed against Scherer Unit No. 3, the Additional Unit 

common Facilities, the Plant Scherer Common Facilities, the Plant 

Scherer Coal Stockpile, their operation, or the Scherer Unit 

No. 3 Participants in such a manner so as to make impossible the 

carrying out of the foregoing provisions of this Section 5(i), or 

upon mutual agreement of the Scherer Unit No. 3 Participants, 

such taxes or fees shall be considered a Cost of Construction and 

paid from the capital Account in accordance with the provisions 

of Section 5(c), PAYMENT AND SETTLEMENT OF COST OF CONSTRUCTION 

hereof, but in no event shall any taxes or fees from the payment 

of which any Scherer Unit No. 3 Participant is exempt by law be 

considered a Cost of Construction. 

(j) Insurance. Except as may otherwise be provided in the 

Plant Scherer Managing Board Agreement or the Operating 

Agreement, during the period of its operation of Scherer Unit No. 

3, the Additional Unit Common Facilities and the Plant Scherer 

Common Facilities, Georgia shall carry in the name of the 

Participants and Additional Unit Participants, as their interests 

appear, insurance covering workers' compensation which shall 

include employers' liability, general public liability and 

property, in such amounts and with such deductible or self

insurance features as is consistent with Georgia's customary 

practices. The aggregate cost of all such insurance shall be 

considered Operating Costs and shall be paid as such pursuant to 

Section 4(h), SHARING OF COSTS - GENERAL, of the Operating Agreeme~t. 
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Georgia shall promptly provide copies of all insurance 

policies, and make available all notices with respect thereto to 

the other Scherer Unit No. 3 Participants for insurance carried 

by Georgia pursuant to this Section 5(j). Each other Participant 

and Additional Unit Participant may also maintain additional or 

other insurance, at its own cost and expense, which it deems 

necessary or advisable to protect its respective interest in any 

one or more of the Units, the Additional Units, the Additional 

Unit Common Facilities, the Plant Scherer Common Facilities or 

any combination thereof provided 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 S(j). 

(k) Fossil Fuel. Subject to amendment of the other Plant 

Scherer Participation Agreements to be consistent with the 

following provisions, Georgia and Gulf agree as follows: 

(i) Except as otherwise agreed by the Common Coal 

Stockpile Participants or as otherwise provided in Sections 

3(e), COMMON COAL STOCKPILE AND SEPARATE COAL 

STOCKPILES, 4(b), SCHEDULING AND DISPATCHING, and 4(d), 

COMMON COAL STOCKPILE COSTS, SEPARATE COAL STOCKPILE COSTS 

AND OTHER FUEL COSTS, of the Operating Agreement, the Common 

Coal Stockpile Participants shall pay Common Coal stockpile 

Costs and shall own coal in the Common Coal Stockpile in 
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proportion to their respective undivided ownership interests 

in the Common Coal Stockpile. 

(ii) Except as otherwise agreed to by the Participants 

and Additional Unit Participants or as otherwise provided in 

Sections 3(e) COMMON COAL STOCKPILE AND SEPARATE COAL 

STOCKPILES, 4(b), SCHEDULING AND DISPATCHING, and 4(d), 

COMMON COAL STOCKPILE COSTS, SEPARATE COAL STOCKPILE COSTS 

AND OTHER FUEL COSTS, of the Operating Agreement, each 

Separate Coal Stockpile Participant shall pay all Separate 

Coal Stockpile Costs which are properly and reasonably 

allocable to such Separate Coal Stockpile Participant's 

Separate Coal Stockpile, determined in accordance with 

Georgia's standard accounting practices which shall comply 

with the Uniform System of Accounts in effect from time to 

time except as provided pursuant to subsection (viii) of 

Section 5(m), COMMON COAL STOCKPILE AND SEPARATE COAL 

STOCKPILES, hereof. 

(iii) Except as otherwise agreed to by the 

Participants and Additional Unit Participants or as 

otherwise provided in Sections 3(e) COMMON COAL STOCKPILE 

AND SEPARATE COAL STOCKPILES, 4(b), SCHEDULING AND 

DISPATCHING, and 4(d), COMMON COAL STOCKPILE COSTS, SEPARATE 

COAL STOCKPILE COSTS AND OTHER FUEL COSTS, of the Operating 

Agreement, the Participants and Additional Unit Participants 
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shall pay Other Fuel Costs and shall own fossil fuel (other 

than coal allocated to the Common Coal Stockpile and to the 

Separate Coal Stockpiles) in proportion to their· respective 

Pro Forma OWnership Interest in ~lant Scherer. 

(1) Pollution control and other Facilities. The Scherer 

Unit No. 3 Participants and the Agent shall cooperate with each 

other in any financing undertaken by a Scherer Unit No. 3 

Participant on its own behalf of its respective interest in 

certain facilities and equipment located at the Plant Scherer 

site for the control of environmental pollution and for such 

other purposes or facilities as tax-exempt bonds may be issued 

from time to time through the issuance by the Development 

Authority of Monroe County, or its successors or assigns or any 

other political subdivision or authority, of its industrial 

revenue notes or bonds, or both, the interest on which will be 

excluded from gross income for Federal income tax purposes. 

(m) Common Coal Stockpile and Separate Coal Stockpiles. 

Subject to amendme~t of the other Plant Scherer Participation 

Agreements to be consistent with the following provisions, 

Georgia and Gulf agree as follows: 

(i) In order to provide for the ownership by the 

Participants and the Additional Unit Participants of 

interests in a Common Coal Stockpile and to provide for the 
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sharing among the Participants and Additional Unit 

Participants of Common Coal Stockpile Costs, the Scherer. 

Unit No. 3 Participants agree that initially, all 

Participants and all Additional Unit Participants shall 

participate in the Common Coal Stockpile. 

Georgia, as Agent, shall cause an adjustment to be made 

to the account of each Common Coal Stockpile Participant (A) 

so that the quantity of coal in the Common Coal Stockpile 

shall thereafter be allocated to the Common Coal Stockpile 

Participants according to such Common Coal Stockpile 

Participant's percentage undivided ownership interest in the 

common Coal Stockpile as set forth in the following 

sentence, and (B) so that the average cost per ton or, 

following a division of the Plant Scherer Coal Stockpile 

into the Common Coal Stockpile and one or more Separate Coal 

stockpiles pursuant to subsection (iii) of this Section 

S(m), the average cost per Btu of the coal in the common 

coal Stockpile is the same for each Common Coal Stockpile 

Participant, with appropriate charges and credits to be made 

to the accounts of such Common Coal Stockpile Participants, 

all in accordance with Georgia's standard accounting 

practices which shall comply with the Uniform System of 

Accounts in effect from time to time except as provided in 

subsection (viii) of this Section S(m). Following each such 

allocation, each Common Coal Stockpile Participant shall own 
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a percentage undivided ownership interest in the CoJIIJllon Coal 

Stockpile in the proportion that such Common coal stockpile 

Participant's Pro Forma ownership Interest in Plant Scherer 

bears to the aggregate of all Common Coal stockpile 

Participants' Pro Forma ownership Interest in Plant Scherer. 

(ii) All Common Coal Stockpile Costs incurred in 

connection with the Common Coal stockpile shall be allocated 

among the Common Coal Stockpile Participants at the time 

such Common Coal stockpile Costs are incurred in the same 

respective percentages of each Common Coal Stockpile 

Participant's undivided ownership interest from time to time 

in the Common Coal Stockpile at that particular time and, 

subject to the provisions of Sections 3(e), COMMON COAL 

STOCKPILE AND SEPARATE COAL STOCKPILES, 4(b), SCHEDULING AND 

DISPATCHING, and 4(d), COMMON COAL STOCKPILE COSTS, SEPARATE 

COAL STOCKPILE COSTS AND o~~ FUEL COSTS, of the Operating 

Agreement, the Common Coal Stockpile Costs shall be paid as 

provided in Sections 5(c), PAYMENT AND SETTLEMENT OF COST OF 

CONSTRUCTION, hereof and Section 3(d), FOSSIL FUEL, of the 

Operating Agreement; provided, however, that at the end of 

each calendar month, Georgia, as Agent, shall cause an 

_adjustment to be made among the Common Coal Stockpile 

Participants in accordance with the amount of coal (or, 

following a division of the Plant Scherer coal Stockpile 

into the Common Coal Stockpile and one or more Separate Coal 
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5(m), the amount of Btus) actually consumed by each of the 

Common Coal Stockpile Participant's undivided ownership . 

interest in each of the Units and each of the Additional 

Units, all in accordance with Georgia's standard accounting 

practices which shall comply with the Uniform System of 

Accounts in effect from·time to time except as provided in 

subsection (viii) of this Section S(m). 

All Other Fuel Costs incurred in connection with the 

Units and the Additional Units shall be allocated among the 

Participants and Additional Unit Participants at the time 

such Other Fuel costs are incurred in the same respective 

percentages of each Participant's and Additional Unit 

Participant's Pro Forma ownership Interest in Plant Scherer 

at that particular time and, the Other Fuel Costs shall be 

paid as provided in Sections 3(d), FOSSIL FUEL, and 4(d), 

COMMON COAL STOCKPILE COSTS, SEPARATE COAL STOCKPILE COSTS 

AND OTHER FUEL COSTS, of the Operating Agreement; provided, 

however, that.at the end of each calendar month, Georgia 

shall cause an adjustment to be made among the Participants 

and Additional Unit Participants in accordance with the 

amount of fuel (other than coal) actually consumed by each 

of the Participants and Additional Unit Participants all in 

accordance with Georgia's standard accounting practices 
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which shall comply with the Uniform System of Accounts in 

effect from time to time. 

(iii) Each Participant (other than Georgia) and each 

Additional Unit Participant (other than Georgia) may elect 

to discontinue participation in the Common Coal Stockpile by 

delivery of written notice to Georgi~ of such election not 

later than 30 days following OPC's receipt of approval of 

Amendment Number Four to the Units OWnership Agreement from 

the Administrator of the Rural Electrification 

Administration. No later than six months following the date 

of the first election by a Separate Coal Stockpile 

Participant, Georgia, as Agent for the Participants and 

Additional Uni~ Participants, shall cause an adjustment to 

be made to the Common Coal Stockpile and to the account of 

each Separate Coal Stockpile Participant so that (X) the 

quantity of coal remaining in the common Coal Stockpile will 

equal the undivided ownership interests of the remaining 

Common Coal Stockpile Participants and so that the quantity 

of coa1·in ea~h Separate Coal Stockpile Participant's 

account will equal its undivided ownership interest in the 

Common Coal Stockpile at the time such adjustment is made, 

and (Y) the average cost per ton and average cost per ~tu 

for the Common Coal Stockpile and for each Separate Coal 

stockpile are the same. Georgia shall notify each of the 

Participants and Additional Unit Participants immediately 
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after such an adjustment has been made of (1) the quantity 

of coal in the common Coal stockpile and in each Separate 

Coal Stockpile and (2) the average cost per ton and average 

cost per Btu for the Common Coal Stockpile and for each 

Separate Coal Stockpile. Thereafter, each Separate coal 

Stockpile Participant shall be entitled only to use coal 

available in its Separate Coal Stockpile account for the 

operation of its undivided ownership interests in the Units 

and the Additional Units, and the remaining Common Coal 

Stockpile Participants shall be entitled to use only coal 

available in the account of the Common Coal Stockpile for 

the operation of their undivided ownership interests in the 

Units and the Additional Units. Except as otherwise 

provided in subsection (ii) of this Section S(m), no 

Participant or Additional Unit Participant shall be required 

to sell or otherwise supply coal to any other Participant or 

Additional Unit Participant; provided, however, Georgia, as 

Agent for the Common Coal Stockpile Participants, and each 

Separate Coal stockpile Participant may buy, sell, trade or 

otherwise supply coal in the Plant Scherer Coal Stockpile 

from their respective accounts to one another upon such 

terms as they may agree and upon prior written notice to 

Georgia; provided, however, that all offers to sell coal by 

a Common Procurement Participant must be offered to all of 

the Common Procurement Participants on the same basis as an 

Offer under a Common Procurement. There shall be allocated 
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to each Separate Coal Stockpile Participant's account a 

portion of subsequent deliveries and associated costs 

(including, without limitation, "buy-out" costs, if any) 

from coal contracts identified in Bzhibit A to the Operating 

Agreement (the "Existing Contracts") existing on September 

1, 1990 equal to such Separate Coal Stockpile Participant's 

Pro Forma ownership Interest in Plant Scherer, and there 

shall be allocated to each Separate Coal stockpile 

Participant's account all coal procured on behalf of such 

Separate Coal Stockpile Participant.by Georgia pursuant to 

Section l(d), FOSSIL FUEL, of the Operating Agreement or 

procured by such Separate Coal Stockpile Participant 

pursuant to the applicable subsections of Section 3(c), 

SEPARATE FUEL PROCUREMENT, of the Operating Agreement; 

provided, however, that there shall not be added to any 

Separate Coal Stockpile Participant's account any additional 

quantities of coal from Existing contracts, over and above 

the deliveries called for from the Existing contracts, as a 

result of amendments or modifications to the Existing 

Contracts aft~r September 1, 1990 without the approval of 

the Plant Scherer Managing Board by vote of Participants and 

Additional Unit Participants owning an aggregate of at least 

851 Pro Forma ownership Interests in Plant Scherer. 

Georgia, as Agent, shall account for all coal allocated to 

the account of each Separate Coal Stockpile Participant and 

for coal consumed by such Separate Coal Stockpile 
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Participant's undivided ownership interests in the Units and 

the Additional Units, all in accordance with Georgia's 

standard accounting practices which shall comply with the 

Uniform System of Accounts in effect from time to time 

except as provided in subsection (viii) of this Section 

5(m). No Separate Coal Stockpile Participant nor any 

purchaser of an undivided ownership interest in the Units or 

the Additional Units from a Separate Coal Stockpile 

Participant may elect to become a common Coal Stockpile 

Participant without the written consent of a majority of the 

Pro Forma ownership Interest in Plant Scherer of then 

remaining Common coal Stockpile Participants, including, 

without limitation, Georgia as long as Georgia is a 

Participant or an Additional Unit Participant. 

(iv) Except as otherwise provided in subsection (vi) 

of this Section 5(m), unless otherwise agreed to by 

Participants and Additional Unit Participants owning in the 

aggregate at least an 85% Pro Forma ownership Interest in 

Plant Scherer,.-the Scherer Unit No. 3 Participants recognize 

and agree, as among themselves and for.the benefit of the 

Participants and the other Additional Unit Participants, 

that the division of the Common Coal Stockpile and each. 

Separate Coal Stockpile is for the purposes only of 

accounting, payment and settlement of costs and entitlement 

to use; that there will be no physical separation of coal at 
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Plant Scherer among the Common Coal Stockpile and the 

Separate coal stockpiles and that the common Coal stockpile 

and the Separate Coal Stockpiles will be physically combined 

and commingled into one common coal stockpile at Plant 

Scherer; and that existing coal and future deliveries of 

coal at Plant Scherer allocated among the Common coal 

Stockpile and the Separate Coal Stockpiles will all be 

physically commingled and may be used for the operation of 

the undivided ownership interests of any Participant or 

Additional Unit Participant so long as the account of such 

Participant or Additional Unit Participant demonstrates that 

there is sufficient coal credited to its account for such 

operation. Nothing in this subsection _(iv) of Section 5(m) 

shall preclude Participants and Additional Unit Participants 

owning in the aggregate at least an 851 Pro Forma Ownership 

Interest in Plant Scherer from agreeing, upon such terms and 

conditions as they may agree to, to physically separate the 

Plant Scherer Coal Stockpile in the future. 

(v) All.discrepancies between the book inventory and 

the physical inventory of the Plant Scherer Coal stockpile 

shall be charged or credited, as appropriate, among the 

common Coal Stockpile and the Separate Coal Stockpiles and 

to the respective accounts of each Participant·and each 

Additional Unit Participant in accordance with the amount of 

coal actually consumed by the undivided ownership interests 
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·of each Participant and each Additional Unit Participant 

during the physical inventory period to which such 

discrepancy relates, all as determined in accordance with 

Georgia's standard accounting practices which shall comply 

with the Uniform System of Accounts in effect from time to 

time except as provided in subsection (viii) of this Section 

5 (m). 

(vi) In the event Georgia should be removed as Agent 

for the Participants with respect to any Unit, the Plant 

Scherer Common Facilities or both, the Additional Unit 

Participants shall have the right at any time thereafter, by 

vote of whatever percentage such Additi_onal Unit 

Participants may agree to, not to utilize the Plant Scherer 

coal Stockpile, the Common Coal stockpile, or both, and, in 

such event, none of the other provisions contained in this 

Section 5(m) shall thereafter apply to the Additional Units 

or the Additional Unit Participants; provided, however, that 

the Additional Unit Participants shall not be released from 

paying Common Coal Stockpile Costs and Separate Coal 

Stockpile Costs for which such Additional Unit Participants 

are otherwise obligated under this Section S(m). 

(vii) Georgia and each of the other Common Coal 

Stockpile Participants or any purchaser of an undivided 

ownership interest in the Units or the Additional Units may 
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enter into whatever other arrangements Georgia and such 

other-ColDDlon Coal Stockpile Participant (or purchaser) may 

agree to with respect to such common Coal stockpile 

Participant's (or purchaser's) ownership interest in the 

ColDDlon Coal Stockpile, including, without limitation, the 

creation of further Separate Coal stockpiles without 

requiring the consent of any other Participant or Additional 

Unit Participant, so long as such arrangement provides for 

Common Coal Stockpile Costs to be paid as contemplated by 

this Agreement and the Operating Agreement. 

(viii) If on or prior to 30 days following OPC's 

receipt of approval of Amendment Number Four to the Units 

Ownership Agreement from the Administrator of the Rural 

Electrification Administration, any Participant or 

Additional Unit Participant exercises its election to become 

a Separate Coal Stockpile Participant, then within six 

months following the date of the first election by a 

Separate Coal Stockpile Participant, Georgia, as Agent, 

shall develop :written procedures for Separate Coal stockpile 

accounting and Common Coal Stockpile accounting and shall 

submit such procedures to the Plant Scherer Managing Board 

which shall adopt such procedures by vote of Participants 

and Additional Unit Participants owning at least an 

aggregate 851 Pro Forma Ownership Interest in Plant Scherer 

within two months of submission or which shall revise such 
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procedures, such revisions to be approved by Participants 

and Additional Unit Participants owning at least an 

aggregate 851 Pro Forma ownership Interest in Plant Scherer. 

In the absence of such adoption or approval of revisions 

within two months of submission, the procedures submitted by 

Georgia, as Agent, shall go into effect as the procedures 

adopted by the Plant Scherer Managing Board and may be 

revised thereafter only by approval of such revisions by 

Participants and Additional Unit Participants owning at 

least an aggregate 761 Pro Forma ownership Interest in Plant 

Scherer. 

6. certain-Additional Agreements Among the Scherer Unit 

No. 3 Participants. Georgia, as Agent, and the Scherer Unit 

No. 3 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 (which shall_include Georgia, as Agent, for the Additional 

Unit Common Facilities and for the Plant Scherer Common 

Facilities whether or not it is also then Agent for Scherer Unit 

No. 3) or as a Scherer Unit No. 3 Participant, nor any other 

Scherer Unit No. 3 Participant, shall make any adverse 

distinction between Scherer Unit No. 3, the Additional Unit 

Common Facilities, the Plant Scherer Common Facilities or any of 
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them, on the one hand, and any other generat.ing unit or coDIDlon 

facilities in which it has an interest, on the other hand, 

because of its co-ownership of Scherer Unit No. 3, the Additional 

Unit Common Facilities or the Plant Scherer Common Facilities 

with the other Additional Unit Participants and the Participants. 

(b) Cooperation. The Scherer Unit No. 3 Participants and 

Georgia, as Agent, will cooperate with each other in all 

activities relating to Scherer Unit No. 3, the Additional Unit 

common Facilities, the Plant Scherer Common Facilities and the 

Plant Scherer Coal Stockpile, or any combination thereof, 

including, without limitation, the execution and filing of 

applications for authorizations, permits and licenses, fuel 

procurement and the execution of such other documents as may be 

reasonably necessary to carry out the provisions of this 

Agreement. Without Georgia's written consent, no other Scherer 

Unit No. 3 Participant shall incur any obligation in connection 

with Scherer Unit No. 3, the Additional Unit Common Facilities, 

the Plant Scherer Common Facilities, the Plant Scherer Coal 

Stockpile or any combination thereof which would or could 

obligate Geor4ia to any third party. 

(c) Environmental Matters. The Scherer Unit No. 3 

Participants acknowledge and agree that Georgia, as Agent, shall 

acquire, construct and complete the Units and the Plant Scherer 

Common Facilities, pursuant to the Units ownership Agreement, in 
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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, as Agent, in the 

performance of such work shall use its reasonable best efforts 

not to deposit trash in 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 OWnership 

Agreement, Georgia, as Agent, shall use its reasonable best 

efforts to comply with the representations set forth in the Final 

Environmental Impact statement prepared by the Rural 

Electrification Administration with respect to Plant Scherer. 

(d) Safety. The Scherer Unit No. 3 Participants 

acknowledge and agree that in the acquisition, construction 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 provisi~ns of Federal, State, and Municipal safety 

laws and building and construction codes, i~cluding, without 

limitation, all regulations of the Occupational Safety and Health 

Administration. 

(e) Buy America. The Scherer Unit No. 3 Participants 

acknowledge and agree that Georgia is required, upon request of 
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OPC or the Administrator of the Rural Electrification 

Administration, to provide OPC and the Administrator with such 

information, documents and certificates as may be requested with 

respect to any articles, material and supplies acquired or to be 

acquired in connection with construction of the Units and the 

Plant Scherer Common Facilities. The Scherer Unit No. 3 

Participants agree that 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 u.nmanufactured 

articles, materials and supplies as have been mined or produced 

in the United States, and only such manufactured articles, 

materials and supplies as have been manufactured in the United 

States substa~tially 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 Scherer Unit No. 3 

Participants with so much of the benefit of the indemnity 

agreement made by OPC pursuant to Section 6(g), BUY AMERICA, of 

the Units ownership Agreement as OPC may owe to such other 

Scherer Unit No. 3 Participants pursuant to such section in 

respect of the Plant Scherer Common Facilities. 

(f) "Kick-Backs". The Scherer Unit No. 3 Participants. 

acknowledge and agree that in the acquisition, construction and 
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completion of the Units and the Plant Scherer Common Facilities, 

pursuant to the Units OWnership Agreement, Georgia is required to 

comply with all applicable statutes, ordinances, rules and 

regulations pertaining to the work, and that Georgia has 

acknowledged that it is familiar with the Rural Electrification 

Act of 1936, as amended, the so-called "Kick-Back" statute 

(48 stat. 948), and regulations issued pursuant thereto, and 

18 u.s.c. 287, 1001, as amended. 

(g) Equal opportunity and No segregation. The Scherer unit 

No. 3 Participants acknowledge and agree that Georgia, in the 

performance of its obligations under the Units OWnership 

Agreement, is obligated pursuant to certain equal opportunity and 

"no segregation" provisions contained in Section 6(i), EQUAL 

OPPORTUNITY CLAUSE, and 6(j), NO SEGREGATION, thereof and in 

accordance with the terms thereof. 

(h) Priority of the Units OWnership Agreement and the Units 

Operating Agreement. In the event of any conflict between the 

provisions of this.Agreement and the Operating Agreement, 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 Scherer Unit No. 3 

Participants and of the other 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 
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procurement and payment for fuel, or all of the foregoing, the 

applicable provisions of the Units ownership Agreement, the Units 

Operating Agreement, or 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, hereby makes OPC, MEAG, Dalton, 

Georgia, FPL and JEA third-party beneficiaries of Georgia's and 

Gulf's respective obligations under this Agreement and the 

Operating 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, Dalton's, Georgia's, FPL's and JEA's respective 

obligations under the Units Ownership Agreement, the Units 

Operating Agreement, the Unit Four OWnership Agreement and the 

Unit Four Operating Agreement with respect to the Plant Scherer 

Common Facilities and the Plant Scherer Coal Stockpile, except 

that neither Georgia or Gulf, iri 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. 
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Bach of Georgia and Gulf in its capacity as a Scherer Unit 

No. 3 Participant, hereby makes Georgia, FPL and JEA third-party 

beneficiaries of Georgia's and Gulf's respective obligations 

under this Agreement and the Operating Agreement with respect to 

the Additional Unit Common Facilities to the extent, and only to 

the extent, that each of Georgia and Gulf, in its capacity as a 

Scherer Unit No. 3 Participant, is a third-party beneficiary of 

Georgia's, FPL's and JEA's obligations under the Unit.Four 

ownership Agreement and the Unit Four Operating Agreement with 

respect to the Additional Unit Common Facilities, and except that 

neither Georgia or Gulf, in its respective capacity as a Scherer 

Unit No. 3 Participant, shall be deemed a Scherer Unit No. 4 

Participant within the meaning of the Unit Four ownership 

Agreement and the Unit Four Operating Agreement. 

7. surviyal. The agreements, covenants, representations 

and warranties contained in the Agreement shall survive until the 

termination of the Operating Agreement. 

8. Miscellaneous. 

(a) [Intentionally omitted]. 

(b) Further Assurances. From time to time after the date 

hereof, the Parties will execute and deliver such instruments of 
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conveyance and other documents, upon the request of another 

Party, as may be necessary or appropriate to carry out the intent 

of this Agreement. 

(c) Goyerninq Law. The validity, interpretation, and 

performance of this Agreement and each of its provisions shall be 

governed by the laws of the State of Georgia. 

(d) Notice. 

(i) Any notice, request, consent or other communication 

permitted or required.by this Agreement (including, without 

limitation, any offer or acceptance pursuant to Section 5(g), 

ALIENATION AND ASSIGNMENT, hereof) shall be in writing. All 

notices pertaining to or affecting the provisions of this 

Agreement shall be deemed given when deposited- in the United 

States Mail, and sent by registered or certified mail to the 

Parties at the following addresses: 

Gulf: 

Georgia Power Company 
333 Pie<tnont Avenue 
Atlanta, Georgia 30308 
Attention: President 
Telephone Number: (404) 526-6000 
Telecopy Number: (404) 526-7407 

Gulf Power company 
Box 1151 
Pensacola, Florida 32520 
Attention: President 
Telephone Number: (904) 444-6111 
Telecopy Number: (904) 444-6744 
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(ii) Any Party shall be entitled to specify a different 

officer or address upon notice in writing to the other Parties. 

(e) section Headings Not to Affect Meaning. The 

descriptive headings of the various sections of this Agreement 

have been inserted for convenience of reference only and shall in 

no way modify or restrict any of the terms and provis.ions hereof. 

(f) No Partnership. Notwithstanding any provision of this 

Agreement, none of the Parties intend to create hereby any joint 

venture, partnership, association taxable as a corporation, or 

other entity for the conduct of any business for profit either 

among themselves or with any one or more of the Participants or 

Additional Unit 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 Parties. 

(i) successors and Assigns. This Agreement shall inure to 

the benefit of and be binding upon each of the Parties and their 

respective successors and upon their assigns pursuant to the 

provisions of Section S(g), ALIENATION AND ASSIGNMENT, hereof. 

Nothing in this Agreement, express or implied, is intended to 
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confer upon any other person any rights or remedies hereunder, 

except that any transferee of an undivided ownership interest in 

Scherer Unit Ho. 3, the Additional Unit Common Facilities, the 

Plant Scherer Common Facilities, the Plant Scherer Coal Stockpile 

or any portion or portions of any undivided ownership interest 

therein, from any Scherer Unit Ho. 3 Participant in accordance 

with this Agreement and pursuant to an agreement under which the 

other Scherer Unit Ho. 3 Participants have been made third-party 

beneficiaries of such transferee's obligations thereunder shall 

be a third-party beneficiary of such other Scherer Unit Ho. 3 

Participants' respective obligations hereunder and shall be 

deemed an Additional Unit Participant and a Scherer Unit Ho. 3 

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. 

Ck) 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 any one or more of the 

Scherer Unit Ho. 3 Participants, the Additional Unit Participants 

or the Participants hereunder (other than any action to be taken 

by Georgia, in its capacity as Agent hereunder, under the Unit 
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Four ownership Agreement or under the Units ownership Agreement), 

{i) only those Scherer Unit No. 3 Participants not in default in 

the payment of any amounts {together with interest, if 

appropriate) required under any provisions of this 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 Scherer 

Unit No. 3, the Plant Scherer Common Facilities or the Additional 

Unit Common Facilities owned by Scherer Unit No. 3 Participants 

agreeing to or taking any such action shall be based solely upon 

the undivided ownership interests in Scherer Unit No. 3, the 

Plant Scherer Common Facilities or the Additional Unit Common 

Facilities, as the case may be, owned by Scherer Unit No. 3 

Participants not so in default. 

(1) Successor Agent. In the event that Georgia {or any 

successor Agent) is removed as Agent for the Scherer Unit No. 3 

Participants hereunder or under the Operating Agreement or in the 

event Georgia {wi~ prior written approval from the Scherer Unit 

No. 3 Participants which shall not be unreasonably withheld) 

assigns its responsibilities as Agent, any successor Agent for 

the Scherer Unit No. 3 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 
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to removal by the Scherer Unit No. 3 Participants in the same 

manner as Georgia, and Georgia shall take all action and execute 

(and file where appropriate) all documents and instruments which 

shall be requested by the successor Agent to effect the transfer 

to such successor Agent of such rights, powers, duties and 

obligations. 

(m) The Units. In the event_ that at any time the same 

party shall not serve as Agent with respect to Scherer Unit 

No. 1, Scherer Unit No. 2, Scherer Unit No. 3 and Scherer Unit 

No. 4, the Scherer Unit No. 3 Participants mutually agree, if any 

or more than one of them is an Agent with respect to Scherer Unit 

No. 1, Scherer Unit No. 2, Scherer Unit No. 3 or Scherer Unit 

No. 4 (and to exercise their reasonable best efforts to cause any 

other Agent), to exercise the rights, powers and obligations of 

an Agent hereunder and under the Operating Agreement with respect 

to Scherer Unit No. 3 and, to exercise the rights, powers, and 

obligations of an Agent under the Unit Four ownership Agreement 

and the Unit Four Operating Agreement with respect to Scherer 

Unit No. 4 and to ~ercise the rights, powers, duties and 

obligations of an Agent under the Units ownership Agreement and 

the Units Operating Agreement with respect to Scherer Unit Ro. 1 

and Scherer Unit No. 2, in such a manner as will not unreasonably 

interfere with the rights of any Scherer Unit No. 3 Participant 

under this Agreement or the Operating Agreement or the rights of 

any Scherer Unit No. 4 Participant under the Unit Four ownership 
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Agreement or the Unit Four Operating Agreement or the rights of 

any Participant under the Units OWnership Agreement and the Units 

Operating Agreement, and to exercise the rights, powers, duties 

and obligations of such an Agent with respect to the Additional 

Unit Common Facilities to the mutual benefit of the Additional 

Unit Participants and in such manner as will not unreasonably 

interfere with the rights of any Additional Unit Participant 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 

~articipants and in such manner as will not unreasonably 

interfere with the rights of any Participant or Additional Unit 

Participant. 

(n) several Agreements. The agreements and obligations of 

the Scherer Unit No. 3 Participants set forth in this Agreement 

shall be the several, and not joint, agreements and obligations· 

of the Scherer Unit No. 3 Participants. 

(o) 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 
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enjoyment of any Participant or Additional Unit Participant. 

Ho area of the Plant Scherer Common Facilities 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 owning at 

least an aggregate 761 undivided ownership interest in the 

Plant Scherer Common Facilities prQvided, however, that 

approval of MEAG shall be required so long as MEAG owns at 

least a 15.11 undivided ownership interest in the Plant 

Scherer Common Facilities; and provided further, that if 

such use is essential to the operation of Scherer Unit Ho. 

1, Scherer Unit Ho. 2, Scherer Unit Ho. 3 or Scherer Unit 

Ho. 4, such approval will not be unreasonably withheld. 

(ii) For purposes of the various provisions of this· 

Agreement and of the Operating Agreement permitting or 

requiring the vote, consent, concurrence or approval of the 

Participants and Additional Unit Participants owning a 

designated percentage undivided ownership interest in the 

Plant Scherer Common Facilities, 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 D hereto. 

-139-

160186-Staff-POD-56-159



1 - 2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

.15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

• 
l_ 

- ~ - . 
' ."' ......... ... ""':.-,,-: ... ·-=··"I,. .. •• 

(iii) Notwithstanding any other provision of this 

Agreement, including Section 4(c), STANDARDS OF CONDUCT, 

hereof, the Parties agre~ that the Scherer Unit No. 3 

Participants shall be entitled (A) to sue for and obtain 

injunctive relief to prevent conduct which violates the 

intent of the foregoing provisions, (B) to obtain specific 

performance 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 

(C) both (A) and (B). 

(p) certain Provisions Applicable puring Buy-Back Period. 
·Notwithstanding any provision of Section 5(~), CAPITAL BUDGET 

hereof, Sections 5(1), CAPITAL BUDGET FOR COMMON FACILITIES, of 

the Unit Four Operating Agreement or of Sections 5(b), 

CONSTRUCTION BUDGET, or 5(e), CAPITAL BUDGET, of the Units 

ownership Agreement, the Budgeting Participants shall not be 

entitled to make any change to a Capital Budget estimate or 

revised Capital Budget estimate proposed by Georgia pursuant to 

any of such sections 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), TENANTS IN COMMON, of the Units 

ownership Agreement and Sections 3(g), GPC ENTITLEMENT TO OPC 
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CAPACITY AND ENERGY, and 3(h), GPC ENTITLEMENT TO MEAG CAPACITY 

AND ENERGY, of the Units Operating Agreement) exceeds 251 of the 

capacity of such unit. If during the period described in 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 Construction, 

additional common Coal Stockpile Costs, additional Separate Coal 

stockpile Costs or additional Other 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), GPC ENTITLEMENT TO OPC CAPACITY AND' 

ENERGY, and 3(h), GPC ENTITLEMENT TO MEAG CAPACITY AND ENERGY, of 

the Units Operating Agreement; provided, however, that nothing 

contained in this Section S(p) shall relieve Georgia from any 

obligations imposed elsewhere in this Agreement or in the 

Operating Agreement relating to the. standards of conduct 

applicable to Georgia as Agent for the Scherer Unit No. 3 

Participants and· as a Scherer Unit No. 3 Participant itself, 

including without limitation the obligations set forth in 

Sections 4(c), STANDARDS OF CONDUCT, and 6(a), NO ADVERSE 

DISTINCTION, hereof. 
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(q) construction of "Including•. Wherever the term 

•including" is used in this Agreement, such term·shall not be 

construed as limiting the generality of any statement, clause, 

phrase or term and shall not be deemed to exclude any person or 

thing otherwise within the meaning of the statement, clause, 

phrase or term which it modifies. 

(r) Accounting Procedures. Except as otherwise.expressly 

provided in this Agreement, in the Operating Agreement, or both, 

the accounting methods and practices to be utilized in the 

administration of this Agreement and the Operating Agreement 

shall be those methods and practices generally utilized by 

Georgia from time to time with respect to its other jointly owned 

generating facilities. 

(s) Plant Scherer Managing Board. The rights and 

obligations of the Participants and the Additional Unit 

Participants relating to the Plant Scherer Common Facilities, the 

Additional Unit Common Facilities, the Unit Common Facilities and 

the Plant Scherer Coal Stockpile hereunder and under the 

Operating Agreement, the Unit Four Operating Agreement, the Unit 

Four OWnership Agreement, the Units Operating Agreement, and the 

Units OWnership Agreement, respectively, shall be administered 

and implemented through the Plant Scherer Managing Board; 

provided however, that the Scherer Unit No. 3 Participants may 

deal directly with the Agent. Any determination provided in this 
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Agreement or in the operating Agreement, the Unit Four Operating 

Agreement, the Unit Four ownership Agreement, the Units Operating 

Agreement, or the Units ownership Agreement or any co:ml:)ination 

thereof to be made by the Participants and the Additional Unit 

Participants or any agreement to be reached by them, shall be 

made or reached through the Plant Scherer Managing Board. The 

actions and authority of the Plant Scherer Managing Board shall 

be subject to the rights of the Participants and the Additional 

Unit Participants pursuant to this Agreement, the Operating 

Agreement, the Unit Four Operating Agreement, the Unit Four 

ownership Agreement, the Units Operating Agreement and the Units 

ownership Agreement. 

Notwithstanding the foregoing provisions of this Section 

S(s), this Agreement, the Operating Agreement, the Unit Four 

Operating Agreement, the U~it Four ownership Agreement, the Units 

Operating Agreement and the Units Ownership Agreement shall 

survive any functional demise or failure to function of and by 

the Plant Scherer Managing Board and, in such event, the 

responsibilities, duties, and obligations designated to be 

performed by the Plant Scherer Managing Board pursuant to this 

Agreement, the Operating Agreement, the Unit Four Operating 

Agreement, the Unit Four ownership Agreement, the Units Operating 

Agreement and the Units ownership Agreement shall be performed by 

the Participants and the Additional Unit Participants. 
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Ct) Rescission of Earlier Qwnership Agreement. Upon the 

execution and delivery of this Agreement by Georgia and Gulf 

that certain Plant Robert w. Scherer Unit Number Three Purchase 

and ownership Participation Agreement, dated as of March 1, 1984, 

as amended, between Georgia and Gulf is hereby rescinded and 

shall have no further force or effect whatsoever. 
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IN WITNESS WHEREOF, the undersigned parties hereto have duly 

executed this Agreement under seal as of the date first above 

written. 

Signed, sealed and delivered 
in the presence of: 

Sworn to and subscr~ed 
before me this cl() f- day 
Of 21~ I 191] 

d)~~-dt~ 
(Notary Public 

·;,~.'fl:L> 

Signed, sealed and delivered 
in the presence of: 

Sworn to and subsc,,ibed 
before me :f.is~ day 
of m~,~ 
~.rk.rlwA~ 

NC>try Public 

<llucboa > \wpdoa\ape'8cberer\unll3\ameada\Owaer.JiNL 

"Georgia" 

GEORGIA POWER COMPANY 

"'- . 

. ~--

Attest: ~-~C: f-{u~µ'\JJJ 

Its: Assistant Corporate Secretary 

(CORPORATE SEAL) 

"Gulf" 

GULF POWER COMPANY 

By: 

Its: 

Attest: 

Its: CORPORATE SECRET AR.'{( 

(CORPORATE SEAL) 
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IN WITNESS WHEREOF, the undersigned parties hereto have duly 

executed this Agreement under seal as of the date first above 

written. 

Signed, sealed and delivered 
in the presence of: 

sworn to and subscribed 
before me this day 
Of I 19_ 

Notary PUblic 

(NOTARIAL SEAL) 

Signed, sealed and delivered 
in the presence of: 

sworn to and subscribed 
before me this day 
Of I 19_ 

Notary PUblic 

(NOTARIAL SEAL) 
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"Georgia" 

GEORGIA POWER COMPANY 

By: 

Its: 

Attest: 

Its: 

(CORPORATE SEAL) 

"Gulf" 

GULF POWER COMPANY 

By: 

Its: 

Attest: 

Its: 

(CORPORATE SEAL) 
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EXIDBIT "A" 

' . . ALL 'n'.AT -r.R.Act or ?&::eel o! land situa~cd, lyi~,· &~d ~ei~, 
!D t.\c FiJi"'..lt. Land Dis:::ic: o! Nonroe Cou~:7, Ceor:ia, and· 
\ein& ao::e p•r:icvla:ly dcsc:'ibcd as·fol.lovs: · 

• • • 

3£CINNIJIC AT"A PO'!NT·coinciacnc vi~ Coordinaccs N=l9,289.00, · 
E=20,822.00 and ~~,ni:: thence !.:a a vcsterly ~irectioD :o a 
poinc, vnich poi:c is coi:sciden: vi:.b Coordina:es N=39,289.00, 
!•19,,68.00: ~nn~& ;bc:ce i:a a ao:~erly ~i:eccioQ :o • 
poin:; vhic:li ~o!:lc is coind.denc vi:~ Coo::di::a::s N=l9 ,'925.00, 
£•1t,,;a.oo: runniai.tlaencc ia a vcs:crly dir:ction"to • 
poinc, vbich ~oin: is co!:lcidcnc vi~ Coordi:&:cs ~=39,425.00, 

·?•19,128.00; ~ain: :.\encc ia a nc:::~erly dircccioD to a 
poinc, vnicb poiac is coincident vich Coor~i:ates N=40,1!9.00, 
!19 1 12i.oo: r-.uu1in:.c.\~cc iA & vcs:e~ly di:ectio~ to a 
poi.,c, vh:!c:ll ~oi111: is cobcidc:ic via Coo:-di:a;cs lf=L0,119.00, 
!•18,668.00; :,mai:& cbcnca 1.:1 a ao~~erl7 direc:ion :o a 
poizsc, vhic:!:l ~oi.:lc is coi:scidcac ui:ll Coor~i:accs ~=40,so,.oo, 
!=lB.&61.00; ::-cz=iai :.~e:sce :1.2 & nor;hcas;e::-ly direc~ioa :o 
a poi.Ac_.. vhic:b ;,o!.iit is coi:2cide:ic vi.els Coorf!ina;u H=l.0,786.00, 
i=ll,836.00: :=.::n.i:1,·t:bc:ace != a norcerl7 d:!.rec:ion ;o a 
poi.A:, uca!c:b poi:11: is co!..,c!de.:a; viQ Coo=di:a:es X=t.0,986.00~ 

· I=ll, 840 .,00; rwani:lr t.hc.,cc iA • :aor:lleas ;e:-l7 c!i::-ec::!.on :o 
a poinc. vhic!:a poizac is coizscidcnc uich Coo=-di:a::s !f=l.l,053.00, 
?=29 1 573.00: ru~a!.:: t..\cace i:a ~ sou~c:ly.di::-ec:ion ~o • · 
poinc, vhic!:a poi:: is co!acid&AC via Coo::"di:a;es X=39,89S.OO, . 
E=20, 567. 00: :,.::mi:a& ~&:lee u a an:!laane:l.7 di=ec-:!cn1 a 
a poinc, vhicb poi:lc is co!.:acidc=-: via Coor~inates li=39,·,oS.OO, 
!•20, 822.00: ::,:.:mi.Di t~e.:ace i= a.::i eas:e:-17 c!i=ec:ioa to ·a • 
poi.De, vhic:!I ::,oi:ac is coi:acidc.:1; vi:ll Coorc!:.:u.es B=lt,805.00, 
?=21,207::00; :,::mi:a~ ce:acc ill a sou'!herl7 di:cc~!oza to a 
poi.De~ v~ic:h pob: is coiaci.dc:-: vi:ll Coo:-di::a:es 1=39,~95.00.,. 
t=2l,207.00:- rc=zu.a: cc::ce iA a veste:17 d!.rec;ioza to a 
poizsc, which pobc is coi:lc:idciic viQ. Coordi:ia·:es N=lt,6!5.00, 
.E:s20, 822. 00: r,.mni.Di cessce :°:I a so\l cbe:-17 c!i:-sctio11 to· Cle 
loin:· of Scii~ai. · 

nc prope=':J' 'be=~uabovc de.sc:i.~cd is mo::e ;a:-:i~la:-17 dcs
c=il:»ed OD ca,: cc:-:da Jlue~rl.:c o! S1arvc7, ca;,tioaecl •Pla:i; 
Scher~:. Gc=c:al Ar:-m:ccDC, 1la=: S!.ce, • lated 1e'br-.:a=7 12, 

",197&, las,: revised Jazsca:7 l, 1979, p=cp&red fa,: d:ae Ceorr-a 
Powe:- Compa11y, lt7 Souce::i Scrvi.:cs, t:u:., ~c&rJ: Z>:-avi:as 
No. I?S 403S·7S, :o vbich lluepri11c of SQ:vcy :'cfe=e~t:c is 
~~rclty m•de for all pu=;toscs. · 

Coordina:es sec !o:-~ i~ ~. fore:a!.Dc desc::"ipcioa •=• \ased 
~poD the Geo=r-• 1oue= C:1=~•=1' Crid Coordi:a:c Sys;e= !or 
~olter: v. Schc=e= Plan~, Ceo:::ia i'ove: Co::;,an7 Cao:-d!=&te. 
H•400+00, is coincic!ea: vi~ Ceor~ia S;a:e Pl&.,e Cao:-di:1•:c: 
Yes: %011e Grid Meridia11, N=l, 114·, 000: Gcorr-,a: i'ove= Cosr,aac7 
Coordi~•~•, !•200+00 i• coi:lcid&A: vi;h Ceorsta Sca:e ll&Ae 
Coocdina:e:· Ves; Zaae Cr!d Meridi&11, %•610,000. 

'• 

EXIIlBIT "A" 

. . 
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LESS ANO EXCEPT from the foregoing parcel the following: 

TRACT I:· 

TRACT II: 

TRACT III: 

Fire Protection Building and Storage Tanks, 
Units 3 & 4 Plant Scherer: Exhibit A-1 

Lighter Oil Storage Facility, Units 3 & 4, 
Plant Scherer: Exhibit A-2 

Start Op Boilers, Exhibit A-3, but only to 
the extent the same lies within the boun
daries of Onits 3 & 4 as described in the 
foregoing Exhibit A. 

The aforesaid Exhibits A-1 through A-3, inclusive, are 
hereby incorporated herein by reference • 

EXIDBIT "A" continued 

. : . '.-: 

:-,. 

:.' 
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EXIDBIT "A-1" 

"Fire Pratec:ion 3uildi~& •nd S:o~•ce T•nks, U~!~ l • 4 
Ph.A: Sche:~:-.. 

~LL T"~-\T
0

T.itACT or ·~a:ccl of la~d si:ua:ed: lyin& •nd ~ei~& 
in t~c r1f~h Land D~•:=ic: of ~on:oc Covncy, Ccorsia, a~d · 
bcin: oorc ~a:-:icula:ly dcsc:i~cd ·as· !ol~ows: . . 

IECI~MINC AT A POINT coi~c!dc.:a: vit~ Coord!~a:es
0

N=40,07S.OO, 
!•20,303.00: and :-unni~& ;.hcDcc iA a so~:~c:ly di:ectio~ :o 
a point. vnich p~!nc !s coincident vi~ Coord~atcs 1=39.951.10, 
I=20, lOl. e=: :,i.-min: :hc:1ce i: & ves~c:17 di.:ec:ioa -'u a 
po!.nt, which pobu: is co!:1ddcnc ~"i:l:a Coo:di:aa:es N•l9, 951.10, 
£•19,660.00; :-,:nnin: ~hence i~ a ~or:hc~ly di:ec:ioD :o a 
point, vhich pot=: is c~incidc.,: with Coo:dina:cs N•40,07S.OO, 
t=l9,S60.00:- :rur.nia, ~cncc !:l &A cas:crly di:-cctioD :o the 
Point of Be,inain:. 

nae property he:einabove dcse..-ilted is ::aore a1a~..ic,ala:l7 
desc:"'!~ed·oo ~at ce:-:ai~ Jl~cprint o~ Su:vcy, ca~:ioned 
•plan:~chcre=, Gc~e:al A:Tansc=enc, Place Si:c,• da:cd 
7c~:,,a:y 12~ 1976, las: revised Ja~uary 2, l97f, ~=c~a:cd 
fo~ :he Ceor:~a Pover Cocpa:7 by .Sou:he::s Sc:viccs, l.:lc., ~••=in: %>:avi.n~ No. ! L'S 1008, co vhic:h 3luc;tri:: of Su:-vey 
=e!c=c:ice is .he:cb7 :ade !o: &11 ~u~oscs. 

. ~ . 
c;o;c!inat:s sec fo:-..h !.:a dae fo:esoi~: descrl;,:ioa &:e 'b~ed 
u~oD 'Che Cco:ria Powe: Co=p•=Y C:-id Coor~i~a~e S7s:e= fa: 

•. cc lto'bert V. Scl:ac'=er :'l&nc. Ceo::-=!• Powe: Co111~&:17 Coordi.·u:e. 
N~l.00+00, i.s.' ·coi:cide:a: vi~ Ceor:ia S~acc :'lee Coot>c!i:ia:c: 
~es: Zone CC'id Me=idic, N•l.l.l.t..000: Ceo:r-a l'ove= C~=paa7 
CoordiJaace %=200+00 is coincide=: wi,u Ceorr-a St:a~c :'lai1e 
Coorcli:l~~e: ~esc Zo~e Cri.d ~e:"idi&n. ~=610.000 • 
. . . : . . . 

• ... . . . . 
• ------------ _.._. - ------------

EXIDBIT "A-1" 
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EXIDBIT "A-2" 

Li&htc:- Oil s:oraze i•cili:7, Uni~s 3 & , 
Plant Scher~:- . . . 

ALL 'nf.AT,~,CT or ~arccl of land si:uated, l~in& and ~•i~, 
i11 the 11!~ Land I>is trict o! 4'Sonroc Coun :y, Ceor:ia, and.·· 
~ein& =o=c ;articularl7 described•• follovs: . 

.· 

IZClNNtNC AT A POI~"'T-coinci~ent vi~ Coo:-di~a;es ~=,0,604.78, 
Z~20,SOO.OO: and :,anni~& ;~ence i= a sout~c:l~ direc:ioa to 
• point, ~·hich ~oi:n~ is coincide:it vi~ Coord!:,a;es··~=,0,00.C.3, 
?=20,SOO.OO: runnin& ~ence in ~~cs:erly dircc:ioa ;o a 
point, which poin: is coincident vi::.h Coordi:,a:es i=,0,,,0.,3, 
Z=20,33S.OO: =-~nnin& :hence in a northerl7 di:ectio11 to a 
point, vhich point is coincident vith Coo=~i:,a;es i=,0,604.78, 
t=20,l8S.OO: :iznninz :he~ce in an cas:crly direc:!011 to ~e 
7olAt o: Jezinni.nc • . 
"nic p:'operty hc:-c:l.:labove dcsc:-ibed is mo=c ~&r:ic-Jlarl7 
described oa that cc:""t&:!.A Jluc~rint of Su..-ve~, ca~tioned 
"Pl&At'Schcrer, Cc:ic:-al A=ran:c.:ae:lt, Plant Si:c,• dated 
7e~rua:y 12, 1976, las: revised J&DU&:'7 2, 1979, p:e~ared 
!or :he Ceorzia Powe:- Coa~&ny ~y Sou~e::1 Sc:-~ices, !::c., 
bca~c I>ravin: No.· E ~ 1008, ~o vbic!I 3luer=i=: of Su:ve7 
:c!crcce t·s here.by aadc for .all ~u:;oses •. . . 
Coord!=.ates sec for~ !.a ·c!,c fore:oin: desc=!rCio~ a=~ b•sed 
vpoa ~. Ceor%i& 1ovc:- C~mp&ay Grid Coordi=a:c Sys~c=. for 
:he aobe~ V. Sc~ere: 1lan~. Ccor:ia ,o~c:- Co=pany Coor~i~a:a. 
N=,oO+OO, 1.s coincide:i: vi:b Ccor:ia S~ace ~l&:1c. Coordinare: 
~es: %oae Cz:id ~eridi&:, N=l,114,000i Cc~rr!a ?o"Cr Co::;,a:17 
Coord!.Da:e E=2DO+OO is coincidenc viQ Cc:or:ia S;a:e !llane • 
Coordinate: ~cs~ %oac Grid Meridi&A, £•610.000. . ... ·· . 

.. 

EXIBBIT "A-2" 

,; ! 
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EXIDBIT "A-3" 

St•rt t.i~ 1oilc:-s 
!'l&D: Sc~c=c:-

ALL rr.\• T?.,CT o:- parcel of la~d si:~ated, lyi:& •~d bci:1, 
in the Ft fth Land Dis ::ic:: of l'lon=oc e~un :y, Cico:-,:ia, and : 
be inc more partic:ul_a:-ly desc:-!~ed u· follows: · · · 

3tClNNt~C AT A ?OtNT coinc:!denc vi:h C~o:-di~a::1 N=l9,l36.00, 
!•19,SOl.OO; &nd rJnnin, :~c~c:• in a sou:~c:-ly di:cc::!on :o 
a poinc, which ~oinc is c:oi~c:ide~t vie!, Coo:-d!=atcs S=39,234.00, 
?=11,803.00; :-~nnin& :hence in a ves:c:l7 ci:-ec:!on co a 
poinc, vhic:h ~oin: is c:oincidcn: vi~ ~o=dina:cs Y=39,2S4.00, 
£•19,715.00; SNnnin& :he~ce in & nor:h-.=ly di:-ec:tio~ co & 
~oinc, which ?Oin: is coincidcn~ vi:~ Coo:dina:es ~=l!,336.00, 
E=l9,71S.OO; :-unnin, thc~ce in an eas:c=ly di:c~:io~ to t~c 
?oinc of 3c:inninc. 

The propercy he:e!..~above desc:-i~ed is ~o=e ,a:-:!cularl~ 
desc:-i~ed on chac cc:-cain Jlue?rin~ o~ s~:-~•Y, C&?:!~=•d 
•,1~:·Sche:e=, Ccnc:-al A..-:-a=:•~cn:, ?lan: Si:c,• d&::d 
Tebraa=7 12, 1976, las: :-cviscd January 1, 1971, ,:c~a:•d 
fo-.: ~. Ccorr-,·a lover Co:pany ~1' Sou:he=-=. Sc:v!c:s, !~c., 
bea:i:l: D:-avin1 N=. !: L'S l008, to vnich 31,:ep:::.=: .of 51::"lla)' 
.-.:efer:~ce is ~c::by aadc !o= all ,u:;aose.s. • 

Co;idi=aces sec fo:~h ~ ~e for:1oin1 d:s~=i~:i=: a~e ~aset 
c;oa che Ceorr!,.a Pove= Coa~a~1 Grid C:)ordi.,a;e S~s;c:, !~= 
~= !ob•=~ V. Scb•=•= ?l~:. Ccor:ia love: C=:;ia:ly Coor~i~a;e, 
!l=l.OO+OO·, is coi.'"\cic!c::. vi~ Cieoriia S;a:e 11.a:ul Coo:c!i:a:.i&: 
Ves~ toAe Crtd ~c:-idiui., N=l,114,000; Geo=zia :ov~= Co::;,an7 
Coordi=a:e !:=200•00 i~ c:oi:lcidcnt vi:h Ccoriia S:a~c Plana 
Coordica:e: \Nu; Zo:ac G:id Hc:idiu •. I=6l0,.000. 

•. 

··. 
\ 

... 
-·· ,, ·-. --

EXlllBIT "A-3" 
·_-.....,~
-, 
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EXIDBIT "B" 

txhlblc B conal1c1 ot chla paae and che follovlna C"Jo 

CZ) ;&sea eae!clads : "Comon Area Unlca l. ,. Plue Scherer" 

&.,d "S:&ck l.'nlu l uul '· Plane Scher,~ •• together wttll the 
page Jestgnattag bbtbtt F-1 ud tile sta (I) pages fo11wlag tile sme 
atttled •eooung , .... Untt 3. Pl•t saerer.• •cao1tag , .. r Untt c. 
Pl•t Sdlere~ •ftre Protect1• .lllfldtag Units le z. 3. 4. Plmt 
Sdlere~ • •ugtater qn T..t Ullltts 1. z. 3. 4. Pl•t Sdlerer. • 
•antt 3. Pl.at Scberel\• • •11ntt c. Plm saerer.• 

• 

. . 

; . 

EXIDBIT "B" 
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U>.IT l, •, 11.U.i S;Htl.l.l 

ALL ~L\T Ta.ACT or ,areal of ha• 1Uua1e,. 17lftc ... beln1 la th• ,un 
:.H• District ol tlonroe Coua11. Ccorch, a8' 1te&n1 ••r• parUc11larl7 
dcacrabcd •• lollow1: 

ncu,,:11:c: AT A POINT coincident vUh Coordlaa•ea N•H .111.00. l•JO,Ul.OI 
aat ruaainc thence in a ~•11crlY dircc,loa ,, • roiat. ~~ich poiat la 
co1acidca1 vlth Coordinates fi•lt,ZII.OO, l•lt.lD>.OO; ruan1a1 thcac1 la a 
northerly direction to a polal. ~•lch peial 11 colacidca, with Coor•ia11e1 
"•JI.Jl6.00, £•19.IOJ.OO; runa,na theace ia a we11erl7 directloa to a 
1oia1. vhicb po1a& ii coincidea, vith CoordlnaL11 X•JI.JJl.00, l•lt,JlS.11; 
nnniac \hcace in • aou\berlr direcUoa ID • poial, vtaicb poiat l_s 
coincideat vith Coordiaa,11 N•Jl,111.00, l•lt,71S.OO; Tuaaia1 th1ac1 la• 
v1111rlr dlT1ctloa to a poia&, vhlch poiat 11 coiacidta& vilh Coordlaa111 
~·lt,lll,01, l•lt.461.00: naaal•1 1h111ee la a aor&htrlr 4lrectloa 10 • 
pota,. vhlch poia, la colacldea, villa Coordlaal11 ~·Jt,czs.oo, 1•11,411.10: 
ruaaiaa thence la• vo1\eTlF dirtctloa \o • poiat, vblch polat 11 
coiacldta& vltb Cool'4llaate1 K•St,czs.oo, l•lt,121.10; ruaaiat th1ac1 la a 
aor1harlr 41rectioa to a polat, vlllcll polat ll colac1,ea1 vii• Coordlaa,e1 
li-'O.Ut.oo. E•u.121.00• naaia1 · tlaeace la • w .. uriy dhtctioa to I 
poaa,. vblcb poiat la colacldta& vith Coor,1aa1e1 N••o.111.01, l•11.,,1.oo: 
ruaaiac theac• ia a nor&h1r1, dlrectloa to• poiat. vlalcb poia1 is 
coiacidea& vl,h Coordinates N•CO,SOI.OO, 1•11,611.00; ruaaia1 &heac1 la a 
nor&hea1t1rlr •tractioa to a poia&, vlllcb poia& ii coiac1,ea1 vi1h 
Coordinates X••o.111.00. E•ll,lll.00; rvaaia1 tbeace ia a north1rlr 
direc&ioa to• pol~,. vhlcla poial i1 coiaci•••t vi&h Coor•1aa111 
~-,0,111.00. E•11.1,o.oo: naaaia1 tlae11ee ia • northea111rlr dir1ctl•• 10 • 
;oiat. ~a.lei& poan, J.• coincideat villa CoordiaolH J;••I .OIJ,01, l•H,SU,11: 
:-11naia1 thence la• aoutberlr dlrectloa to• poiat. vbic!I poia, l1 
coiacHcal vhh Coordlaal.11 N•Jt,IH.01, &•ZO.S67.00; nuia1 ll:.1:ce la I· 
H111heuurl7 Clrectloa 1.0 a poLai. vldu poial la colncld1a1 viU. 
Ceor•a~a,ea ~·J1.1os.oo. l•Zt.111.10; ru••inc theace la•• aa11,,1, 
dlrec,loa to• ,olal. vhlcb ,olal ls colac1,ea1 villa Coordlaa1.11 
li'•H.111.00, l•:1.zof .oo: 11111111•1 ,1aaco la a HuU..rlr '1recUoa to a 
peia,. vlllcla po~c 11 coiac1•1a, vita. Coor4laa1.e1 K•Jt.llS,01, 1•11,207.e;· 
rvaaiac thaac, la a VH&erly dlrecUoa to • poia&, vlalcllpoia& h coiacH1c· 
v1,1a Coor,1a11t1 X•Jt.tts.oo, l•Z0,112.00; .ruaalac tla1nc1 la• aoulll1rlr 
dtrectloa 10 ,~. Poiat of ltciaaiar, 

na proper&,- benlaalto,re desert•" ll eore panicularl)' •Hcd1-•• oa tbat • 
c1nala lluepriac of Sun.,, a,uoae4 •P1aac Scberor, C:eaeral Anuc•u~ 
Plaa, Slee.• 4aia, Feltna•IT lZ, 1171, 1aa, rr.l••• Sep, .. ber ZJ. 1111, 
'"''!re• hr t~e C:eor1la Poll'er C.C.aar "1 Sou&ban Stnlcea, Jae. bearla: 
1'rav1n1 ~.. EUI 1081, le vhlu llil1,rial of Sun-, rdereact b a.:re~ u.: 
!or all purpo•••· . • 

Coor,1aa,es ••t torch ta tlao lor11ela1 •••crlptloa are••••• u,oa Illa 
C:••rcta Power CDa1Jaay Gr1' Coonluce s,sue for bberc v. Scb1rar Plaat: 
C:oercia ,.,., •• Coapaay CNr'1aaco. •·••••••, la Caiac1'eac vilh c .. r1l1 
S&a&o Pl••• Coonlaacea ¥ea& Jou er.a• Mft'Hl••• K•l,lU,100; G•rsla 
Power c-,aa)' Coorilaac•, 1•100•11 la celacHea1 vlcll G••r1la Sla&e 
Plua Coodlaa,11 t:eac loaa Grl4 11er1,1aa. 1•611,001. 

EXIUBIT "B" continued 
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STACI 
VIIITS s All •, n.utT soma 

ALL 1MAT nACT ., ••n•I •f ..... ,u ...... 1,,., ... Nla1 la , •• ,un 
L ... DhlrlCI ef Ne•we• Ce.a&f • c ....... AM NI ...... ,..tlal••&., 
••ac1l1t•• •• C•llevas _ 

aw••• a,• ,.,., uaaca,n, •II .. CNNl•se• .. 11.lfl.n. 1•11.sn.11 
... ,..., .. , ..... aa • ... ,11 •• 1, ,anc,aa 1e • ,.aa, 11111• h .. , ...... , 
•••• ~······ ••• ,.,s,., •. l•ll,Jfl.111 ....... ......_ •• a ... , .... ,, 
.. ncOea 1e a "lat wale• II ce&Nl._1 w& .. C..NIMU8 .... 0 111~11, 
l•ll,JJl,11; ....... 1a1Me la I ...... ., ,& ... 1.IM le e ,-Aal wll&D 11 
, ....... , .... C-ril•••• ............ ···~····· ................ . ....... a., •••ecta•• u • ,.aa, ••• a. uus••- ., .. Ceenluha 
S•ll,t.Jl.11, 1•11,IIZ.11; ....... 111 .... la a ... ~lf ., ... caea le I 
,.aa1 wlalcla II cea .. a•eat Vll~C...•aaa ... ••11,111,110 l•ll0 Zllolll 
~··· , ........... ,11.a, _ ..... , .......... , ........ , ... . . 
,.. .,.....,,. .... , ............ 1w •• .......... a.ray ..... ,._. - , .. , 
ceHaaa ... .,,. .. , •• ,.....,.. a,11 .... .,,., la1Nr. c.e,aa An•••-•• 
••••• 1111,• .. , .. , .. ,..rY u. 1111. 1aa, ....... --., ... ,. as. 1111, 
,r9"f'M fer , .. Cfflll• ..... C....,. llr ... IMftl lefflce1, IMo, IIHl'I .. 
Draw,.. .... IIN .... • , ............. , ., .... .,. n, ...... u IIHCW ... . 
fer all,., .... ,. 

c., ...... , HI rert• I• ••• ren .. , ...... ,.,a.a an ......... oe 
c ... 11• ,.., .. '-•• ''" Ceenaaau In•• fer IMer& •· Scllern P11811 
Ceertll ...... c..,..., CNnlaau, ll••H ... , II alNW-C Vllll c .. '118 s,.,. ,, ... c.., ...... , ~··· a. .. c,1• .............. ,, ..... : c ..... . 
..... CN9ell'I' CNl8iUII, l•lll•ff II U...U•I vllll Ceer11a lleh Pl••• c..,aa .. 1e1 ~·•• lea~ Gr&• .... ,., ... , .. 1, ..... 
LBSS um BXCBP'l' fi:ma this Bzhi.bi t B a1l those tracts 
laDd described 011 Bzhibit B-1 attached hereto ud· by 
refeiillce made a part hereof. 

EXIDBIT "B" continued 
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EXIUBIT "B-1" 

Exhibit B-1 coniisca of thia page &11.S the following 

six ( 6) P•••• ~hi.ch are and.tleda "Cooll.Dg T01ii:ar Unit l. 

?lmc Scherer.'• ••cooll.n& Tover Unic 4, Pl.&Dc Scherer." •T1re 

1=:ocec:io:a 3u1141n& UAiu 1.2.l,4, Plane Sdaarar" ~cl U;bt•r 

Ci11 T~ C:11.t• 1,2,3,4, Pluac Scherer." , "tllit l, Plaat Sc:be.zc:•, 

"tbit 4, Plant Sc:berer9. 

• 

• 

• 

• , 

• 

EXIDBIT "B-1" 
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COOLJKG TOYEJl 

UJ,lT l, · PLA.,-r SC!EJlEJl 
. . 

~L T?!AT Tr"'CT or J1:1rcel of land situat~d. lyl:as: and beinz in the Fifth 
A:J Dlstri~i o! :.:onTCIC Coun<t7, Ceorcla, and bcln1 that tract of lant 1r1n1 
~:~!= a rcrfcc~ circle ar.d havinc • radlus of %DD (eet., the center 101At 
f HlicJ rcr!cct. circle beiz:; co1:acidcn, vit.h Coortlnates ::••0,4SS.ao, 

: • l s , 1• t'". a,, • . 
·~e propertr·hercinaboye described la aor• pari.icularly 4iscribed on that. 
:~~:ai~ ~l~~prir.~ of SuTTer, captioned ~,1ant. Scherer, General Arrance::aeat, 
'l:l:.: s 1 tt", •• c!a :ed Fcbru&T)• lZ, 1176, 1••~ reYisetl Septe:.ber 23, 11!2~ 
~:-t;::.rt"~ rcr t.ha r.aor~ia Povar Caapan,· by Sout.hern SerT1ces, Inc., be&1"ina •. 
':-:.~ • .-i::;: :;o. El~I l ODS, to 1.·hich llucprint. of Survey reference is here!»y aade j 
:or all ,~~pc5cs. 

-~~~dl~a~c~ sec forth•in the forecolnc tescript.ion are based uron thr 
cc:-;:.1 ro,~•r Co::::a;,~nf,Grid Coordinate s,·s~•• for lober~ t:. Sche:-cr Plan;; 
·~~,ia r:~er Co::pa:r Coordinate, N••OO•OO, is co1nc.'!4ent vith Geo~;!a 

1:e i!z.:ie CoorcU.~ate: t:es~ lone Grid Meridian, N•l,11&,000; r.eorc!.a 
~=~=- r=~;:t:i,· C~:::-.!!:ate, E• 200•00 is coincic!en'i 1o:i th Geor;ia S:ate 

.A~t" :,~rfic&te; ~cs~ :one Gri4 Meridian, !•610,000 • 

• 

. . 
.. 

. . 

EXIUBIT "B-1" continued 
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COOLING TOXF.R 
UH l T 4 , ru.NT SQIERER 

.LL TJIAT TRACT or rarccl of land situated, lyln1 and bein1 in the Filth 
.3nd District o! ~onroe County, Ceorcia, and beinc that tract oC land lyinc 
·i thin a rerfect circle and ha,·in,: • radius of ZOO feet, the center ;,oint 
:C said p~rc~ct circle beinc coincident vith Coordinales n•,0,670.DD, 
~-1,,1so.oo. 
'."he J1Tope1"ty hereinabove describetl ls .. ore partlcularlr described on that 
: erta in Blueprint of Survey, capUone~ "l'lant Scherer, General Arrans:eae:at, 
'1.int Site," dated February lZ, 1976, ,last rcYised September Z3, 1912, 
:rcpared for the Gcorcia ro~er Company br Southern Services, Jnc., bearini 
)rnwin,: ~o. El~ 1001, to which Blueprint of Sur••t reference is hereby ••de 
:or all purposes. 

:oordinates set !orth in the Corecoinc description are base4 upon the 
;eorgia Po~cr Coapany Grid Coordinate System for Robert~. Scherer rlant; 
;eoraia Po~er Coapanr Coordinate, H••OO•OO, 11 coincident vlth Ceorcia 
· te Plane Coordinate: West Zone Grl• )l11'idlan, K•l ,114 ,000; Ceorcia 

er Coapanr Coordinate, £•200•00 ls coincident ~lth Ceo1'&1• State 
~lane Coordinate: ~esi Zone Crid Meridian, E•610,000 • 

• • 

• 

. --• 

EXIDBIT "B-1" continued 
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... : ,'., ·_ ... - .; __ ·, .. · . 

FIR! PR01"ECT10H IUILDJHG 
UHJTS 1, z; l, , , PLANT SCHEREa 

• 
ALL 1HAT Tl.ACT or parcel of lalld situated, lyin& and bein1 in the Fif~ 
Land D1strici of Nonroe Coullty, Geor1la, and beina aor• partiClllarly 
described as !o11ovs: 

BECJ~NI~C ai a polAt coilacident with Coordinates U•C0,075.00, !•ZO,Z00.00 
and nanninc thence in• southerly direction to a point which 11 coincident 
vith Coordinates H•39,9Sl.1D, l•ZD,ZOO.OD; runnin1 thence.in a westerly 
direction to a point vhlch is coincident vith Coordinates M•Jl,tSl.10, 
E•19.860.00; nannin1 thence ia"a northerly direction to a point whJch ts 
coincident vith Coordinates H••0,075.00, !•19,860.00; running thence in a 
easterly direction to the P~iAt 0£ leiinnin1. 

The property hereinabove described ls more particularly described on that 
certain Blueprint of Suner, captioned "l'lant Scherer, General Arranceaent, 
Plane Slte," dated Pebnarr lZ, 1976, last rnised Septeaber ZJ, 1912, 
prepared for the Geor1ia Power Coapaay by Southern Sen ices, Inc., bearinr 
Dra~in~ Xo. !IN 100&, to which Blueprint of Surver reference is hereb7 aad 
Cor all purposes. 

Coord!cates sec fortb la the fore1olnc descriptloa are base• upoa the 
Geo re ia Power Coapany Grill Coordbate Systa for Robert It. Sdaerer Plant; . 
Geor1ia Power Caa;,any Coordinate, X••OD•OO, is coincident vitb Geor1i• 
State Plane Coordinate: Kest Zone Grid )lerldlan, H•l ,114 .ooo; C:eor1ia 
rower Co~pany Coordinate, E•ZOO•OO is coincident with Georgia State 
Pl~ne Coordiute: t.est Zoae Grill Meridiao, E•61D.,ooo. 

• 

·-- • 
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• 
LIGIITEI 011. TANI 

UXJTS 1. z. J, 4 • PLANT SCHEILER 

ALL TIIAT TRACT or parcel of lalld situate•. lyln1 and beina in the Flftb 
Land District -of Monroe Couaty, ~eor1l•. alUI beiac 11or• partlcularl7 
described as £ollov1: 

BECJhi:IKG at a point -coincident with Coordlaates N•40,6Zl.70• E•ZD,sz,.10 
and runnint thence in a southerly direction to a point whlcla is coincident 
with Coordinates H•,0,490.00, E•ZO,SZ4.70; runninc thence ln a westerly 
direction to a poin, which is coincident with Coordinates N••0,490.0D, 
E•ZD,315.0D; runninc thence in a northerly direction to a polat which is 
coinciden~ with Coordinates N••0,6Zl.70, E•ZO.llS.00; runninc tbence ia • 
easterly direction to the Point of Becinain1. 

The property hereinabove described 1s aare particularl7 described on that 
cer.taiJS Blueprint of Suney, captioaed "Plue Scherer, Geaeral Arranieac1u 
Plant Site," dated February lZ, 1176, last rewised September ZJ, 191Z, 
prepared for tbe Ceor1ia Power Coapany by Soutbena SerTices, tac., bearin1 

• 
Dr1win,= No. EJN 1001, to vhicla llueprla~ of Suner refereace is hereby aa, 
Cor all purposes. · 

• 

Coordlaates set forth la t~e foreaola1 ••scrl1tlon ar• bas.S ~n the 
Georcia Power Cocpaay Grid Coordinate Syst111 for Robert w. Sclaerer Plaat; 
Georci• Power CoapaDY Coor,laate, H•400•00, ls colacideat vltll Geor1la 
State Plane Coordlna:e: 1'es~ Zosae Grid J.leridlaa, N•l,114,000; Geor11a 
Power Coa?&DY Coordl:aata, E•ZDO•OO ls colacldent vlth Geor1ia State 
Plane Coordiaate: ~ •• , Zone Grid Neridiaa, 1•610,000 • 

. . .. -~ .. 

i 

• 

• 

EXIDBIT "B-1" continued 
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UHIT J, Pl.\NT SCHIUI 

ALL 'THAT TlACT or ,arcel of laad sltua-ted, 1rtnc 1114 \elni ln th• Fltt• 
Load Dlstrtct of Moaroe Couaty, Ceor11•, alld beaac ••r• particularly 
described•• follova: · 

IEGIXXJKC at a poiat coiacldeat vlt• Coordinates N•Jl,ISS.00, 1•11,121.0D 
end ruaaanc theace la a ea11erl7 direction to• polat vhlch ls colacldaa, 
vtc• Coordi .. tel i•Jl,611.01, E•ll,IJ0.10; TUIUllBI thance la a southerly 
direction to• ,.sat vhtch la colncideal vtt• Coordlaatoa N•Jl,6JI.OI, 
E•ll,IJO.OO: "81111ia1 thence la• ea1terly dlrec11oa to• rolnt vhlch 11 
colncldeat vtt• Coor4iaata• N•Jl,6JO.OO, 1•10,111.00; ruanlnc theaco la• 
sou\horlr dlrectl•• tea polat v•lch la colactdent vit• Coordlaa, .. 
K•Jl,Sto.oo. E•ll,2~.oo; l"llllllla1 t•••c• la a ea1tarl7 dlrectiea to a poiat 
vhlch la colacldeat vltll Coordinate• ~·Jl,SID.oo, E•ID,J7Z.oo: 1"911aiac 
theace Sa a aor~erl7 dlroctioa to a point vhtch ls colacldeac vlth 
Coordinates l•Jl,IJl,01, i•ll,J71.00; ruaatn1 thence la a •••terly 
dlrectloa to a ,oiat vhlcll ls colacideat vlth Coordiaate1 N•Jt,IJ0.00, 
E•I0,567.00; rv .. tac \hence la a 1outherly directaoa ,o • point vhlch 11 
colncideat vlth Coordinates H•Jt,211.0f, 1•10,567.00; ruaninc thoace la• 
~•sterlr dlrectioa to a point vhlch ls coincident viua Coordinates 
~·Jl,llt,00, 1•11,IOS.OO; ruaainc thoaco ln • northerly dlrectloa to• 
point vhlch ls ceillcideat vith Coordinates N•Jl,JJl.00, E•lt,IOJ.OO; 
ru:anin1 theace ta I ve11erlr •lrectloa to• poiat which is coiacl•••t vlth 
Coordiaatea N•Jl,JJl.00, l•ll,715,0D: runniac theace la, 1outher1r 
direction to 1 ,otac which la cotaci••nt vith Coordlaat•• N•Jt,Zlt.OD, 
l•ll,71S.oo: ruaaua, thoac• la a veaterlr dlroctloa to• point vhlcla la 
coincideat vlth C.or4la1te1 N•Jl,211.00, 1~11,•11.00; runftin1 theace la a 
northerly dlrectloa to a point vhlch 11 colacldeftl vlth Coordinate, 
~·Jt,•:s.oo

1 
E•lt,•11.00: ruanla1 theaco In a veatarly dlrectloa to a poiat 

V'htch 11 co mcld~t vitll C.ordlaate1 N•st
1
,zs.oo, E•lt,111.00; l"IUlllla1 

theac1 la• aorillerlr dlraciioa to the Po at of l•ciaainc, 

111• propartr·herelaalN,ye desert• .. la aor• ,artlcalorly desert• ... •• that 
certaia llue,rlat ol Sune,, ca,,1011od "Phat Scherer, Geaenl Ana11.1ea•11t, 
Plaat Slee,• data• F•bruar, 111 1116, last , .. iaed Septeabor ZS, ltl, ·: 
prepared lot tho Geor1l1 rover C..paay by South1ra Ser,lcea, Jnc., beorln1 ~ 
Draviai io. llH 1101, to which llu1prlat of Sur•er reference 11 horebr Dade I 
for all purposes. 

Coor41aato1 set forth la tho lorecoln1 •••crlptloa are based upoa the 
Geor1ia Paver c..,.., Grld Coordinate S11tea for Robert x. Scherer flaat; 
Goor&ia rover Cer.paa, Coordlaate, K••IO•IO, la coiacideat vlth , .. rsl• 
State Fl••• c .. ,.1aate1 ~••c Zone Grid Nerldlaa, N•l,114,000; G•ercla 
Power Coepaa, c .. rdlaate, E•ZDO•OO la colncldent vith Georsi• State 
Pia•• Coordiaate: ~11t Zoae Grid ~eridlaa, £•610,000, 

.. 

EXIHBIT "B-1" continued 
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·-. -maT ,, ,~,. samua 

AU 111AT ft.ACT' •r ,arc•l •f taad 1U11at", 17la1 a8' ••t•1 la tlle Plf" 
Laa• Dlnrtct of >loan• C.uac7, C••rlia, ••• •e1a1 •r• partlnlarl7 
deacrlbed •• follov1: • 

11c:1mc1..-c at a polat colact•••t vlt• Coor•1aate1 N•St,110.011 E•lt.121.01 
••• runala1 tbeace la• easterly dtrectloa to• polat vblcJa I colacldeac 
vttb Coor•taat11 X•Jt,tll.00, l•lt,600.00; nauala1 tbeace la a 1011tber17 
4lrectloa to• potat whlda 11 colacl4aat vl" Ceordlaa,e1 N•St,t,1.01, 
l•lt.,oo.oo: TW111111a1 theac• ta•• easterly 4lrectioa , •. • polat vJ.lda 11 
coiact4eac villi eoor,1aate1 N•Jt,tcz.oo, l•lt.,co.oo; r111111ia1 tlleace la a 
sntbH'l7 dbecttoa to • ,otat vlltcJI ii colacideac vtlll Coordtana : 
X•Jt.110.00. l•lt.,,o.oo; 11111111•1 th••c• ta a •••terly 4trecttoa to a pelat ,· 
vhlda 11 coiacldeat villi Coordtaate1 X•Jt,ato.oo, l•lt,aos.oo: naaalac 
tbeace la a 1oatlle11terl7 4lrect1oa to a polat vblcJa ls coiactd1a1 vl" f 
Coordlaate1 N•Jt,170.00, l•lO,S7S.DO: 1V11111•1 tbeaca ta a 1oathe11t11'lJ 
dtr,ctloa to a poiat vhlda 11 coiact4aat vtt!I Cool'1llaata1 X•Jt,aos.oo, 
l•Z0,567.00; naaata1 theace la a 1 .. 111,rly 41recttoa to a poiat whlcll la 
coiacidtat vltll C.ordlaat11 N-St,IJl.01, l•l0,S67.00; 111aata1 theaca la a 
ve1t1rly dlractloa to a ,oiat vhicJa 11 cotact4eat vtt!l Coordtaata1 
X•Jt,6JO.OO, l•ZO,J72.00; nuuaill1 theac• la a northerly dlrectloa to a 
poillt vhl.cJa 11 coiactdeat vttla CoordlaatH N•Jl,675.00, l•H,lJZ.00; 
1'1111111•1 tbace la • vesier1., '1nct1oa to • potac vlalcJa la colacUeat "'" 
Coerdlaat•• N•Jt,67S.OO, !•Zl,llZ.DO: 1'111Ulla1 tllace ta a 1oetb1rly 
dlr1ctioa to a polat vbtcJa 11 colacideal vttll Coordlaat11 H•Jt,6JO.OO 
E•lO,llZ.DD: nnuala1 theaca la a ve1t1rly dlrecttoa to a polat vhlcJa Is 
cotacldeac villa Coordlaat11 H•St,6JO,.OI, !•lt,IJI.DO; 1'1111aia1 Uleaca la a 
nort1i1rl7 4lr1ctloa to a ,olac vh1cJa 11 colacid1a1 vtc• Coordlaat11 
K•Jt,6SS.OO, E•lt.lJ0.00; 1'1111111D1 theace la• westerly dlrectloa to a 
,01&1 vhlcJa ii colacideal vitll Coordlaate1 N•Jt,6SS.OO, E•lt.121.00; 
nauatac 1•eac• ta a Ml'tlaerlr dlnclloa to Ill• Pola, of , .. 1aa1a1. 

• • . 
Tl&• prop•~ ll1~1l111boT1 •••crt•e• la .. r• ,artlaalarly •••crt•e• oa ~I • 
c1n1l: 1tu1,r: of Sune,, capctoaed •Plue Sclaenr, Geaeral ArrHl•at,: 
Plaat Sita,• 41;14 ,,,ruary IZ, 1176, last rr,1114 Septtalt•r ZJ, 111 • • 
prepal"e4 for tha·G,orcla Power C.,aa, by S•tb.en SenlcH, Jae., •e•rllll 
Dravlac ,.. llM 1011, to vhlcJa ll••P.rlat of Su...,.,. Tef•r•ac• la h1r111)'aa••. 
for all pur,0111. ' 

Coonlaata Ht forlll la Ill• for11ola1 •ucrlptloa ar• ••se• apoa tll• I 
C:.Or1la,...,. Coapaa, Grld ~laate s,,, .. for Robert N. ScJatr•I" Plaas; , 
C1or1l• Pever Coap..,, Cool'1!1.aate, ~·COO•OO, 1a colacldeac Vitia Geor1la : 
SI.ate n ... Coordlaate: Yen lo•• Gr14 Nll'Hlaa, B•l,11',00I; Gnr11a 
P9Ver C.:.,aa, Coor'laate, E•lOO•OO la colactdeat vttb. Geor11a State 
Plaa• Coor1ltaat1: ~ .. , Zoa• Grid Mertdlaa, 1•610,000. 

... 
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Line 

1. 
2. 
3. 
4. 
5. 
6. 
7. 
8. 
9. 

10. 
11. 
12. 
13. 
14. 
15. 
16. 
17 • 
18. 
19. 
20. 
21. 

EXIDBIT "C" 

(Hon-Exhaustive) 
GENERAL SUMMARY OF ADDITIONAL UNIT COMMON FACILITIES 

Description 
Wasta Water Treatment Facilities 
Treated Water System 
Filtered Water System 
Chemical wash System Chemical Cleaning Reader 
Sita Improvements 
Emergency Generating Building 
Raceway System Site 
Collection System 
Ground System 
Pee Simple Land 
Unit 3, 4 Railroad System 
Unit 3, 4 Fire Protection System 
Unit 3, 4 Ash Handling Facility 
Unit 3, 4 Service Water System 
Cooling Water Chlorination Bouse and System 
Fuel Oil Facilities 
Fuel Storage Facilities 
Stack . 
Unit 3 & 4 Coal Handling - Building Equipment & System 
'l'urbine Overhead Crane, Lifting System 
Oil Storage, Transfer Facilities, Lube Oil System 

As supplemented by GPC continuing property records maintained in 
accordance with the Unifoz:ms System of Accounts 

EXIUBIT "C" 
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EXIHBIT "D" 
?lant: S::hera..: Cxr:cn Fae; a~·--. ~, 

a/k/aCLOnAL COHHON fAClt!TttS StTE 

AU. that tract or parcel of l~nd altuated. lylng .and ~clnr. la the 
71f;h L.&ad D1•tr1ct. ~.oDroc Couat7 1 Ccorgi& aad bclcg mute 
parc1cularl7 dc•cr1bcd .aa follov1: 

JECI:nllHC AT A POINT located on· the aoucbvc• tcrL7 r lghc-o!-va7 
11ac of U.S. H1ghva7 No. 23 <•• located on April Z7, ·1y1u,. vhlch 
polnc 11 co1nc1dcnc viui Coordlaatc• X•61,.648.47, 
Y•l, 121,930.40: ruDD1Dg thence along cbc •ouchvc3tcrl7 r1ght-of
va7 line of U.S. Hlgbv&y ffo. %3 md follov1ng tbc curv11curc · 
thereof the !allov1D& COUCICJ &ad d1JtADCCI: South 44•46'Jo· 
%.&•c & d1acancc of 1S1.68 feet co a point; South 3z•s7• taat a 
d1Jtaacc of 360.37 feet co• polat: South 33•19• £aat a ~l1car.ce 
of 296.67 fcec co a poiDCi South 30•1a'JO" E~•t a dlatancc of 
168.81 !cec ca & polnt: South 2a•z:• £a~c a d13tancc of JOO.OZ 
feet to a paint; South 21702• E.Jt • diatancc: of 299.11 feet to a 
po1nci Soutn 26 34'JO" E4JC a diJtAnce of 1.011.79 feet co a 
po1ac; Souch 2&•22• ~,c & d1,taocc: of 204.18 fcec to• po1nt; 
Soucb 26.43')0" Eaac a d11tancc of 66%.78 fcec to a polnt; South 
26•32•30• E&•c a d1acancc of 44.91 tecc co a point; ~~utb 
Z6•32•30• E.&ac a d1acaacc of 302.28 fccc CD a point on the 
•outhve1 cc:rl7 r 1ghc-of-vay 11ce of U. s. lllgbva7 flo. 2J. vhlc:h 
poioc 1• coincidcnc vlth CoorcM.oacc:a X•617,474.67. · 
Y•1.118.60S.98; tbcocc: leaving •aid right-of-way line an~ rµi:cic& 
Sout:i 10•30• Weac • diJCancc of 2J4.68 fcec ta a point; rur.cicg 
theacc Souch 61•19• Wcsc a d11taocc of 623.80 feet co• poict; 
runn1og thence Soucb 6o•z4• Ye•t a d1ataace of 48.48 feet CD a 
poiDC; runa1ng tbencc Soucb 26•02• Vesc a dlacance of ~~.66 feet 
co a polnc; runa1ng chcnce Soucb 22•05• Vesc a dl•tar.cc of 
1,230.27 feet co a point; ruaniag thcacc South 22·~,· ~est a 
d11taacc of 549.06 fc:ec co a polnt. vhlcb poir.c 1J colocldect 
vlch Coordiaac&• X•61S,934.48, l•l,116,S67.6U: runnlr.g thcccc 
Sou~ ao•5o•Jo" E&at a d1•tance of 220.1~ feec ~D a polct; 
runnlag tbcace Sou~b 21•07•30•. Ea1c a dl2cancc.·of 6J~·"" fcec t~ 
• poi.De. nann1ng t'1encc South 97•44•~0· We~c • dlstam:c uf 111.J!I 
f ecc co a po1ac. vblc:b polnt 1• colnc1.S enc v1clL C11cu·&J ln,ucs 
X•616.281.31. t•1.11~.93S.82· rw:nlag thence due Sau~h ft d1,cancc 
of Z.643.04 feet co a po1nt;'runa1ag tbcnce South uz•4z• t.i,c • 
dl1taace of 349.~8 fccc·co a polnc, vh1cb po1oc 1• cu1nc1dect 
vlth Coordlnaccs X•616.Z97.87, ?•1,112,943.59; ruaning thence: 
South 11•z6' Ea•c a d11tance of 277.·16 feec to • point;. rucr.icg 
C!ICDC:C Moreb as•o4• Ea•c a dhtance of 104.70 feet to a puict; 
runa1J2g thcacc Korth a,·~s·Jo· &a•t a dlatance of 1.~Y,.U~ Leet 
co a point. vb1cb polot 11 co1oc1dc~~ vlch Coord1nace• 
~-618,678.27, Y•1,11Z.947.7S; rw::1DiDg thence Soucb·o1·2~· t~st a 

, .. 
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distance of 736.66 feet to a point: rumsinq thence Horth 
a,•13•30• East a distance of 7Da.oa feet to a point: runnir.q 
thence South 01•,0•30• ~st a distance of 700.DO feet to• point, 
vhich point is coincident vith Coordinates X•6lt,,15.22, 
Y•l.111,557.68: running thence Soutft 11•09•30• East a diatance c! 
411.28 feet to a point: running thence North 19•35•30• E..ast a 
distance of 378.91 feet to a point, runnin9 thence South 1&•19• 
East a distance of 873.&2 feet tc a point: runnin9 thence North 
11•59•30• East a distance of 879.46 feet to a point, vhicb po~n: 
1s coincident vitb Coordinates X•&21.,s1.1a. r•1.111,52a.a1, 
runnin9 tbence Sout.h ,,•4v• East a dis~nce of 707.32 fee: to a 
point: runninq thence North ss•,2• East a dis:ance of 245.33 fee: 
to a point: running thence North 55•42• East a distance of 85.l& 
feet to a point located-on the aouthvesterly ri9ht-o:-vay line o! 
a.s. Blqhvay No. 23._vhich point is coincident vith Coordinates 
X•622,72&.52, Y•l,111,212.14: running thence along the 
aouthvesterly ri9ht-of-vay line of a.s. Bl;hvay No. 2l and 
follcving the c:-~:va:ure thereof the folloviQq courses and 
distances: South 33•11•30• East a di~~nce of 2,7&,.,s feet to a 
point: South JJ•17• East a distance of l,2li.96 feet to a pair.:: 
South 32•31• East a distance of 257.14 feet to a pcint: So~th 
3a•sa•3a• East a distance of 302.73 ?eet to a poin:: South 
29•53•30• East a distance of 200.oa feet to a point: South 21•3&· 
East a distance of 197.37 feet to a point: South 21•0&• East a 
distance of 1,139 •. 54 feet to a point: Sout.h 30•35• East a 
distance of 145.lB feet to a point: South J3•48'lO• !:ast a 
distazace of 147.&l feet to a point: South 31•24• East a distance 
of 148.34 feet to a point: Soutb 39•01• East a dist&nc:e of 153 •. 72 
feet ta a point: South ,1••3• East a-distance of 740.27 feet to a 
point lo~ted on the southwesterly ri9bt-of-vay 11ne of D.S. 
Blqhvay No. 23, vhich point is coincident vith Coordinates 
X=621,77D.28, t•l,104,98l.D7: runnin9 thence North 4J•oo• E&s: a 
distance of 1,210.88 feet to a point: rwi=in9 thence North 53•00· 
E&st a distance of 1.713.88 feet to a point: r~nning thence Hor:: 
43•00• East a dis~nce of ,01.,, feet to a point: runnin9 tbe:ce 
North sa•oo• E&st a distance of 615.24 feet to a point: runnin; 
thence Nortft 23•aa• East a distance of 676.11 feet to a poin:: 
runniA9 t.hence North 11•13•3o•·west a distance of 1.200.lO fee: 
to a point, vnic:h point is coincident vit!a Coordinates 
X•628,a7,.72, t•l,101,272.41: runninq thence Nortb Ol•46'JO• Eas: 
a diacance of 1.oao.00 feet to a point. vhich point ia.coincide~: 
vith Coordinates X•621.940.s,. t•1,1a,,210.2s: runninq thence 
Sou~ 1&•13•30• E&sc a distance of 1,161.2l feet to a point: 
runnin9 tben:e Sout.h 81•1l'lD• East a distance of 192.75 feet to 
a point: runninq thence South 86•13•30• East a distance of 777.2: 
feet to a ~oint: runnin9 thence South a1•1J 1 lo• ~st 375.79 fee:. 
:1are or lesa, to the E&st bank of the Oc::ul9ee River: runnin9 
thence alon9 tbe ~st bank of the Ocmuli•• River in a qenerally 
aoutherly direc:ion 1,0ll.l& feet, more or less. to• pain: on 
said E.aac bank oi tne 0Cmul1e• River vnere a llne bea~in9 No::~ 
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l&•ll'lO• ':fest f:c: a point (hereinafte~ called •,oint A•1 vn!c~ 
is coincident vit~ Ccordinates %•631.,12.12. ?•1.108.105.00 
intersects said ~sc banJf.: running thence to a point vbic~ is 
loc~ted Horth a,•13•30• ~est a diat~nce of 421.96 fe~t frc: Poin: 
d: running thence ~orth a&•13•30• ~esc a distance of ~71.00 fee~ 
to• poinc: runnin9 thence North 8&•13•30• West a dia:ance of 
150.5& feet to a point: running thence North 1&•13•30• ~••: a 
diatance of 77.lO feet to a point; running thence South 2l•oo• 

.~est & diatance of 115.56 feet to a point: runnin9 thence South 
sa•oo• Xest a distance of 653.80 feet to a point: runnin9 thence 
Soutb 43•00• West a distance of 392.l& feet to a point: runnin; 
thence South SJ•oo• Yest a distanc= of 1,113.88 feet to a point: 
running thence South 43•00• West~ distance of 1.281.90 !eet t~ a 
point. vbich point is coincident vith Coordinates X•62&,910.62. 
Y•l.104.825.66: runnin9 thence South ,1•·43• East a distance o! 
1.940.88 feet to a point: runnin9 tbence South 31•37•30• E.ast a 
distance of 238.72 feet to a point: runnin9 tftence Soutft 
32•01•30• East a distance of 200.90 feet to a point: runninq 
thence South 2s•2c• East a distance of 194.CI feet to a poir.:: 
running tbence South 11•51• East a discance of 2ll.OC fee: to a 
point: running thence Soutft 12•ca• E.3st a distance of 194.17 !ee: 
to a point: running thence South 10•15• E&•t a distance of 
1.171.l2 feet to a point: running thence South 09•cc• .East a 
distance of 199.47 feet to & point, vbich point is coincider.: 
vith Coordinates %•621.902.19, Y•l,101,0IC.78: running thence 
Horth a9•22•Ja• West a distance of 775.58 feet to a poin:: 
running thence South 02•07• West a distance of l.1&5.65 fee: to a 
point: running thence~South &2•11• !:Ast a distance of 88.63 fee: 
to a point: running thence North ~2•33•30• J:a•t a distance of 
114.01 feet to a point: running thence South 44•01• East a 
distance of 10&.18 feet to a point, vbic.~ point is coincide:~ 
vitft Coordinates %•621.343.76, %•1,099,ICC.12: ru=ning thence 
South ,1•09•30• West a diatance at 578.25 feet ~o a point: 
runnin9 thence Soutb ,,~3g•3a• West a distance of 159.57 fee: to 
a point: running thence South s,•01 • West a dis.tance of 171. 7i 
feet to a point: runnin9 thence Soue!l 44•50•30• Wes: a dis~nce 
of 200.09 feet to a point: running tbence South 4z•s1• Wes:• 
diatance of 200.0D feet to a point: runnin9 thence So~:~ 42~ll' 
Xest a distance of 2ao.a1 feet to a point: runnin9 thence Sou:~ 
,2•31• West a distance of 217.90 feet ta a point: running thence 
South ,s•s2• West a distance of 111.as feet to a point: running 
thence South s1•21• West a distance of 111.72 feet to a. poiat: 
runnia9 t.beace South 73•4,• West a distance o: 119.39 feet to• 
point: ·running thence Soctb 11•02• ~est a distance of 111.93 fee: 
to a point: ruAAin9 thence Nortb 77•02• West a distance of 202.74 
f~et to a point: runnin9 thence Nort:l 11•~4·30• ~,st a diatance 
of·l,288.34 feet to a point: runnin9 thence Nortb- 54•33• Wes:• 
distance of 253.c, feet to a point: running thenc2 Morch 
,1•32•30• ~est a distance of 257.80 feet to a point: runninq 
Ulen~• Horeb 59•42• West a dis~ance of 248.94 :eet to a poi:t: 
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ruDDia9 tl:lence Hortn s&••2•Ja• West·a di•tance of 2,1.23 feet to 
• point: running thence Horth SJ•1a•30~ West a distance of 198.47 
feet to• point: runninq tber.ce Horth ,,•oa• Wes:• distance c! 
207.90 feet to a point. vhich point is coincident vitb 
Coordinates %=62l.782.l4, ?•l,099.199.1&: :unnin9 thence North 
o,•29•30• West a di•tance of 94?.21 feec to a point. •nich pci~t 
is .coincidenc vith Cocrdinates %•623,708.19. Y•l.1D0,84l.46: 
running thence North 19•34•30• West a distance of 764.88 feet to 
a point: runnin9 thence South 01•51• West a distance of 464.40 
teet to• point: runnin9·tbence Soutn 55•12•30• West a distance 
of 71.84 feet to a point: nuusin9 thence North 19•37•Jo• East a 
distance of 132.09 feet to a point: running thence North 
11•37•30• .East a distance of 11.51.feet to a point: runnin9 
thence South s1•2,•3a• !:Ast a distance of 139.70 feet to a point. 
vbich point is coincident vith Coordinates X•62l,147.49, 
?~1,100,271.52; runnin9 thence Hortn 11•37• West a distance cf 
207.87 feet _to a point: runnin9 thence Soutb 79•39• West & 
distance of 1,1.57 feet to a point: runninq thence Soutn 
73•35•30• West a distance of 207.45 feec· to a point: running 
thence South 79•24•30• West a distance ot 237.20 feet to a pc:i~:: 
runnin9 tbence South ss•22•3a• West a distance of 194.SS feet t= 
a point: running thence SouUl 11•33•·west a dis:ance of 206.ll 
feet to a paint: running thence Horth 11•33• West a cilstance o! 
200.00 feet to a point: runnin9 thence Horth as•sa•3a· Wes: a 
distance of 800.04 feet to a point: running thence Horth 1,•27• 
West a distance of 189.52 feet to a point: runnin9 thence North 
10•45•30• West a distance of 191.82 feet to a point: run~in9 
thence Horth 57•14•30• West a distance of 192.64 feet to a poi~t: 
runnin9 tJ:lence North 53•32• West a distance of 63.12 feet ta a · 
point: runnin9 tbence Horth 46•5&' West .a dista~ce of 200.11 fe~~ 
to a point; runnin9 tbence North 47•52• West a distance of 205.s: 
feet to·• point: running thence Horth ss•10•3o•·west a.distance 
of 104.52 feet to a point: runnin9 thence North &J•s,• ·kes: a 
distance ot 200.42 feet to a point: running thence Hortn 
,,•04•30• West a distance of 220.&l feet to a point: running 
thence North s1•47• West a distance of 190.94 feet· to a pain:: 
running tbence Horth ,2•31•30• West a distance of 422.11 feet to 
a point:"nannin9 tbence North 54•17• West a distance of 197.12 
feec to• point: runnin9 thence North 75•57•30• West• distance 
of 209.78 feet to a point: running t.bence North a,•11• West a 
diatance of 281.70 feet to a point: running thence South 11•22• 
West a distance of· 278.81 feet to a point: running tbence South 
12•51• Wesc a distance of 215.01 feet to a point: runninq cnence 
SoutJi 75•01•30• West & distance cf 203.48 feet to• point: 
running t.Jlence South 12•,1•30• West a distance of 191.52 feet· to 
~ point: running thence South a1•2s• West• di•tance of 92.ll 
faet to a point: runnin9 thence North a1•c1• Wes: a distance o! 
Ul.09 feet to • point: ruMin9 then·ce Nort:i &7••J'Ja• Wes: a 
distance of 89.83 feet to & point: runnin9 thence ,aortb &1•25•30• 
West a d1atance of 100.11 fee: to. a point: run~i~i :r.e~ce Nc=t~ 
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&5•07•30• ~est a distance of 231.37 teet ta a point: runninq 
tbence Soren 69•2,•30• ~est a di1tanc1 of 203.ll feet to• pci::: 
running t~ence >lortn 71•59•30• ~est a distance of ,oa.oo fee: t= 
• point: runnia9 thence ~ortn 73•02• ~est a distanc~ of ll~.!l 
fzet to a point. vhic:n point is coincident vith Coordinates 
~•61&,lS0.2, and Y•l.101.888.Jt: runnin9 thence Horth 12•39•30• 
~est a distance of 300.7& feet ta a point: runninq thence North 
73•01• ~est a diatance of 200.00 feet to a point: runnin9 thence 
3orth 1,•30• West a distance of 27l.2l feet to a point: runnin; 
thence Hortft 77•41•30• West a distance of 151.30 feet to a poin:: 
nannin9 tbence Horth 15•47• West a distance of 111.47 feet ta.a 
point: rmmin9 thence South as·J~· West a distance of 187.94 fee: 
to a pci:t: ruanin9 thence South 11•05•30• West a dlstanc1 of 
137.&5 feet to a point: runnin9 thence Sou~ 11•11•30• West a 
distance of 107.00 feet to a point: runnin9 thence South &1•c1• 
~est a distance ot 700.00 feet to a point: cunnin9 thence Sou:~ 
66•c2•Jo• West a distance of 966.82 feet to a point: rur.nin9 
thence South 12•54• Wes: a distance of 197.43 fee: to a poin:: 
runnin9 thence South 1a•1a•Jo• West a distance of 100.so fee: tQ 
a point; runnin9 thence South a2•45•30• West a dis:ance of 129.82 
feet to a point: runnin9 thence North 19•50• West a distance oe 
169.44 feet to a point: runnin9 thence Norf.!I 12•35• Wes:·• 
distance of 200.14 feet to a point: runnin9 thence North it•21• 
West a distance cf 200.03 feet ta a point: runnin9 thence Hort~ 
·79• 31 '· West a distance of. 2&8. 56 feet to a point: runnin9 t!2ence 
North 79•47• Wes: a distance of 181.20 feet to a point: run~ini 
thence Horth 11•31•30•· West a distaACe of 200.as feet to a poic:: 
runnin9 thence North 10•02•30• West a distance of 223.l& fee: to 
a point: running thence Horth 11•51•30• Wesc a distance of 2Dl.l& 
feet to a point, vhic:b point is coincident vitb Coordinates 
X•611.0IZ.03. Y•l,101.560.81; runnia9 thence North 02•02•30• t.s: 
a dista.nce of 409.54 feet to a point: running thence ~th 17 
59•30• West a distance of 200.20 feet to a point: runnin; t~1~ce 
Hortft 02•00•30• East. a distance of 110.00 feet to' a point:· 
runnin9 thence North 17•59•30• West a distance of 230.00 fee: t: 
a ;'Oint: runnin9 thence North 11•21•30• East a distance of 230.00 
feet to a point: runnin9 thence North 09•32•30• .:Aest a dls:a~c• 
of 170.0D feet to a point: runnin9 thence Nortb 04•01• Wes: a 
distance of 11.55 feet to a po-int: runnin9 thence Horth aa•26' 
Xest a distance of. 750.&1 feet to~ point. vbic:b point is 
coincident vith Coordinate• X•609,9&5.II. Y•l,102,562.91: ru:~in9 
tisence SOUt.b 01•15•30• West a distance ol 1.002.&1 feet to a 
point: nuu1in9 thence South 19•21• ~est a distance of 3,0:75 !ee: 
ta a point: running thence North 11•s9•30• West• distance ot 
212.,2 feet to a point: runnin9 thence Horth 75•17• ·west a 
dl•tance of 207.55 feet to a point: runain9 thence Horth 
17•30 • 3a• West a distanca of 307. 59 feet· ta a point: r11nnin9 
thencs Korth 54•45• Xesc a dlstanca of 310.10 feet ta & poi~t: 
runnin9 chence Horeb 11•35•30• Wes: a di•tance of l~l.37 feet to 
a point: runniaq thenca North 77•21• ~eac a d1scanca of lOC.t1 

5 of 11 

EXIDBIT "D" continued 

• 

160186-Staff-POD-56-187



• 

• 

• 

feet to a point: runnin9 thence Hart~ a3•05•30• West a diat&nce 
of 191.76 feet to a ~int: runnin9 thence Nortb a1•,1•3a• Wes: a 
distance of Jlf.79 feet to a point, vt\.ich point is coincident 
vith Coordinates Xs607,,69.ll, Y•l.!D2,l2&.,l: runninq tbence 
:fort!! 00•13• East a distance of 662.73 feet to a point: runnin; 
thence Nor~h sa•o2• West a distance of 449.85 feet to & point, 
which point i• coincident vith Coordinates %•607,022.06, 
Y•l,102.ao,.&o: running thence south 01•20•30• West a distance c! 
,l1.,1 feet to a point: runain9 thence Hortb 94•13• West a 
diat&nce of JOI.JI feet to a i,oint: runnin9 thence Nortb 
as•2a•30• West a distance of 200.,0 feet to a point: runnin9 
tbence Nor~ a4•sa• West a distance of 2t7.l6 feet to a point, 
vbich point is coincident vith Coordinates X•601,2Si.Jl, 
Y•l,102,242.22: runnin9 tbence Nortb 15•31•30• East a distance o! 
289.93 feet to a point: runninq thence Hortb 10•51•30• West a 
distance of 479.51 feet to a point: runnin9 thence North oa•s2· 
East a distance of 1,859.88 feet to a point, vhich i,oint is 
coincident vith Coordinates X=605,885.5l, Y•l,104,257.,J; ru=ni~; 
thence North 95•40• West a distance o: 1,,sl.79 feet to a poic:: 
runnin9 thence South 00•04• East a distance of 1,405.92 fee: t= a 
point: running thence South 0~•37• West a distance of 191.35 fee: 
to a point, vnich point :is coincident. vith Coordinates 
X•604,,27.42, t•l,102,744.85; running thence North 11•,1• Wes: a 
distance of 180.23 feet to a point: ruaain9 thence North a,•,1• 
West a distance of 2,625.72 feet to a point, vhicb point ia 
coincident vith Coordinates X•601,&21.,9, Y•l,102,755.41: runnin; 
thence North 03•11•30• ~st a distance of 1,609.&2 feet to a 
point: runnin9 tbence North a,•,a•Ja• West a dia~ance of 1,499.98 
feet to a point, vhic:h point i• coincident vith Coordinates . 
X•600,21l.41, Y•l,104,441.ll: running tbence North 03•12• East-• 
distance of 1,499.87 feet to a point: nannin9 thence North a,•,a· 
West a distance of 2,118.21 feet to a point, vhich 1)0i~.1• 
coincident vith Coordinates X•598,182.ll, Y•l,101,011.71: ru~.z:i:; 
thence North 00•32•30• ~st a distance of %,117.47 feet to a 
point: runnin9 thence Nortb 00•32•30• ~st a distance of 41.00 

. feet to a point: runnin9 thence Nc:ui 00•32• Jo.•. Eas_t a distance 
of 601.l& feet to• point, which point is coincidect vitb 
Coordinates X•598,%1l.90, Y•l,109,381.27: running thence North 
11·2~30• West a distance of 201.10 feet to a point: runnin9 
thence No~th 11•27•30• West a distance of 636.98 feet to a point: 
runnin9 thence North os~11•3a• West a distance of 159.11 fee: to 
a point, vbic:b point i• coincident vith Coordinates X•597,l54.12, 
Y•l.1D9,547.BO: nannin9 thence Nortb a&•38' West a distance of 
~,s.55 feet to a point: runninq thence Soutb oz•29• East• 
dla~nce of 561.46 feec to a point: nannin9 thence Soucb 02•29• 
z.asc a ·dis~nce of 417.56 feet to a point, vbich point is 
coincident vith Coordinates X•596,951.8l, Y•l,108,595.85: runninq 

·c:ience Soutb 59•44•30• West a distance of 484.65 ~eet to• point: 
nannin9 tbence Soutb 10•47•30• West a distance of S~Z.91 fee: to 
a point: runnin9 thence South 71•34•30• West a distance of 816.l4 
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tzet to~ point: :~DDin; thence South 12•,a• ~est a dista~ce of 
J~6.&0 teet to a point: ruzusin9 thence $ou~ s2•2&' ~est a 
distance of 'll.~6 faet to a point: runming t~e~ce South 
~0·21•30• ~est & distance of 593.41 !eet ta a point. vbich ·po~~t 
is coincident vith Coordinates %=594,1&1.l9, Y•l,107,192.29: 
runnin9 thence Noren 00•41•30• West a distance of 1,Dl&.97 fee: 
to a point: runnin9 thence North. 00•01• ~st a distance of s,,.sl 
feet to & point: running thence North 00•21•30• E.ast • distance 
of lJs.,, feet to a point, wbich point is coincident with 
coordin.ates x•st,,151.17, Y•l,109,054.15: running thence North 
57•2,• West a distance of 57.01 feet to a point: running thence 
3orth 11•09• Xest a distance of 335.74 feet to & point: runnin; 
thence South 19•40•30• West a distance of 112.28 feet to a point: 
running thence South 00•19•30• ~•ta distance of JO.DO feet to a 
point, vbicb point is coincident vith Coordinates X•59l,&5,.o,, 
Y•l,101,059.18: runnin9 thence South 19•40•30• West a distance of 
2,332.14 feet to & point: runnin9 thence North 19•47•30• Wes: a 
distance of l.&OO.OD feet to a point, vhic:h point is coincide~: 
vith Coordinates X=S89,72l.98, I•l,1D9.051.S7:·runninq the~ce 
North 01•43' East a distance of 1,300.00 feet to a point: runni:; 
thence North 01•43• J:ast a distance of ~,aa,.11 feet to a poi::: 
running thence North 01•c3• East a distance of- 98.71 feet to a 
point, "vhich point is c:cincident vitb coordinates X=SB9,822.D~, 
Y•l,112,ll2.99: ruDDiag thence South 79•29• West a distance o! 
l&l.72 feet to a point: runnin9 thence South 12•21• West a 
distance of 919.ll feet ta a point; running tnence South 79•co• 
~est a distance of 21.33 feet ta a point. vhic:h point is 
coincident vith Coordin.ates X•588,742.9l, and t•l,112,181.46: 
runninq thence due North a distance af l,932.11 feet ta a poi:: • 
which point is coincident vith Coordinates X•Sll,742.93, 
Y•l,11&,lll.57: running thence due East a distance of 4,0ll.ll 
feet to a point: running thence due East a distance of-~09,25 
feet to a point: running thence North at•sa•30• East a a1s:a~c~ 
of 1,329.08 feet to a point: runninq thence South 11•23• tas: a 
distance of 1,565.28 feet to a point: running thence Sou:~ 11•2J· 
E.l~t a distance of 1,237.4& feet to a point, vhi~A point is 
coincident with Coordinates X•597,Gl7.02, Y•l.114,084.25: run~i~~ 
thence Horth 00•37• E&st a distance of 2,914.ll teet to a pai=t• 
which point is coincident with Coordinates X•597,0~9.12, 
Y•l,119,048.l91 ru1111in9 tbence South a,•,,•30• E.ast a dist~nce o! 
1,531.31 feet to a point: :runninq North oo•ll'3a• ~st a distance 
of 200.ao feet to a point:· runnin9 thence South 99•43 • 30• t.st a 
distance of 299.91 teet .to a point: runnin9.then~e South .. 
a9•44•3a• East a distance of 278.ll feet to a point: runn~r.; 
thence South 99•47• East a distance of 1,1,1.Jl feet to & point, 
vhic:h poia~. is coiacident vith Coordinates X•60G,lOS.S9. 
Y•l,119,235.25: ruDDiDIJ thence North 00•29•30• East.a dist~nce o! 
2, 595.0& feet to a point. vbidl point· is coincident: vith 
Coordinates %•600,J27.&9, Y•l.121,830.21: run:iin9 th~nce South 
19•31•30• East a distance of 111.,, feet to a point: runni:; 
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thence Souch 40•59' ~st & dlatance cf 120.lO tee: to• pain:: 
running thence South 4&•1,•30• ~st a -Sistance of lll.Ol fee: to 

·~ point: running thence South 4a•,a•30• &.st a distance of 372.68 
t2et to a point: runn1n9 thence South 99•39•30• t.•t a distance 
of 60.87 feet to a point: running tbence South 19•39•30• z:.as: a 
distance cf sao.10 feet to a point: runnin9 thence North . 
00•21•30• EAst • dist&Ace of 424.0l feet ta & point. vhic~ pcir.: 
is coincident vith Coordinates X•601.S86.7l. %•1.121.822.33: 
runnin9 thence South 19•39•30• E&at a distance of 1,667.22 fee: 
to a point: runnin9 thence Soutb 01•17• West• diatance of 986.S~ 
feet to a point: runnin9 thence Horth s1•22• East a diatance o! 
1.2,,.,2 feet to a poiAt, vnicb point 1• coincident vith · • 
Coordi~tes X•604,l20.00. t•l,121,470.00: runnin9 thence Hort~ 
36•38' £Ast & distance of 1,128.19 feet to• point, vnich poi~: 
ia coincident vith CoordiAAtes %•605,,11.11, Y•l,122,937.46: 
runnin9 tbence in a northeasterly direction along the a:c a: a 
curve to the ri9bt (said curve havin9 a radiu• of 888.50 fee~J a 
distance cf 889.81 feet to a point: running thence in a 
northeascerly direction along tbe arc of a curve ta the ri;~: 
(said curve havinq a radius of 888.50 feet) a dis:ance of 167.47 
feet to a paint: running.thence Soutb 75•11• t.st a distance o! 
6,.31 feet to a point: running tbence in a sou:teaste:ly 
direction along the arc of a curve to Cbe ri~ht (said curve 
having a radius of 6l&.61 feet) a distance of 402.01 feet to a 
point, vbic:A point is coincident vith coordinates X•60&,745.50, 
X•l,123,034.98: runnin9 thence Soutb 39•00• t.st A distance o: 
115.18 feet to a point: running thence Horth 11•14•30• East a 
distance cf 155.02 feet to a point: running thence South o,•15• 
~st a distance of 135.o, feet to a point: runnin9 thence So~:.~ o,•,,• Ease a distance of 20&.55 feet to a point: running tbe~ce 
South 35•51• ~st a distance of 131.32 feet to a point: run:ini 
thence South ,1•53•30• East a distance of 200.a, feet·t.c a pa!::: 
runnin9 tbence South ,1•35•30• East a distance of 2aa.02 fee: tc 
a point: runninq thence Souta ,1•11•30• E.as~ a distance of·23S.96 
feet to & point: runninq thence South c&•c5•3a• East a dista~c, 
of ,20.57 feet to a point: runnin9 tbence South.al•20• ~s:.a 
distance of ll.17 feet to a point: ru1111ia9 theace South aa•sJ• 
East a distance of 209.98 feet to a point: runnin9 thence Sout~ 
at•%&' E&ac a distance of 450.52 feet to a point: running cbence 
North 11•22• East a diatance·of 180.04 feet to & point: running 
thence Souca a1•3,•3a• ~st a distance cf 96.GO feet to a poict: 
running tllence South 14•07• East a diatance af 79.48 feet to• 
poin~: running thence South 10•00•30• Eas: a distance of lll.04 
feet to a poiat: rwuain9 t~ence South 10•57•3a• E.ast a distance 
of 71.71 feec to a point: runnin9 tbence Soutb ,s•13•30• East a 
distance-~ 1,1.,2 feet to a point: running thence South ,a•J&• 
East a distanca of 176.61 feet to a point, vbidl point ia . 
ccincic!enc vi.th Coordinates X•609,771.38, X•l,121.-.&07.62: runn111e; 
thence South 12•10• E.ast a distance of 11s.,1 feet ta & point: 
running thence South s&•ss•Ja• ~s: a dista~ce c: l&l.74 tee: to 
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~ point; running thence South ,,•03•30• ~st a distance of 129.85 
fzet to a point; runnin9 thence South 77•1~· i:.&st a dista~ce of 
103.65 fzet to a point: runnin; t~enc~ So~th 11•,1•30• t.&s: a 
distance of 167.2& fa,t to• point: run~in9 thence Sout~ 
aa•o2•Ja• i:.&st • distance of :02.a& feet to a point: runnic; 
thence North 11•19•30• East a distance of 302.,0 feet to a poin~: 
runnin9 thence North 13•54 • East·.a ·distance of 212.06 feet to a 
point: runnin9 thence North ,,•cs• East a distance of 97.18 fee: 
to a poiAt: runnin9 Ulea'ce Nortb ,1•07 • E.ast a distance of 102. 27 
feet to a point; runnin9 thence North 21•27• East a dista~ce of 
105.84 feet to a point; running thence North 31•17• Zast • 
distance of 313.ll taet to a point: running thence North 
&J•23•3a• ~st a distance of 111.,a feet to a point: runnir.; 
thence HortJ:I 67•09 • E.aat a distance of 135. 00 feet to a point: 
running thence North e1•10•30• East a distance of 150.88 feet to 
a point: running thence South 00•24•30• ~est a distance of 525.12 
feet to a point. wnicn point.is coincident with Coordinates 
x=,11.,,2.1s. Y•l,121.251.87: running thence South aa•-23•30· East 
a distance of 420.06 feet to a point; running thence Nort~ 00•45• 
East a distance of 104.SB feet to a point; running thence Scut~ 
a1•35•3a• East a distance of 209.60 fee~ to a point: runnin~ 
.thence North ea• 41' East a distance of 210. oo feet to a poi:it: 
runnin9 thence Nortb 00•43•30• East a dis:aace of 420.00 fee: t: 
a point. vnicb point is coincident vith Coordinates X•612.781.2l. 
Y•l,121.754.lD; running thence North 19•52• E&st a distance o: 
626.85 feet to a point: runnin9 thence North 79•41•30• Eas: & 
distance of 74.81 feet ta a point: running thence North aJ•1,· 
East a distance of 319.34.feet to a paint; runnin9 thence Sect~ 
77•55•3a• East a distance of lCl.12 feet to a point: runnin; 
thence Nortb aa•la' East a distance of 860.ll feet to a poin:; 
running thence Soutb 11•53•30• t.st a d1stance·o~ 439.97 feet to 
a point:.ruaning thence South &1•23•30• East a distan~ of 119.!9 
feet ta a point; running thence South 53_•02• East a distance of 
374.ll feet to a point. vhich point is coincident vith · 
Coordinates X•615.702.08, Y•l.121.495.65: runnin9 thence No::~ 
13•05•30• East a distance of lDl.59 fee: to a poi~:: ru:ir.i:; 
tbence Nortb 31•30•30• West a distance of 211.21 feet to• poin:: 
running tbence Nor~ 31•24• East a dista.aca o: 119.80 feet tG t~e 
Point of Bec;imiin9. 

Tbe property hereinabove described is more particularly described 
on tl'lat certain Blueprint of Survey, captioned •p1ant Sc~ere:. a 
Pl&t of Projecc Boundary and Road, C•s Line Relocation, Fi!:h 
Land Districc. Monroe County, Geor9ia•, dated April 27, 1978. 
prepared for Georgia Pover Company, t..nd Department by auc;b w. 
~ercer, ~~ •• Georgia Reqistered Land Surveyor No. 1890. be1:in9 
Dravin9 No. ~-154-l, to vhich Slu:print of Survey referenc1 is 
hereby cade for all purpose~. · 

Coordinates set forth ln the fore9oin; description are based ~;,en 
tbe G.tor9ia State Plane Coordinate Sysce=s: West %one Gti~ 
:ceridlu. 
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LESS IJID EXCUT from cne forego1ag parcel \cic follovi.ag crac:c1: 

TIACT I: 

Ua1ca 1 as:2d 2 51 ce. a.a described 1D tzh1b1C D-1 atcacned t\erec:i 
.usd ~ade a part hereof. cbere be1ag esclu.ded"""Ii'"oaa aa1d Uc1t1 1 
~d 2 S1ce. buc 1aclwSed vlth1a the forego1ag parcel C!le 
follovlng parcel• vhlch are de1cr1bed 1D the re•pecclve exn1b1c1 
dea1gnated follovlng Che naaea of aueb parcel•. dle aaae beicg 

·1acorporaced bere1D ~7 references 

Parcel A: Fl.re Proceccloa Bu11dlag and Stora1e Taaka, UD1ca .1. 
aad 2, Plane Scherer, •• deacr1bed oa Elll1blc .J!::2. accacAed 
bereco and aade a pare hereof; 

. Parcel I: \lacer Treacmenc Bu1ldlag and Aaaociatcd Stora1te Tar.ks. 
Unit• 1 and 2. Plane Scherer,•• deacr1bed on ~b1blc D:l. 
at~achcd hereto and made a pa.re hereof; 

Parcel C: Lighter 011 Storage Fac111ty, Ualt• 1 and.%. Plane 
Scherer, •• described an txh1D1c ·n-4 ac:acbed hereto ind ma.de a 
Pare bcreof · --:- · • • 

Parcel D: Turblae Lubrlcacl~g 011 Storage Fac111cy, UD1cs 1 •=t 
2. Plane Scherer. as deecrlbed an ~1b1c ~ aceacbed hereto 
and made a pare hereof; · 

larcel.E: H7drogea and H1crogea Bulk Storage Facil1cy, UDl:, 1 
· and 2. Place Scherer, •• deacribed OD Eztl1bie D-6 accached 
hereco GScS made a pare bereo~. -
Parcel F: Scare Up Ballers, Plane Scherer. aa described oc 
~bible n-7 aecached bereco and made a pare bereaf. · buc ocl7 t:i 
Che exemctbae the aaaae 11e vi.CA1D the boucdar1es of the Ucics 
aad 2 S1te, Plane Scherer. 

rAACT 11: 

Uaica 3 and 4 Slee,•• deacribed 1a Ezhiblc D-8 accac=ed b,reco 
and made a pare hereof, tbcre be1ag .excluded -rr"oaa ••1d Ur.lea J 
and 4 Slee, bue lacluded v1c.h1a tbe forego1ag parcel c.De 
follovlo& parcel• vb1cb are de1cr1bed lD tbe re1pecc1ve exhibits 
des1gnaeed follov1ag c.t:le aame1 of 1ucb parcel•. Cbe aa;ae beic1 
lacorporaced bere1a b7 refereace: 

Pa;cel A: Flre Procecc1on Bulldlng aad Scora~e Tacka, Ul:lts J 
aad 4, 1'1anc Scbere~. •• deacr1bed oD ~ib1c D-9 · a~cacned . 
bereco aad made pare hereof; 
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Parae1 11 :.!.h:ec c~~ S~ara&• T•c1~L;y, ~~1:• : an•~. Plane 
Scherer, •• de1c~:.~ec: on E:.h:.D!t D-10 ac.t.sc::aa here~= anc aaoe a 
pare hereof; -

Parcel C: Scar: Op l501lera, Plane Seherer. ,, dc•cr1bed on 
!zh1b1, D-11 accacncd bcreco and made A' part hereof. buc onl1 co 
the e%tcn-r-cnat ~~e 1ame lie v1t~1n cnt bou.~d1r1c, of the Ur.~t• 3 
and 4 Slee, flant Seherer. 

Tlt.ACT III: 

Combu1clon Turbine, Pl'anc Scherer, •• dc•cribcd in ££h1blt »...:!? 
attached hereco and hereby made a pare hereof. · · 

TIACT tVz 

Training Bu11d1D&, 71anc Scherar, •• described 1n E&hlblt D-il 
accacbed hereto and hereby made a part:hareof. 

TJlACT V: 

Skllla Developmenc Center TrAct. Planc:Schcrcr. •• de:crlbec lr. 
~h1b1t D-14 attached hereto and hareby m1cse a pare hereof • -
TRACT VI: 

Microwave Tover, Pla~c Scbcrer, •• de,cribed 1r. £gh1bic D-ls 
actacned hereco &nd bcreb7 made a pare.hereof. 

TRACT VII: 

A • 44 acre tract ducn.bed ."a. Optioa fmm Georgia T1.mber:1Anda, ·Inc. to 
Georgia Power Company_rcacordad 111 r>eed Book 98. page 93, aforeaa1d reconta. 
No deed-ii found of record 1n favor of Ceorg1a rover Coay,ony And the property 
1.a naw tic.led in cbe naJICI of Buckeye CcJ.lul.D•e Corporecion by vircu• uC o 
deed recorded 1n Daecl Book 168, page Sl, atoree&J.d recorda. 

TRACT VIII: 

A .038 acre trace doeded co Jo•eph c. Starr and v1r;1n1a G. Starr recorded_ 
in Deed Book 105, page 771, aforesaid recorda, .. 

• 
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EXIHBIT D-1 

ALL TZAT TRAC':' er parcel cf land aituate~. lyi~q and bein~ in tne 
F1f~h t..nd District of Monroe County, Cecrgia, and being mo:e 
particularly described as lollovs: 

BEGINNING AT A POINT coincident vith Ccordinates H•ll,221.00, 
E•ll,520.00 and runnin9 thence in a northeasterly direction to a 
point, vbich point is coiacident vitb Coordiaates H•ll,625.ao·, 
E•19,1CS.OD1 rwinin9 thence in.!·• northerly direction to a poin:, 
vbich point is coincident vittl coordinates N•39,2lO.oo,· 
E•l9,140.00: runnin9 thence in an easterly direction to a poin:, 
vbicb point is coincideat vlth Coordinates N•Jt,230.00, · 
~·19,480.00: runnin9 thence in a northerly dl:ection to a pain:, 
vnicn point is coincident vith Coordinates N•l9,289.00, 
E=19,468.00: runninq thence in an easterly direction to a pcin:, 
wnicn point is coincident vith Coordinates N•l9,219.0D, 
E•20,822.0D: runnin9 thence in a southerly di:ectioc to a poin:, 
vnich point is coincident vith Coordinates N•ll,889.00, 
E•20,822.00: runnin9 thence in an easterly directioc t~ a poi~:. 
vbicb point is coincident vith Coordinates N•ll,889.00, 
E•21,2ll.OO: runnin9 thence in a.southerly direction to a po!:t, 
which point is coincident with Coordinates N•ll,819.00, 
E•21,2ll.OO: runninq thence in a vesterly direction to a point, 
vbich point is coincident with Coordinates N•ll,819.00, 
E•20,162.00: runnin9 thence in a southves:erly direc:ion to a 
point, vhic:h point is coincident vitb Coordinates N•ll,732.00, 
E•20,562.00: runnin9 thence in a southerly direction to a pc!r.:, 
vhich point is coincident vith Coordinates N•37,555.00, 
E•20,5&2.00: runninq thence in a southwesterly direc:iQr. :o a 
point, vbid'l point is coincident with.Coordinates N•l7,2SO.OO, 
E•19,675.00: runnin9 thence in a nortnveste:ly d!rection to t~e 
Point of Be9innin9. • 

Tl\e property herein•bove described is more pa:ticul•rly ~esc:!be: 
on that cer~ain Blueprint of Survey, captioned ·,1ant Scherer 
General Arran9ement As Built Facilities• cuted Dece:~er 18, 1985. 
prepared by Oc;lethorpe Pover Corporaticn, bea:inq Dravinq No. r:»c 
1016, to vhicn Blueprint of Survey reference is bereoy made fo: 
all purposes. 

Ccordinates set forth ia the fore9oin9 description are based upon 
the Geor9ia Pover Company Grid Coordinate Sys:ea for Robe:t w. 
Scherer Plant. Ceor9ia Paver Company Coordinate, N•COO•OO, is 
coincident vith Geor9i& State Plane Coordinate: Nest Zone Grid 
Meridian. H•l,114,0DO: Georqia Power Company Coordiaa:e, 
E•ZOO+OO, is coincident vith Ceor9ia Sta::e Pla:ie Coordi:iate: 
West %cne Grid Meridian, E•610,000 • 

EXIDBIT D-1 
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EXIDBIT D-2 

FIJU: PROTE~!ON BOI:.:>tNG AND STORAGE TA.~XS, 
UNITS 1 AN:» 2. PLANT .SC!!:t:t!:R 

ALL ~T TRACT or parcel of land situated, lyinq and beinq in tne 
Fifth Land District of Monroe County, Georgia, and beir.~ =ore 
particularly des:ribed a• follovs: . 

BECtHHtNG AT A POIH'l' coincident vith Coordin.tes N•ll,640.0D, 
E•20,lDl.OO and runninq thence iA a soutberly direction to a 
point, vhicb point is coincident vitJI Coordin&tes N•ll,530.~0, 
E•20,l03.00; runninq thence ia a westerly direction to• poin:, 
vhic:b point is coincident vitb Coordinates N•ll,530.0D, 
E•ll,810.00: runnin9 thence in a northerly direction to a point, 
vbic:h point is coincident vitb Coordinates N•ll,640.00, 
E•19,8&0.0D: runnin9 thence in an easterly direction to the ioir.: 
of Beqinnin9 • . 
T~e property hereinabove described is more particularly desc:ibe~ 
on ~t certain Blueprint of Survey,. ~aptioned •p1ant Sc~e:e: 
General Arran9ement As Built racilit"ies• d&ted Decem:aer 11, 1915, 
prepared by Oqlethorpe Power Corporation, bearinq Dravinq No. r=c 
1066, to which Blueprint of Survey refere~ce is hereby made::: 
all purposes. 

Coordinates set forth in the foreqoing description are based u~c= 
the Georqia Power Company Grid Coordinate System for the Rcbe:t 
w. Scherer Plant. Georgia Pover Company Coordina:e, N•400•00, is 
coincident vith Georqia State Plane Coordina:e: West Zen• G: !.d . 
Meridian, H•l.114,000: Georqia Pover Company Coordinate £•200•00 
is coincident with Geor9ia State Plane Coordinate: Wes: %cne 
Grid Meridian. E~610,0DO • 

EXIUBITD-2 
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EXIDBIT D-3 

WATER ':'REATHENT BUILDING AND ASSOCIAT~ STOaAGZ TA.~KS 
tJ'NITS 1 AND 2. ?LANT SC!!DER 

ALL TZAT Tl.ACT or parcel of land situated, lyinq and beinq ir. tne 
Fifth tand Di•trict of Monroe County, Georgia, and be.inc; mo:e 
particularly described as follows: 

BEGINNING AT A POIN'l' coincident vith Coordinates N•ll,450.00, 
E•2D,2&D.OO and running thence in a southerly direction to a 
point, vbicb point is coincident vith Coordinates H•ll,195.0G, 
E•2D,2&0.0D: running thence in a westerly direction to a point, 
vbich point is coincident vith Coordinates N•lB,195.00, 
E•19,8lD.OD: running thence in a northerly direc~ion to a poin:, 
which point is coincident vitb Coordinates N•ll,450.DO, 
E•l9,8l0.0D: running thence in an easterly direction to t~e Poir.: 
of Beginning. 

The property hereinabove described is more·particularly dese:i~e~ 
· on that certain nueprint' ot Su:vey,: c:aptioned •p1an: Sc:he:er 

General Arrangement As Built Fac:ilities• cS.ted Dece!!lbe: 18, 1985. 
prepared by Oqlethorpe Power Corporation, bearing Drawin9 No. 1JC 
10&6, to wnicn Blueprint of Survey reference is hereby icate for 
•11 purposes. 

Coordinates set forth in the tore9oin9 description a:e base~ uro~ 
the Georgia Power Compa~y Grid Coordinate System for the 
Robert w. Scherer Plant. Geor9ia Pover Caapany Coor~!~ate, 
N•40D+OO, is coincident vith Geor9ia State Plane Coo:dir.a:e: 
West Zone Grid Meridian, H•l,llt,000: Georgia Powe: Compa~y 
Coordinate E•ZOO+OD is coincidnec vith Georgia Sta:e P!ane 
Coordinate: West ·%one Gcid Meridian, E•610,0DO. 
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EXIDBIT D-4 

LIGBTD OIL STORAG!: FACILITY 
OMITS 1 AND 2. PLANT, SC'!:£:ltR 

ALL TEAT '!'JtACT er parcel of land situa:ed. lyin9 and bein~ in tr.e 
Fifth Land District of Monro~ County, Geo:;ia. and bein9 more 
particularly described as follows: 

BEGINNING AT A POINT coincident vith Coordinates N•la.120.00, 
E•Z0,479.39 and runnin9 tbence iD a aoutberly direction to~
point, vhich point is coincident vith Coordi.Aates N•l7,990.00, 
E•20,479.J9: runnin9 thence iD • westerly directicn to a pcint, 
vhidl point is coincident with Coordia&tes N•l7,990.00, 
E•20,l&O.OO; runnin9 thence in a northerly direction to a point. 
vnich point is coincident vith Coordinates N•la.120.aa, 
E•20~l&O.OO: running thence in an easterly direction to the Poi~: 
of Se9innin9. 

Tbe property hereinabove described is·more particularly ~esc:i=et 
on that certain Blueprint of Survey, captior.ed •Plant Sche:e: 
Ceneral Arranqement As Built Facilities• dated December 18. ~985 • 
prepared by Oqletnorpe Paver Corporation, bearin9 Dravin; Ne. r~c 
1066, to vhicn Blueprint of Survey reference is hereby-m&ce f=r 
all purposes. · 

Coordinates set forth in the !ore9oin9 description. are b•sed upc~ 
the Ceorgia Power Ccmpanx Grid Coordinate System tor the iobe:: 
w. Sdlerer Plant. Georgia Power c:om~r.y Coordina:e. N•400•00, is 
coincident vith Ceorqia State Plane Coordi:iate: West Zone Cr!d · 
Meridian, R•l,114,000: Georgia Power Company Coordina:e £•200•00, 
is coincident.vith·Georqia' State Plane Coordinate: West Zor.e 
Crid Meridian, E•610,000. 

EXIIlBIT D-4 
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EXIDBIT D-5 

'f'DJUIINJ: LOIRICATING OIL STOaAGE FACILI':t, 
ORITS 1 AND. 2, PLA..V: SC3ER~ 

ALL TEAT TRACT or parcel of land situated, lyinq and beinq in the 
Fifth L&nd District of Monroe County, Gecr9i&, and bein9 mo:e 
par ticul•r l)' _described as fallows: . 

• BECIHIIINC A"Z A POI11l' coincident with Ccordinates H•ll,51&.aa. 
E•19,41D.OO: and rvanilUJ thence in a southerly direction to• 
point. vbic:b point 1• coincident with Ccord1n&tes H•ll,442.50", 
E•19,410.00: running thence in• westerly direction to •·point, 
which point is coincident vitb C:Oordi~tes N•ll,44Z.50, 
E•l9,ll8.&7; runnin9 tJleace in a northerly direction to a point, 
vhicn point is coincident vith Coordinates N•ll,511.0D, 
E•19,lll.67; running thence in an easterly direction to the Point 
of Seginnin9. 

Tbe property herein£boYe describ~ is =are particularly describec 
on tb&t certain Blueprint cf Survey, captioned •p1ant Sc~erer 
General Arran9ement AS Built Facilities• dated December 18, 1915, 
prepared by Oglethorpe Power Corporaticn, bearinq Drawinq No. F:)C 
1066, to vhicb Blueprint of Survey reference is hereby made fo: 
&ll purposes. · . 
Ccordlnates set fortb in the foregcinq description are based upcr. 
tbe Geor9ia Power CCmpany Grid Coordinate System for the Rober: 
w. Scherer Plant. Geor9ia Power Company Coordinate, N•4DD•OD, is 
coincident with Georgia State Plane Coordinate: West Zor.e Grid 
Meridian N•l,114,0DO: Georgia Power Comp&r.y Coordina:e E•200•00, 
is coincident with Geor9ia.State ?lane Coordina:e: Wes: Zone 
Grid Meridia:i, E•61D,ODO . 

. . 
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EXIIlBIT D-6 

nt)JlOGEH AND NI~OCiEM BOLJt STORAGE FACILI:'?. 
C1NITS ! ~ 2. PLAN"!'.'SC!!~a. 

ALL ':'SAT TRACT or parcel of land situated, lyinq ant beir.q in the 
Fifth L&nd District of Monroe County, Geor9ia, and being =o:e 
pArtic:ul~rly described as follows: 

BIXi?JGflNG AT A JIOI:11' coincident vith Coordinates H•ll,llO.SO, 
£•19,412.00, ~nd runnin9 thence in a southerly direction to·•· 
point, vhich point is coincident vitb Coordin.tes N•ll,195.50, 
E•19,412.0G: runnin9 thence in a westerly direction to a poi~t, 
vhidl po1at is coincident vitb Coordinates N•ll,195.50, 
£•19,318.00: runnin9 thence in a northerly direction to a poin:, 
wnid1 point is coincident vith Coordinates N•ll,llD.50, 
E•l9,ll8.00: runnin9 thence in an easterly direction to the Poin: 
of Sec;innin9 • . 
The property hereinabove described is. more particularly desc:ibec 
on that certain Blueprint of Survey, captioned •p1ant Scherer 
General Arrangement As Built Facilities• da:ed Decemaer 18, 1985 • 
prep&red by Of;lethorpe Power Corporation, bearinq Drawinq :10. r:,c 
1066, to which Blueprint ot s~rvey reference is hereoy ~de for. 
all purposes. 

Coordinates set forth _i~ the fore9oin9 description are based upo~ 
the Geor9ia Pove: Campany Grid Coordinate System for the Robe:t 
w. Scherer Plant. Geo:9ia Power Company Coordinate, N•400•00, is 
coincident vitb Ceor9ia State Plane Coordinate: Wes: %o~e C:!t · 
Meridian, H•l,114,000: Georqia Powe: COllpany Coo:dina:e E•ZOO•OO 
is coincident vith Georgia Sta:e Plane Coordinate: West zc=e Gr:~ 
Keridia.n, ~-,10,aaa • 

EXIUBIT D-6 
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EXHIBIT D-7 

STAR.T OJI BOILEAS 
PLANTS~~~·. 

ALL T.IAT TRACT or parcel of land situated. lyinq and beinq in tne 
Fifth ~nd District of Monzoe County, Ceorgia, and being et0:e 
partic:-~larly described aa follows: 

IECINHING AT A POINT coincident vith Coordinates N•l9,ll&.DO, 
E•19,80l.OO: and rUADiA9 thence in a southerly direction to a 
point, vbicb point is coincident vitb Coordinates N•ll.2S4.od, 
E•19,8Gl.OO: runnin9 thence in a westerly direction to a point. 
vhich point is coincident vith Coordinates N•ll,254.00, · 
E•l9,71S.OO; runnin9 thence in a northerly direction to a paint, 
which point is coincident vith Coordinates H•ll,331.00, 
E•l9,715.00; running tbence in an easterly direction to the Point 
of Be9i:1nin9 • 
. 
The property hereinabove described is more particularly describec 
on that certain Blueprint of Survey,. cal'tioned •;tlant Sc:be:e: 
General Arranqeaent As Built Facilities• da:ed Decemtler 18, 1985. 
prepared by Oqlethorpe Power Corporation, bearin9 Drawin9 No. rt>C 
10&1, to vbich Blueprint of Survey reference is hereby mate-for 
all purposes. 

Coordi:ates set tortb in the tore~oia9 description are based upon 
the Georgia Pover Company Grid coordinate System for the 
Robert w. Scherer Plant. Geor9ia Power Ccmpany Coordiaa:e, 
N•400+o0, ls caincident vith Geor9ia Sta:e Plane Coordinate: 
West Zone Grid Meridian, N•l,114,000: Georgia Power Coapany 
Coordinate E•ZOO•OO is coincident viui Georgia S:ate Pla:e 
Coordi:ate: West %one Grid Herid!~n, E•610,ooa • 

~XIDBIT D-7 
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EXHIBIT D-8 

tnftTS l AND 4 S!~ 

ALL '!'!:AT TRACT or parcel of land situatec. :yin; and beinq i~ :~e 
Fi!t~ t..nd Distric: of Monroe County, Ceor;~a, ar.d beinq c=re 
particularly described as follows: 

BEGINNING AT A PO?Hr coincident vitb Coordinates N•l9,l89.00, 
E•20,822.00 and running thence in a westerly direction to.a 
point. vhids poiat is coincident vitb Coordinates H•ll,289.oo; 
E•l9,468.00: runnin9 thence in a northerly direction to a po.int, 
which point is coincident vith Coordinates N•l9,425.00, · 
E•l9,468.00: runnin9 thence in & westerly direction to a poin:, 
which point is coincident vith Coordinates N•l9,42S.OO, 
E•19,121.001 rwmin9 thence in a northerly direction to a poin:, 
which point is coinci~ent vith Coordinates N•40,119.00, 
E•l9,!28.00: runnin9 thence in a vesterly direction to a point, 
vhic: point is coincident vith Coordinates N•40,ll9.00, 
E•18,668.00: running thence in a northerly direction to a poir.t, 
vhic!: point is coincident vith Coo:dinates N•40,S09.00, 
E•ll,658.00: runnin9 thence in a northeasterly d!rec:ian to a 
point. vbich point·is coincident with Coordinates N•C0,786.00, 
E•ll,83&.oo: runnin9 thence in a northerly direction ta a po~::, 
which point is coincident vieh Coordinates N•40,98&.00, 
E•lS.840.00: runnin9 thence in a northeasterly direc:ian to a 
point. vbicb point is coincident vitb Coordinates N•4l,O&l.DO, 
E•20,S7l.OD; running thence in a southerly direction to a poir.:. 
vhich point is coincident vith Coordinates N•l9,895.00, 
E•2D,5&7.00: runnin9 thence in a southeasterly direc:ion to a 
point. vbich point is coincident with Coordinates N•l9,805.00, 
E•20,822.00; runnin9 thence iA an easte:ly direction to a poi::, 
which point is coincident vieh Coordinates N•l9,805.00, 
£•21,207.DO: running thence in a southerly direction to a poi~:. 
vhich point is coincitent vitb Coordinates N•l9,695.00, 
E•21.207.00: runnin9 thence in a ves:e:ly direction :o a pci::. 
vhich point is coincident vith-Coordina:es N•ll,&95.00, 
£•20,822.00: runnin9 thence in a southe:ly ~i:ection to the Pei:: 
of Be9inain9. 

The property hereinabove described is more ·pa:tic:ularly ~escr!be~ 
on that certain Blueprint.of Survey, captioned •p1ant Sc~ere: 
General Arran9ement As Built Facilities• dated December 18, 1985. 
prepared by Oqletborpe Paver Corporation, bea:in9 Drawin; No.~ 
1065. to vbich Blueprint of Survey reference is hereby made t~r 
all purposes. 

Coordinates set forth in the toregoin9 desc:iption are based u~cn 
the Georqia .Paver Company Gcid Coordinate System· for Robert w. 
Scherer Plant. Geor9ia Power Company Coortina:e, N•40D•OO, is 
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coincident with Geor9i& State Plane Coordinate: West Zone Grid 
Meridian, N•l,114,000: Geor9i& Power Company Coordinate, 
E•2DO+OO, ia coincident vith Georgia State Plane Coordinate: 
West Zone C:id Meridian, E•610,0DO • 
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FIJU: PROTEC':':ON SOtLOING AND STORAGZ ':'A.~KS. 
mn':'S 1 AND 4 • i'LAN':". se:.::~~ 

ALL TEAT :itACT or parcel of land situ&:ed, lyinq ant bei~i ir. c~e 
Fifth i..nd District of Monroe County, Georgia, and beinq mo:e 
particularly descri~ed aa follows: , 

BECIHHIHG AT A POIH'l' coincident vith Coordinates N•40,075.0CJ., 
E•20,l03.001 and runnin9 thence in a southerly direction to a 
point, vhich pa!nt is coincident with Coordinates N•l9,95l.10, 
E•20,l03.oa, runnin9 tnence in a westerly direction to a point, 
wbich poiat is coincident vith Coordinates N•l9,951.10, 
E•19,.860.001 rwuiin9 thence in a northerly direction to a poin:, 
which point is coincident v~th Coordinates N•40,075.00, 
E•l9,860.~0: runnin9 thence i~ an easterly direction t= tte Pei~: 
of Beg iAAing • . 
The property hereinabove described is •o~e particularly ~esc:ri~e~ 
on tb&t certain Blueprint of Survey, cap:ioned •p1ant Sc~e:e: 
General Arran9ement As Built Facilities• dated Oecemcer 18, 1985, 
prepared by Oqlethorpe Power Corporation, bearin9 Drawiny ?lo. F=c 
10&6, to vhicb Blueprint of Survey reference is bereby·ruce f=: 
all purposes. 

Coordinates set forth in the fore9oin9 description are based upo~ 
the Georgia Paver Company Grid Coordinate System for tbe Robe::. 
w. Scherer Plant. Geor9ia Power Comp.any Coordinate, N•400•00. ~s 
c:oinciden~ vitb Georqi& State Plane Coordinate: Wes: %0:e G:ic 
Meridian. H•l,llC,000: Georqia Power Campany Coo:dina:e £•200•00 
is coincident with Georqi& State Plane Coordinate: wes: Zo~e 
Grid Keridi~n, E•610,000. 
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LICHTER OIL S?OK.\Gt FACI~ITY, 
ONtTS 3 AND 4, rt.ANT sa~~ 

AL~ TEAT TRACT or parcel of l•nd situated, lyinq anc bein9 in t~e 
Fifth I.And District of Monroe County, Georgia, and bein~ =ore 
particularly described as tollov1: 

IEGIHHING AT A PO%H'1' coincident with coordinates N•40.&04.78, 
E•20,5DO.OO; and running thence in a eoutberly direction to• 
point, vnich paint is coincident vitb Coordinates H•40,490.4l, 
E•2D,500.00: runnin9 thence in & westerly direction to & point. 
vbicb point is coincident vitb Coordinates H•40,490.4l,. 
E•20,l85.00: runnin9 thence in a northerly direction to & point. 
which point is coincident vith Coordinates N•40,604.78, 
£•20,385.00: running thence in &n easterly direction to t~e Poi~: 
of Be9inni~c;. 

The property hereinabove described is more particularly describec 
on tJ:sat certain Blueprint of Survey,.captioned wp1anc Scherer 
General Arraniement AS Built Facilitles• dated Cecembe: 18, 1983. 
prepared by Oglethorpe Power Corporation, bearinq Drawin9 Ne. !JC 
1066, to vnich Blueprint af Survey reference is hereby.mace for 
all purposes. 

Coordinates set forth ~n the fore9oin9 description are base~ up=~ 
the Georgia Power campany Grid Coordinate Sys~e• for the 
Robert w. Scherer Plane. Geor9i& Power Ccmpany Coordina:e, 
N•400+00, is ccincidenc vlth Geo:;ia State Plane Coorc!r.ate: 
West %one Grid Meridian, H•l,114,000: Georgia Powe: Compar.y 
Coordin.te E•200+00 i• coincident vich Georgia Sta:e P!•:e 
Coorclinace: Wesc %one Gcid Meridian, £•610,000 • 
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START OP eotit:"~ 
PLANT SC~~~ 

ALL THAT TR.Ac:' or parcel of land sit~ated. lying and being in t~e 
Fifth ~and District of Monroe County, Georgia. a~d bein~ more 
particularly described a• follows: 

BECIHNIHCi AT A POIH"l' coincident with Coordinates N•l9,JJ&.oo, 
E•19,803.00: and runnin9 thence in a southerly direction to• 
point. which point is coincident with Coordinates N•l9,254.00, 

.E•19,80l.OO: runnin9 thence in a westerly direction to a pain:, 
vhidl point ia coincidenc with Coordinates H•ll,254.00, 
E•19,71S.oo, runnin9 thence in a northerly direction to a pain:, 
vhich point is coincident vit~ Coord!~ates N•l9,ll&.OO, 
£•19,715.00: runnin9 thence in an easterly direc:ion to the Poi~: 
of Beqinning. 

The property hereinabove described is more ·pa:ticularly ~esc:i:e: 
on that certain Blueprint of Survey, captioned •p1ant Sche:e: 
General Arran9eMent As Built Facilities• date~ Dece==e: 18. liBS. 
prep.red by Oqletho:pe Power Corporation, bea:inq Crawi~q ~lo. r,c 
1066, to which Blueprint cf Survey re!erence is hereby~~• far 
all purposes. 

Coordinaces set forth in the foreqoinq description a:e baset 
the Georqia Pover Company Grid Coordinate System fo: the 

· Rober~ w. Scherer Plant. Geor9ia Power Company Coordir.A:e, 
N•4GO+OO, is coincident with Geo:qia State Plane Coordi:a:e: 
West %one Grid Meridian, -H•l.114,000; Geor9ia Paver Coc;,a=y 
Coordinate E•200+00 is coincident wit~ Geor9ia State Pla:e 
Coordinate: West Zone Gcid Meridian, E•&l0,000. 

EXIIlBIT D-11 
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COM!OST:ON Ttr.ua IN!:. i't.A:r.' s~~ 

• ;. ,. 
ALL TEAT TRACT or parcel o~ land situated, lyic9 and bein; ~= t~e 
Fifth I.and Distri~t of Monroe County, Georyi&, a:d bein9 mo:e 
particularly desc:ibed as follows: 

BECINHING AT A POINT coincident vith Coordinates H•l9,819.00 
E•ll.285.00 and running thence in a northerly direction to a 
point. vnich point is coincident vith Coordinates H•40,119.00, 
E•ll.285.00: rwming thence in an easterly direction to a point. 
vhicb point is coincident.vitb Coordinates N•40,119.00, · • 
E•la.,oa.oo, ·running tbence in a nor~erly direc:ion to a point, 
whicb point is coincident vitb Coordinates N•40,521.00, 
E•ll.608.00; running tbence in a northeasterly direction to a 
point, which point is coincident vith Coordinates N•40,8D9.00, 
£•18,771.00: running thence in a northerly direction to a point, 
vnicb point is coincident vitb Coordinates N•41,1Sl.OO, 
£•18.771.00: running thence in a westerly direction to a poin:, 
vhicb point is coincident vitb Coordinates N•4l,181.00, 

··£•18,606.00: running thence in a nor-tberly direction to a poi~:. 
vhicb point is coincident with Coordinates N•41,581.00, 
£•18,606.00: runninq thence in an easterly direction ~o a pc~::, 
which point is coincident with Coordinates N•41,SB1.DO~ 
E•l9.005.00: running tbence in a southerly direction to a point, 
vhicb point is coincident with Coordinates N•4l.181.00, . 
£•19,005.00: runninq thence in a westerly direction to a poi~t, 
which point is coincident vitb Coordinates N•41,181.00, 
E•18.8l5.0.0; running tllence in a southerly direc:ion to a pci:t, 
whicb point is coincid•at witb Coordinates N•~0.986.00, 
E•lS,840.00; running thence in a southerly direction to a poi~:. 
vh1ch poinc is coincident with Coordinates N•40,78&.oo. 
E•18.8l&.OO: runnin9 tbence in a southwesterly directicr. to a 
point. vbicb point is coincident vith Coordinates N•40,so,.oo. 
£•18,668.00: runninq. tbence in a 1outberly direction to a pcic:, 
vhicb point is coincident with·Coordir.ates N•C0,119.00. 
E•ll.611.00: runninq thence in an east•rly di:ec:ion to a point, 
vhich point is coincident vith Coordinates N•40,119.00. 
£•11,801.00: runninq tbence in a soutbetly direc:ion to a poir.:. 
wbicb poin~ is coincident witb Coordinates N•J9,819.00, 
£•18,801.00; running tbenc~ in a westerly direction to the Poin: 
of SecJinninq. 

Tiie property hereinabove described is more partic-Jlarly desc:ibed 
on tbat certain Blueprint of Syrvey, captioned •p1anc Schere: 
G•neral Arrangement As Built Facilities• dated December 11. 19"85, 
prepared by Oqletborpe Power Corporation, bearing Dravi:9 :10. roe 
1066. to vhich Blueprint of Syrvey reference is he~eby ~de !or 
all purposes. • 
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C:Oordin.ates aet forth i= the fore9oin9 descriptioft are based upon 
the Gear9i• Power Company Grid Coordinate System fer Robert w. 
Scherer Plant. Geor;ia Power Campany Coordinate N•400•00: is 
coincident vith Georqia State Plane Coordinate: West %one Grid 
Meridian. N•l,114,000: Georgia Pover Company Coordinate. E•200•00 
is coincident with Ceor;ia State Plane Coordinate: West Zone C:i:! 
Meridian, E•610,000. · 

. . 
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TRAINING BUit~INC, ~LANT S~!::t 
• . 

ALL ~T -:RAC': or parcel of land situ&tet. lyin9 and bein; i~ tte 
Filth ~nd District of Monroe county, Geor9ia, and bein~ =o:e 
particularly described as follows: 

IECINHIHG AT A POINT coincident vith Coordinates H•l9,984.S2, 
E•ZC,lOI.Sl and running thence in a soutbeas:erly direc:ion to a 
point, vnich point is coincident vi~ Coordinates N•l9,9S4.00, 
£•2c,,ao.oo, running thence in a southeasterly direction to·a 
point. vbidl point is coincident with Coordinates N•l9,94l.17., 
£•2C,506.03r running thence in a southeasterly direction to a 
point. vbich point is coincident vith Coordinates N•l9,9l9.19, 
£•24,525.53: running thence in a southeasterly direction to a 
point. which point is coincident vith Coordinates N•l9,892.JS, 
E•24,609.2&: running thence in a southeasterly direction to a 
point. vhich point is coincident with Coordinates N•l9,756.ll, 
£•24,718.201 running thence in a southeasterly direction to a 
point, vhich point is coincitent vitn. Coordir.ates N•l9,65i.Oe, 
£•24,789.53: running thence in a so~hvesterly direction:: a 
point. vhic:b point is coincitent vith Coordina:es N•l9,S74.~5. 
£•24,724.00: running thence in & southvesterly direc:ion t~ a 
point, vhich point is coincident vith Coordina:es N•l9,4&9.2!, 
£•24,688.82: running thence in a southwesterly direction to a 
point, which point is coincident vith Coordinates N•l9,l2l.l6, 
£•24,619.62: running thence in a northvesterly direction to a 
point, vhic:b point is.coincident vith Coordinates H•l9,JSO.Sl, 
E•24,4&3.l&: running thence in a northves:erly direc:ion c= a 
point, vbich point is coinci~ent vith Coordina:es N•l9,4&l.t,. 
£•24,273.51: running thence in a northves:erly dlrecc!on := a 
point, vhich point is coinci~ent vith Coordinates N•l9,sa;.2a. 
E•24,241.15; running thence in a northerly direction to a poir.:. 
vhidi point is coincident vith Coordinates N•l9,756.65, . 
£•24,215.00: running thence in a northe~ly dire~:ion to the io!:: 
of Beti11.11i119. 

The property hereinabove described is more particula:ly desc:ibet 
oa t!lat certain Blueprint of Survey, captioned •p1a~: Sc~e:e: 
General Arrangement As Built Facilities• dated December 18, 1915. 
prepared by Oglethorpe Pover Corporation, bearing Dravin9 No. FDC 
1011, to vhich Blueprint of s~:vey reference is hereby ~ce for 
all purposes. · 
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Coordi~tes set forth i= the fore9oin9 description are based upcn 
the Georqia Power Company Grid Coordinate System for Robe:t w. 
Scherer Plant. Georgia Pover Ccmp&nJ'Coordinate, N=400•00 is 
coincident vith Georgia State Plane Coordinate: West :one Gri~ 
Meridian, N•l,114,0DO; Geor;ia Power Campany Coordinate. E•200•00 
is coincident vitn Georqia State Plane Coordina~e: West %one 
Grid Meridian, E•610,DDO • 

EXIIlBIT D-13 continued 
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ALL TEAT "!'KACT or parcel of land situa:ed, lyinq and beinq in 
Land Lots 149, 150. 151. 170. 171. 172 ar.d 17l, G.K.D. 466 c! the 
Filt~ Land Distric: of Monroe County. Georqia. and bein9 more 
particularly described as follows: 

BECINHIHC at an iron pin set at the point formed by the 
intersection of the soutbvesterly ri9ht-of•way line of Ceo:9ia 
Blqhway Ho. 87 (2DG•foot ri9ht-of-way, as located on October 25. 
1979 J and the westerly ri9bt-of-vay line of Solly Crov·e Road 
(lDO-foot ri9bt-ol-vay, as located on October 25, 1971): rucr.ing 
tbence soutbvesterly alon9 the vesterly ri9ht-of-vay line of . 
Holly Crave Road and follovin9 the curvature thereof the 
follovinq courses and distances:· South &J de9rees 24 minu:es 
West a dista~ce of 524.11 feet to a point: South 60 degrees 39 
minutes West a distance of 66.70 feet to a point: South 51 
degrees Si minutes JO seconds West a distance of 108.57 tee: to a 
point: South 46 de9rees 54 minutes JO seconds West a distance o! 
28.90 feet to a point: South 41 de~ries 34 minutes JO seconds 
West a· distance ct 28.90 fee~ to a point: South 35 deqrees 31 
minutes 30 seconds Wes: a distance of 101.91·feet to a po!n:: 
Soutn 25 degrees 04 minutes West a dis:ance of 61.60 fee~ to a 
point: Soutb 22 de9rees 58 minutes 30 secor.ds West a distance o! 
2,661.20 feet to a point: South 26 de9rees J, minutes ~es: a 
distance of 98.08 feet to a· point: South 31 de9:ees JS min~tes JO 
seconds West a dis:ance of 89.7C feet to a pain:: Sout~ 50 
deqrees 12 minutes West a distance of 89.28 feet to a pc!r.:: 
South 52 degrees 32 minutes West a distance of 335.71 fee:=~•= 
iron pin set at a point o~ the westerly ri9ht-of~ay line o! 
Holly Grove Road wnicb point is coincident with Coordi:iates. 
X•614.951.00. Y•l.115.824.56: thence leavin9 said riqh:-of-vay 
line and runnin9 North 65 de9rees Gl minutes Wes~ a dis:a~ce o! 
1.543.10 feet to an iron pin sec a: a point, wbic~ poi~t is 
coincident vitb Coordinates X•i-ll,551.95. Y•l.llli.475.51: ru:::!:i-; 
thence North 28 de9rees as minutes 30 seconds .tasc a dis:ance of 
956.09 teec to an iron pin set at a point, wnich pain: is 
coincident vith Coordinates X•614,002.92, Y•l,117,318.61: r~nni:; 
thence Horen 69 de9rees 15 minutes Wes: a distance of lC&.64 feet 
to an irOA pin set at a point, whicb point is coincide:i: vi:h 
coordinates X•61l.678.77, Y•l.117,4~1.4l. wbidl pain: is·· 
hereinafter referred ta as Point A: runnin9 tbence Nor:h 69 
deqrees 15 minutes West a distance of 20 feet. mare or less, t~ 
tfte centerline of tbe thread of Berry C:eek: the~ce.runnini in• 
northeasterly direction following tbe meanderin9s o~ the 
centerline of the thread of aer:y Creek (the s&me bei&19 the 
boundary of the property herein descri~ed) ta the pain: for=ed by 
cfte incersection o! the centerline of t~e th:ead ot Be::y C:e•~ 
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and ~e southwesterly right•of-vay li~e c~ Georgia Biq~way Ne. e1 
(a 200-fcot ri;ht-of-vayJ: thence :unrrinq So~th 44 de~:ees ,, · 
m1nutes 30 seconds East a distance of ~6 fee:. :ore or less. t~ 
an iron pin recovered on said ri;~:-cf-wa7 line. said pci~: beir.; 
coincident with Coordinates X=61S.648.47. Y•l.121.930.40: wnic~ 
point is hereinafter referred to as Point a. sai~ Point B being 
located on a traverse line extendin~ alonq the threa~ o: Berry 
Creek from Point A to Point B the follovinq courses and 
distances: North l7 deqrees 54 minutes East a distance of 210.72 
feet to a point: North 87 de9rees 46 minutes lO seconds .East a 
distance of 217.50 feet to a point: North 43 deqrees 56 minutes 
East a distance of 620.60 feet to a point: North 28 deg:ees· 09 
minutes ~st a distance of 47&.64 feet to a point: North. 14 
deqrees 09 minutes East a distance of 245.39 feet to a pain:: 
North 21 degrees 59 minutes East a distance of 207.43 fee: to a 
point: North 04 de~rees 00 minutes la seconds East a distance o! 
342.76 feet to a point: North 86 degrees 35 minutes JO secc~cs 
East a distance of 136.32 fee: to a poin:: No::h 27 de;:ees 23 
m.inutes East a distance of 475.03 feet to a point: Ncr:h 29 
de~:ees 42 minutes 30 seconcs East a distance of 3&1.79 fee: to a 
point: North 52 deqrees OS minutes Wes~ a distar.ce c: 284.89 fee: 
to a point: North Ol de~rees 06 minutes JO sec:r.cs Wes: a 
distance of 353.92 feet to a point: No:~h 52 de~:ees 40 mi=~:es 
Eas: a distance of 312.83 feet to a point: North oo de~:ees 2~ 
minutes JO seconds West a distance of 504.79 feet to a poin:: 
South 68 degrees 54 minutes Eas: a distance of 159.80 fee: to a 
point: North Jl de9rees JS minutes East a distar.ce of 372.1;· !ee: 
to an iron pin recoveced at a poi~t, which point is coincide~: 
with Coordinates X•&15,702.DI, Y•l,121,495.&5: North 43 de;:ees 
4, minutes East a distance of 140.23 feet to a pcint: Ncr:~ !l 
deqrees 05 minutes West a.distance of 152.27 fee: to a pain:: 
North ll degrees 2l minutes JO seconds West a dis:a~ce of 2:c.~o 
feet to Point I: from Point I, runninq thence southe:ly and 
easterly alonq tbe southwesterly rii=t-of-way line of Cec:;ia 
Bighvay No. 87 and follovin9 the curvature the:eof the follow~~; 
courses and distances: South,~ deq:ees 4, minates JO sec~:cs 
East a distance of 151.,a feet to• poir.t: Sou:b 32 de9:ees 51 
minutes East a distance of J,o. 37 feet to a point: South ll. 
deqrees 19 minutes £&st a distance of 296.67 feet to a poin:: 
South lD deqrees 18 minutes JO seconds East a dis:ance of 1,1.81 
feet to a point: Soutb 28 deqrees 22 minutes East. a distar.:e o! 
300.02 feet to a point: Soutn 27 de9rees 02 minutes Eas: & 
distance of 299.11 fee: to & point: Sou:h 2& deqrees J,.min~:es 
30 seconds E&st a distance of 1.011.79 fee: to a point: Sou:h 26 
deq:ees 22 minutes East & distAnce of 204.18 feet to •n iron·pir. 
recovered at a point on the southvesterly riqbt-of-vay line c! 
Ceor9ia Biqhv&y No. 87, vhicn point is coincident vith 
Coordinates X•617,021.S1, Y•l,119.508.58: runninq thence S~~:h 25 -. 
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de9rees ll minutes East a distance of 332.49 feet alon9 the 
southwesterly right-of-way line cf Ceor9ia; Bigtiway No. 87 t.o •~ 
iron pin set at the Point of 8e9~~nin9. · 

The property hereinabove described is more particularly desc:~bet 
on that certain Blueprint of s~rvey, captioned •Plant Sche:e:. 
Skills Development Center Tract - &..&nd Lots 149, 150, 151. ~70, 
171. 172 and 173, G.H.D. 466 of tfte Fifth t-nd District. Nor.roe 
County, Geor9ia• d£ted O~tober 25, 1979, prepared for tfte Geor9ia 
Pover Comp&ny, t-nd Department, Atlanta, Geor9ia, by lu9n w. 
Mercer, Jr., Geor9ia Re9istered t.nd S~rveyor No. 1890, bearin9 
Dravin9 No. N-85-lO to vbidl ll~eprint of Syrvey reference is. 
bereby made for all purposes • 

. coord1a&tes set forth in the fore9oin9 description are based upor. 
tfte Geor9ia State Plane Coordinate System, West %one Grid 
MeridiaA • 
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MICROWAVE TOWta, 
CHITS 3 AND 4, PLANT Sa??.D 

ALL 'l'BAT·TRAC1" or parcel of land situ&:ed, lyinq and beinq in the 
Fifth t..nd District of Monroe County, Geor9i& and vnich is 
situated vitbia tbe circumferential boundary of a circle h&vin9 a 
radius of 200 teet, and a centerpoint vaic:h is coincident vith 
coordinates H•41.ooo.oa, E•l1,2sa.aa. 

'l'be propert7 hereinabove described 1a mare particularly descr"ibed 
on that certain Blueprint of Survey, captioned •p1ant Scherer 
General Arranqement As Built Facilities• d&ted December 18, 1985, 
prepared by Oqlethorpe Paver Corporation, bearinq Dravinq No. FDC 
1066, to which Blueprint of Survey reference is hereby made for 
all purposes. 

Coordinates set forth in the fore9oin9 description are based ui'(:: 
tbe Geor9ia Power Company Grid Coordinate Syscem for the 
Robert w. Sc:herer Plant. Georqia Pove:·Company Coordinate, 
H•400•00, is coinc~dent vith Geor9ia"State Plane Coordinate: 
West zone Grid Meridian, N•l,llC,000: Georqia Pover Company 
Coordinate, £•200+00 is coincident vitb Geor9ia State Plane 
Coordinate: West Zone Grid Meridian, E•61D,OOO • 
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EXIDBIT "E" 

(Non-Exhaustive) 
GBHBRAL StJMMARY OP FACILITIES COMMON TO PLANT SCHERER 

Line Description 

1. 
2. 
3. ,. 
5. 
6. 
7. 
8. 
9. 

10. 
11. 
12. 
13. 
14. 
15. 
16 • 
17. 
18. 
19. 
20. 
21. · 
22. 
23. 
24. 
25. 
26. 
27. 
28. 
29. 
30. 
31. 
32. 
33. 
34. 
35. 
36. 
37. 

Raceway Systems - Equipment and Buildings 
Site Grounding Systea 
Plant Welding Systea 
Hydrogen Bouse 
River Pumping Systea 
Well Pump Bouse 
Lifting System - 'l'u.rbine Room Cranes 
Lube Oil Building Storage and Transfer Facilities 
Potable Water System 
Pire Protection System and Tanks 
Distribution System - To Header 
Auxiliary Boiler System Startup 
Site Improvements 
Service Bay 
Maintenance Building 
Warehouse 
Service Water System 
Visitors Center 
Security Building 
Sewage Treatment Facility· 
Environmental Monitoring Facility 
Utility Trench __ . 
Nitrogen Storage Building 
Nitrogen System 
Lake Juliette 
Retention and Ash Disposal Pond 
Recreation Facilities 
Intraaite Cammunication 
Settling and Storage Pond 
Plant Service Facilities 
Service Building 
Pee Simple Land 
Pezma.nent Railroad System 
Chemical Waste Treatment Control Bouse 
Coal Handling Equipment Buildings and System 
Treated Water System 
Ash Bandlin9 System 

As supplemented by GPC continuing property records maintained in 
accordance with the Uniforms System of Accounts 
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