TROUTMAN SANDERS

AT TORNEYS AT L AW
A PARTNERSHIP INCLUDING PROFESSIONAL CORPORATIONS

NATIONSBANK PLAZA
600 PEACHTREE STREET, N.E. - SUITE 5200
ATLANTA, GEORGIA 30308-2216
TELEPHONE: 404-885-3000
FACSIMILE: 404-885-3900
SCOTT A. HUDSON DIRECT: 404-885-3348

March 22, 1995

Via Federal Express

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

Re: Plant Robert W. Scherer Unit Number Three Amended and Restated
Purchase and Ownership Participation Agreement and Amended and

Restated Operating Agreement

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 thre€€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.

Very truly yours,
LeolZ @2 PViriats ot
Scott A. Hudson

SAHjek ~
Enclosures

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 Zp? day
of e , 1995

Nétary Public °

- - Moty Pubi, (AOEMRE MBS EAL )
My Commission Explras Jenuary 24, 1699

Signed, sealed and delivered
in the presence of:

ASpanitle. Barkliyy

Sworn to and subscribed
before me %his & day
of _N , 199<

Nota;y Public ﬁ@

(NOTARIAL SEAL)

JACKIE L WHIPPLE

My Commission CC310237
Expires Aug, 23, 1997
Bonded by HAI
800-422-1555

<hudson > \wpdocs\gpc\scherer\unit3\amends\Owner.FNL
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"Georgia"

GEORGIA POWER COMPANY

(\%J««\—

red'D. Williams . -
Its? Senior Vice'President

Attest: (:}\LAAA% Ci-FiLMACy¢n¢Q

4 .
Its: Assistant Corporate Secretary

(CORPORATE SEAL)

"Gulf"

GULF POWER COMPANY

VICE PRESIDENT

Y

Its:  CORPORATE SECRETARY

(CORPORATE SEAL)
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IN WITNESS WHEREOF, the dndersigned 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 520*4 day

~of I oeh -, 19.F5

N&étary Public

(nwm/ﬁ oon

Signed, sealed and delivered
in the presence of:

ANeanite Barbley

Sworn to and subs bed
be his Q‘jﬁl day
’ 190<

%%M@M&

Not@ary Public

(NOTARIAL SEAL)
;,?Y P
'%. JACKIE L WHIPPLE
My Commission CC310237
% * Expires Aug. 23, 1997
s, s  Bondedby HAI
Rorpne®  800-422-1555

< budson > \wpdocs\gpc\scherer\unitl\amends\Owner FNL
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"Georgia"

GEORGIA POWER COMPANY

Fred D. Williams
Its: Senior Vice President
LT

-4 i

‘_.

Attest: (:J\LAAA4—C1 LLAdOMJLOB

Its: Assistant ér orporate Secretary

(CORPORAT_E SEAL) -

llGulf"

GULF POWER COMPANY

Its:  VICE PRESIDENT,

Y

Its: CORPORATE SECRET&&W

(CORPORATE SEAL)




Execution Copy

PLANT ROBERT W. BCHERER
UNIT NUMBER THREE
AMENDED AND RESTATED
PURCHASE AND OWNERSHIP
PARTICIPATION AGREEMENT

between

GEORGIA POWER COMPANY |

GULF POWER COMPANY

Dated as of December 31, 1990

‘ 160186-Staff-POD-56-16
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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
POWER COMPANY, a corporation organized and existing under the
laws of the State of Georgia ("Georgia"), and GULF POWER COMPANY,
a corporation organized and existing under the laws of the State

of Maine ("Gulf").

WITNESSETH:

A. Georgia and Gulf have previously entered into the Plant
ﬁobert W. Scherer Unit Number Three Purchase and Ownership
Participation Agreement, dated as of March 1, 1984, which
established their respective ownership rights in Scherer Unit
No. 3, the Additional Unit Common Facilities, the Plant Scherer
Common Facilities and the Plant Scherer Coal Stockpile. Georgia

and Gulf have also previously entered into the Plant Robert W.

Scherer Unit Number Three Operating Agreement, dated as of

March 1, 1984 which provided for the management, control,
operation and maintenance of SCherer Unit No. 3, the Additional
Unit Common Facilities, the Plant Scherer Common Facilities and
the Plant Scherer Coal Stockpile in all respects not covered
under such Purchase Agreement and for the entitlement and use of
capacity and energy from Scherer Unit No. 3 and the sharing of
the costs thereof and of the Additional Unit Common Facilities,
the Plant Scherer Common Facilities and the Plant Scherer Coal

Stockpile.
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B. Such Purchase and Ownership Participation Agreement has

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

C. Georgia and Gulf mutually desire to amend and restate

such Purchase and Ownership Participation Agreement.

D. Georgia has previously entered into the Units Ownership
Agreement and the Units Operating Agreement with the other
Participants which agreements impose certain obligations on the
Additional Unit Participants with respect to the Plant Scherer
Common Facilities, the Plant Scherer Coal Stockpile and other

matters, as set forth therein.

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.

NOW, THEREFORE, in consideration of the premises and the
mutual agreements herein set forth, Georgia and Gulf hereby agree
and amend and restate the Plant Robert W. Scherer Unit Number

Three Purchase and Ownership Participation Agreement as follows:




1 1. Definitions. In addition to the terms defined elsewhere in
. 2 this Agreement, the following terms have the meanings indicated
3 which meanings shall be equally applicable to both singular and

4 plural forms of such terms.

5

6 (a) Additional Unit Common Facijlities. The "Additional

7 Unit Common Facilities" shall consist of:

8

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

10 intended to be used in common by, or in connection with both
11 Scherer Unit No. 3 and Scherer Unit No. 4, including,

12 without limitation, the Additional Unit Common Facilities

13 site as described in Exhibit B attached hereto and made a

14 - part hereof and the equipment and other facilities listed on

. 15 Exhibit C attached hereto and made a part hereof, but -

16 excluding the Plant Scherer Common Facilities and the Plant
17 Scherer Coal Stockpile;

18

19 (ii) Such additional land or rights therein as may be
20 acquired, and such additional facilities and other tangible
21 property as may be acquired, constructed, installed or

22 replaced, which are intended to be used in common by, or in
23 connection with, both Scherer Unit No. 3 and Scherer Upit

24 _ No. 4 (but excluding any such additional tangible property
25 as may constitute a portion of the Plant Scherer Coal
26 Stockpile or the Plant Scherer Common Facilities), provided

160186-Staff-POD-56-23
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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 Participénts 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

160186-Staff-POD-56-24




N

w

O 0 3 60 u ©»

10

11

12

13

14
PP

16

17

18

19

20

21

22

23

24

25

26

the items described in clauses (i) through (iii) of this
Section 1(a).

(b) o 16 acili s Cons ction.
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, renéwal,
addition, modification, replacement or disposal 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 Participanfs,-
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 SCéI 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

160186-Staff-POD-56-25
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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 described in BExhibit B hereto or in connection with the
care, maintenance, abandonment or removal of any improvements

thereto (whether or not completed).

(c) ddit t c . "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 any of them of an
interest in either or both of the Additional Units pursuant to
Section S5(g), ALIENATION AND ASSIGNMENT, hereof (in the cas; 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 conformity with fhose provisions 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 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
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O U A W N

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.

(£) enc c s. 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,
desién, 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" shall mean Georgia or its successors
with respect to its rights and obligations in the perfbrmance 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 succesébr-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 owh 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 behalf with respect to the Plant Scherer Common

Facilities and the Plant Scherer Coal Stockpile for so long as

160186-Staff-POD-56-28
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Georgia (or its successor as Agent) continues to own an undivided
ownership interest in the Plant Scherer Common Facilities and in
the Plant Scherer Coal Stockpile and (y) as agent for the other
Participants and Additional Unit Participants.

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

(i) Budget. A "Budget" shali mean any capital,“operating
or other budget prepared in connection with the ownership,
operation or maintenance of Scherer Unit No. 3, the Additional
Unit Common Facilities, the Plant Scherer Common Facilities or

the Plant Scherer Coal Stockpile.

(3)
Additional Unit Participants" shall refer to the Additional Unit

s. The "Budgeting

Participants owning in the aggregate not less than a 51%

‘undivided ownership interest in the Additional Unit Common

Facilities.

(k) eti ic s. The "Budgeting Participants®
shall refer to the Participants and Additiopal Unit Participants
owning in the aggregate not less than a 76% undivided ownership
interest in the Plant Scherer Common Facilities, providead,
however, that so long as MEAG shall own at least a 15.1%

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.

(1) Business Day. A “"Business Day" shall be any Monday,
Tuesday, Wednesday, Thursday or Friday other than a day which has
been established by law or required by executive order as a
holiday for any commercial banking institution in the State of

Florida or the State of Georgia.

(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 COpstruction,
Common Coal Stockpile Costs, Séparate Coal Stockpile Costs and

Other Fuel Costs.

(n) capital Budget. The.5Capita1 Budget” shall refer to
the Budgets pertaining to Cost of Construction, Common Coal
Stockpile Costs, Separate Coal Stockpile Costs and Other Fuel
Costs to be delivered to the Scherer Unit No. 3 Participants

pursuant to the terms of Section 5(b), CAPITAL BUDGET, hereof.

-10-
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(o) Ccommon Coal Stockpile. The "Common Coal Stockpile"”
shall refer to thét 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 5(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 incurredlby 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 COmmonICOal
Stockpile Participants. Common Coal Stockpile Costs shall not

include Other Fuel Costs, Separate Coal Stockpile Costs and

-11-
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amortization of the Plant Scherer initial fossil fuel supply

(including, without 1imitatioh, unrecoverable base coal).

(9) Common Coal Stockpile Participant. A "Common Coal
Stockpile Participant® shall mean such Participants and

Additional Unit Participants as are participating in the Common

N 600 AW

Coal Stockpile from time to time pursuant to Section 5(m), COMMON

8 COAL STOCKPILE AND SEPARATE COAL STOCKPILES, hereof.

10 (r) common Facility Cost of Construction. The "Common
11 Facility Cost of Construction" shall mean (i) all costs incurred

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

13 Unit Participants in connection with the planning, design,

14 licensing, acquisition, construction, completion, renewal,
'15 addition, modification, replacemeht or disposal of the Plant'

16 Scherer Common Facilities, or any portion of the Plant Scherer

17 Common Facilities, including, without limitation, that portion of

18 administrative and general expenses incurred by Georgia, as

19 Agent, which is properly and reasonably allocable to the Plant

20 Scherer Common Facilities and fbr which Georgia has not been

21 otherwise reimbursed by the other Participants and Additional

22 Unit Participants, which costs are properly recordable in

23 accordance with the Electric Plant Instructions and in

24 appropriate accounts as set forth in the Uniform System of

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

26 engineering design services related to Plant Scherer prior to

-12-
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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 Agreemenﬁ, 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
Aescribed in Exhibit D hereto or in connection with the care,
maintenance, abandonment or removal of any improvements thereto

(whether or not completed).

(s) ommo e . "Common Procurement” shall have
the ﬁeaning assigned in subsection (i) of Section 3(d), FOSSIL
FUEL, of the Operating Agreement.

(t) Commo ocurement tici A "Common Procurement
Participant® shall mean, initially, the Common Coal Stockpile
Participants and each Separate Coal Stockpile Participant (i)
which has 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 .

160186-Staff-POD-56-33
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3(c), SEPARATE FUEL PROCUREMENT, 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 (1i1i) which
has been reestablished as a Common Procurement Participant
pursuant to Section 3(d), FOSSIL FUEL, of the Operating

Agreement.

(u) Cos Cons ction. The "Cost of Construction"®
shall mean all properly and reasénahly 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 No. 3

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

'acquisition, construction, completion, renewal, addition,.

modification, replacement or disposal of Scherer Unit.No. 3, or

160186-Staff-POD-56-34
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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 has 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 6f 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

160186-Staff-POD-56-35
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SCSI in respect of engineering design services related to Plant

Scherer.

(x) Existing Contracts. The "Existing Contracts" shall
have the meaning assigned in subsection (iii) of Section 5(m),

COMMON COAL STOCKPILE AND SEPARATE COAL STOCKPILES, hereof.

(y) EERC. The "FERC" shall mean the Federal Enérgy
Regulatory Commission or any entity succeeding to the powers and

functions thereof.

(z) FPL. "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"

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

legal, judicial, or executive agency, court, commission, 5
department or other entity, but excluding any agency, commission, i
department or other. such entity acting in its capacity as lender,
guarantor, mortgagee and excluding any Participant or Additional

Unit Participant.

(ab) JEA. "JEA" shall mean Jacksonville Electric

Authority, a body politic and corporate and an independent agency

-16-
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of the City of Jacksonville, Florida, organized and existing
under the laws of the State of Florida.

(ac) MEAG. "MEAG" shall refer to Municipal Electric
Authority of Georgia, a public corporation and an instrumentality

of the State of Georgia. .

(ad) Offer. An "Offer" shall have the meaning éiven in
subsection (i) of Section 3(d), FOSSIL FUEL, of the Operating

Agreement.

(ae) OPC. "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) Ope eement. The "Operating Agreement® shall
refer to the Plant Robert W. Scherer Unit Number Three Amended
and Restated Operating Agreement, dated as of the date hereof,
between Georgia and Gulf, as such agreement may be amended from

time to time.

(ag) Operating Costs. The "Operating Costs" shall have the

meaning given in Section 1(ah) of the Operating Agreement.

-17-
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(ah) Other Fuel Costs. The "Other Fuel Costs®" shall mean
all costs and expenses, other than Common 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 propérly and reasonably allocable to
acquisition and management of fossil fuel (other than coal for
the Common Coal Stockpile and the Separate Coal Stockpiles) for
Plant Scherer. Other Fuel Costs shall not include Common Coal
Stockpile Costs, Separate Coal Stockpile Costs and amortization
of the Plant Scherer initial fossil fuel supply (including,

withoﬁt 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 capacities 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.

=18~
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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) Schere o i es. 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 Exhibit B attached hereto and made a part hereof,

but excluding the Plant Scherer Coal Stockpile;

=]19=-




O U s W N e

O 0w

17
18
19
20
[ 21
BY
1 23
24
25

26

160186-Staff-POD-56-40

(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, 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 éhe
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, and (C) the acéuisition 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 Scﬁerer Unit No. 3 and Scherer Unit

No. 4 in good operating condition or to satisfy the

-20-
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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 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
the items described in subsections (i) through (iii) of this

Section 1(am).

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

Scherer Common Facilities Site" shall consist of the land

described in Exhibit 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.

160186-Staff-POD-56-41
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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) PRlant 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 Agreemeﬁt, 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
rate of interest announced from time to time by Manufacturers
Hanover Trust Company, New York, New York, as its prime rate, and
with respect to any payment or reimbursement to be made hereunder
to which interest is to be added, shall be determined as of the
date such payment or reimbursement is due. The Prime Rate shall
be calculated on the basis of a 365-day year for the actual
number of days that the payment, reimbursement or purchase pricé

adjustment, as the case may be, has not been.ﬁade.
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(as) Pro Forma Ownership Interest in Plant Scherer. A "Pro
Forma 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 dﬁy, 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 accompiish 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

-23-
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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 Ownership Agreement; together with all such additional
land or rights therein as may hereafter be acquired for the

purposes specified in subsection (iv) of this Section 1(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

160186-Staff-POD-56-44
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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 facilities 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

-25=
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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. 3. Scherer Unit No. 3 shall consist

(i) So much of the land described in Exhibit A
attached hereto and made 5 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 1(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 réﬁlaced
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 other tangible property shall
be properly recordable in accordance with the Uniform Systenm
of Accounts, (B) such addition#l land or rights therein or
such additional facilities or other tapgible 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 facilities 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
Governmmental 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,
coﬁstruction, acquisition, completion, operation, renewal,
addition, replacement, mddification and disposal of any of
the items in this Section 1(aw).

(ax) er Un . a . "Scherer Unit No. 3
Participant" and "Scherer Unit No. 3 Participants" shall refer
individually or collectively, as the case may be, to Georgia and
Gulf (in their capacities as owners of Scherer Unit No. 3) and to
any transferee or assignee of either of them of an interest in
Scherer Unit No. 3 pursuant to.Section 5(g), ALIENATION AND
ASSIGNMENT, hereof or Section 7(j), ALIENATION OF GPC OWNERSHIP
IN SCHERER UNIT NO. 3, of the Unit Four Ownership Agreement;
provided, however, such references shall only refer to an entity

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

-28-




1 (ay) Scherer Unit No, 4. Scherer Unit No. 4 shall consist
‘I’ 2 cf;
3
4 (1) So much of the land described in Exhibit A
5 attached to the Unit Four Ownership Agreement as
6 supplemented at each FPL Closing (as defined in the Unit
7 Four Ownership Agreement) and each JEA Closing (as defined
8 in the Unit Four Ownership Agreement), as Scherer Unit No. 4
9 (excluding any land or other property comprising a portion
10 of the Additional Unit Common Facilities) is situated on,
11 together with all such additional land or rights therein as
12 may hereafter be acquired for the purposes specified in
13 subsection (iv) of this Section 1(ay);
14
T ‘ 15 (ii) All personal property, including, fixtures, |
‘ 16 equipment and inventories of materials, supplies, fuel other
17 than coal in the Plant Scherer Coal Stockpile, tools and
18 equipment for use solely in connection with Scherer Unit No.
19 4, as more fully described in Exhibit H attached to the
20 Scherer Four Ownership Agfeement;
21
22 (iii) Such additional land or rights therein as may
23 be acquired, and such additional facilities and other
24 tangible property (including, without limitation,
25 unrecoverable base coal) as may be acquired, constructed,
26 installed or replaced solely in connection with Scherer Unit

-29-
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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 property shall be properly recordable in accordance
with the Uniform System of Accounts, (B) such additional
land or riéhts 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 subjeci 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 té by the Scherer Unit No.
4 Participants; and

(iv) Existing intangible property rights, and such
additional intangible proﬁerty rights as may be hereafter
acquired, associated with the planning, licensing, design,
construction, acquisition, éompletion, operation, renewal,
addition, replacement, modification and disposal of any of

the items in this Section 1(ay).

=30=-
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(az) Scherer Unit No, 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. "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) SEC. The "SEC" shall refer to the Securities and
Exchange Commission or any governmental agency succeeding to the

powers and functions thereof.

(bc) 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 Coa) Stockpile. "Separate Coal Stockpile®
shall have the meaning given in Section 5(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 éoal-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, prdéessing,
transportation, delivering, handling, storage, accounting,
analysis, measurement and disposal of coal for such Separate c6a1
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 STOCK?ILES,
hereof or subsection (ii) of Section 3(c), SEPARATE FUEL
PROCUREMENT, subsection (i) of Section 3(d), FOSSIL FUEL or
Section 3(e); COMMON COAL STOCKPILE AND SEPARATE COAL STOCKPILES,
of the Operating Agreement, and including any advance payments in
connection therewith, 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,

160186-Staff-POD-56-52
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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 CQAL
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 .

-33=
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of the Pro Forma Ownership Interest in Plant Scherer of the

Common Procurement Participants (excluding the Pro Forma
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 Svstem 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 1(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.

-34-
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(bk) Unit Four Ownership Adreement. 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 ownership 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. sentations W a es.

(a) ese t s es. Gulf hereby

represents and warrants to Georgia as follows:
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(1) Gulf is a corporation duly organized, validly
existing and in good standing under the laws of the State of

.Haine and has corporate power and authority (A) to own: (1)

a 25% undivided ownership interest, as a tenant in common
with the other Scherer Unit No. 3 Participants, in Scherer
Unit No. 3; (2) a 12.5% undivided ownership interest, as a
tenant in common with the other Additional Unit
Participants, in the Additional Unit Common Faciiities; (3)
a 6.25% 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 6.25% 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 the Common Coal Stockpile shall be equal to a
fraction the numerator of which is 6.25% and the denominator
of which is the aggregate of the Pro Forma Ownership
Interests in Plant Scherer of the then Common céal 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

160186-Staff-POD-56-56
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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) Ge a_Representations W es. 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 75% undivided ownership interest, as a tenant in.

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

Scherer Unit No. 3; (2) a 37.5% undivided ownership

interest, as a tenant in common with the other Additional
Unit Participants, in the Additional Unit Common Facilities,

(3) a 18.75% 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 has been created at Plant
Scherer, an 18.75% undivided ownership interest, as a tenant
in common with the Participants and the other Additional
Unit Participants in the Plant Scheref Coal Stockpile or, if
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there is a Separate Coal Stockpile at Plant Scherer, theq 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 18.75% 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 ed ers nterest in Schere t . 3.
(a) As a result of: (i) the closing of the sale by Georgia

to Gulf of a 25% undivided ownership interest, as a tenant in

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

acquired, constructed or éompleted prior to such closing and (ii) .
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the payment by Gulf of 25% of Discrete Scherer Unit No. 3 Cost of
Construction, Gulf has a 25% undivided ownership interest in
Scherer Unit No. 3 and Georgia has a 75% undivided ownership
interest in Scherer Unit No. 3.

(b) As a result of: (i) the closing of the sale by Georgia
to Gulf of a 25% 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 25% of Discrete Scherer Unit
No. 3 Cost of Construction, Gulf has a 12.5% undivided ownership
interest in the Additional Unit Common Facilities and Georgia has
a 37.5% undivided ownership intereét in the Additional Unit

Ccommon Facilities.

(c) As a result of: (i) the sale by OPC to Gulf of a 5.55%
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 0.7% undivided ownership intérest,.as a tenant in common with
the Participants and other Additional Unit Participants, in the
Plant Scherer Common Facilities, Gulf has a 6.25% undivided

ownership interest in the Plant Scherer Common Facilities.

(d) As a result of the sale by OPC to Georgia of a 14.45%

undivided ownership interest, as a tenant in common with the

-39-
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Participants and other Additional Unit Participants, in the Plant
Scherer Common Facilities, Georgia has an 18.75% undivided

ownership interest in the Plant Scherer Common Facilities.

(e) As a result of: (i) the closing of the sale by Georgia
to Gulf of a 25% undivided ownership interest, as a tenant in
common with the other Additional Unit Participants, 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
25% of Discrete Scherer Unit No. 3 Cost of Construction, Gulf has

a 6.25% undivided ownership interest in the Plant Scherer Coal

‘Stockpile and Georgia has an 18.75% undivided ownership interest

in the Plant Scherer Coal Stockpile.

(f) From time to time Georgia and Gulf shall execute #nd
deliver such other instruments of conveyance and transfer as may
be nécessary or appropriate or as either party may reasonably
request to vest in Gulf undivided ownership interests in and to
Scherer Unit No. 3, the Additional Unit Common Facilities, the
Plant Scherer Common Facilitieé and the Plant Scherer Coal

Stockpile.

-40-
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4.

(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 tﬁis 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

160186-Staff-POD-56-61
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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 Facili;ies,
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 Participants, Georgia sh§11
have sole authority and responsibility with respect to the Agency
Functions for Scherer Unit No. 3, the Additional Unit cOmmoﬁ
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 Faéilities 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 feasonable 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, othér 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, whiéh
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 Séherer 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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(ii) 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 Agreeﬁent) and the taking of such other
action as may be required under the regulation or directives
of any Governmental Authority having jurisdictioh 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 51% 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 and modifications of existing agreements (other
than this Agreement, the Operating Agreement, the Unit Four
Oownership 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 51%.und1vided
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 (includiﬁg, 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 76% undivided ownership interest in the
Plant Scherer Common Faciiities (which shall include MEAG so
long as MEAG owns at least a 15.1% unqivided ownership
interest in the Plant Scherer Common Facilities) with
respect to action involving all or any part of the Plagt
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 matters with respect
to Scherer Unit No. 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 No. 3
Participants of any notice or other communication from any
vaernmental Authority having jurisdiction, as to any
licensing or other similar matter with respect to Scherer
Unit No. 3, the Additional Unit Common Facilities, the'Plant

Scherer Common Facilities, the Plant Scherer Coal Stockpile,

- or any combination thereof;

(vii) The right, on'behalf of the Scherer Unit No. 3
Participants, to provide, or contract with any third party
to purchase or provide, any equipment or facilities or
perform services in connection with Scherer Unit No. 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 the provisions 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) 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 Pérticipants 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,

-47-
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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

-48-
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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 subsection (v) of this
Section 4(c), or (B) any Scherer Unit No. 3 Participant
shall have the right to pursue remedies, if any, availéﬁle
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

-49-
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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. hereunder falls ﬁithin 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 cépital

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 pursﬁant to Section 5(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 Additipnal
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 elsevhere in this
Agreement shall preclude Additional Unit Participants
owning not less than an aggregate 51% undivided
ownership interest in the Additional Unit Common
Facilities 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 br
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 this Section l(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 76% undivided
ownership interest in the -Plant Scherer Common
Facilities, provided, however, that so long as MEAG
shall own at least a 15.1% 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 Four 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 76% undivided ownership interest in the Plant
Scherer Common Facilities (upon the concurrence of MEAG
so long as it owns at least a 15.1% undivided ownership
interest in the Units) from suing for and obtaining
injunctive relief to prevent Georgia, 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 whicﬁ are prohibited by the provisions
of subsection (v) of this Section 4(cj 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 replécement as
Agent within one year of the incurrence or payment on
which such removal would be based, the Participants and
Additional Unit Participants shall not thereafter be
entitled to use such incurrence or payment as a cause
for removal under the provisions of this

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 Fécilities or the Plant Scherer
Coal Stockpile 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 80% undivided
ownership interest in Scherer Unit No. 3. Any such
notice must identify the date upon which such removal
and appointment shall be effective, the cause for such
remoyal 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 80% undivided
ownership interest iﬁ Scherer Unit No. 3 shall notify
Georgia in writing of the identity 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 51% 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 76% undividéd ownership interest in fhe Plant
Scherer Common Facilities; provi@ed, 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 15.1% undivided ownership interest in the

Plant Scherer Common Facilities.

-57=

160186-Staff-POD-56-77




O 08 N o U o

10
11
12

13

14
'I.IS
16
17
18
19
20
21
22
23
24
25
26

160186-Staff-POD-56-78

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 o i
hold Georgia harmless from and against any loss, cost
and expense resulting from the failure of the successor
Agent to assume such bosition 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 poth,
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

-58=




~N 60 a2 Wy e

v ®

10
11

12

13

14
'15
16

17

18

| 19
20
| 21
2
23

24

25

26

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 ﬁhit
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 (measﬁred 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 S5(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 Common 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 respect to the Plant Scherer
Common Facilities, Georgia, as Agent, 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 incufred 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 requlatory 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.

F. In the event Georéia 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 imﬁediately preceding the date of the
notice of removal of Georgia, as Agent, shall have been
assigned for more than 20% of their time as employees
of Georgia or SCSI to the Agency Functions for the
Plant Scherer Common Facilities, the Scherer Unit No. 3
Participants voting to remove Georgia as Agent shall
thereafter reimburse Georgia as ptovided 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

160186-Staff-POD-56-81
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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 empldyment of Georgia or
SCSI; and provided furthér, 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, has been
assigned for more than 20% of his time as an emplo&ee
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 than the same
compensation level as then received by such employee
from Georgia or SCSI and Georgia refuses to approve the
making of such offer, Georgia shall not receive
reimbursement for such employee’s compensation

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

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 Functions 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).

ageme Operatin udits. Each Scherer Unit

No. 3 Participant shall have the right froq time to time to
conduct management and operating audits, at its own cost, of
Georgia’s performance as Agent hereunder and under the Opergting
Agreement, either by its own officers and employees or through
its duly authorized agenfs 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) - =) spect . 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 activities 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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(f) 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 apporfioned
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 couubn,
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 Aéent 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,

160186-Staff-POD-56-85




b § employees, duly authorized agents or representatives and

‘2 consultants or any successor Agent is permitted access, or which
3 Georgia has agreed shall be available for audit, under the terms
4 of this Agreement or the Operating Agreement, and (ii) any and
5 all architectural, engineering and design drawings and
6 specifications that have been or shall hereafter be prepared in

7 connection with Scherer Unit No. 3, the Additional Unit Common
8 Facilities, the Plant Scherer Common Facilifies, the Plant
9 Scherer Coal Stockpile or any combination thereof. The Scherer

10 Unit No. 3 Participants (other than Georgia) and any successor

11 Agent shallluse any such copy, the information contained therein, !
12 or both, only in the exercise of their respective rights and i
13 obligations hereunder or under the Operating Agreement; neither
14 any Scherer Unit No. 3 Participant (other than Georgia) nor any

.15 successor Agent may sell or otherwise transfer any such copy or
16 the information contained therein to any person or entity except

17 that, subject to the provisions of Section 4(i), CONFIDENTIALITY

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

19 provide such copies or disclose their contents to its respective
20 mortgagees and security deed holders and such Scherer Unit No. 3
21 Participant’s agents and authorized representatives; and neither

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

23 successor Agent, their respective officers, employees, agents,
24 representatives, consultants, mortgagees nor security deed
25 holders may use any such copy or the information contained
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. therein in connection with any. other generating plant or for the

benefit of any other person or entity.

(1) 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 documénts 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
barty 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 Agréeﬁent or the Operating Agreement to
disclose, provide access to or permit copying of any such
material which has been designated as proprietary, confidential
or privileged without the expreés 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 .
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or produced by SCSI as agent for Georgia for use at or 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, 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'tb the Agency Functions for the Scherer Unit No. 3, the
Additional Unit Common Facilities, the Plant 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 ény other entity or fb any person who is not an
officer, employee, director or authorized representative
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 stepé to protect the
proprietary, privileged or confidential nature of all Proprietary
Information furnished to any of them, including without
limitatidn: (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 ﬁnderstand the proprietary, confidential

or pfivileged nature of such Proprietary Information. 1In 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 pf'or access to any Proprietary
Information to any person or entity not an employee, officer or
director, respeétively, 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

=69~
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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

O 0 N o600 U AW N e

disclosure is to be made will protect the proprietary, privileged
10 or confidential nature of the Proprietary Information, will not
11 use such Proprietary Information for any purpose other than the
12 purpose for which approval is expressly given and such other
13 matters as Georgia may specify. Each Scherer Unit No. 3
14 Participant agrees to promptly notify Georgia of any other legal
.15 or administrative proceeding, in which it is participating c;r of

16 which it is aware, in which an issue to be determined includes
17 the potential disclosure of any or all of the contents of any -
18 Proprietary Information.

19

20 Furthermore, the Scherer ﬁnit No. 3 Participants shall be
21 permitted to produce and disclose Pfoprietary Information if .

22 required by subpoena or other binding process of an

23 administrative agency or other Governmental Authority; p;gx;ggg,
24 however, that prior to such production such Scherer Unit No. 3
25 Participant shall use its best reasonable and good faith efforts

26 to resist such subpoena or other process or shall request the
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party propounding such subpoena or demand to allow Georéia 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
Proprietar& Information, shali 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.

(3J) 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. s ts a b ations.

(a) enant Common. The Scherer Unit No. 3 Participants
shall have title to: (1) Scheref 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 intérests therein, and with respect to
Scherer Unit No. 3, subject to the terms of this Agreement and
the opefating Agreement, and with respect to the Additional Unit
Common Facilities, subject to the terms of this Agreement, the

h U b W N

Operating Agreement, the Unit Four Ownership Agfeement and the
7 Unit Four Operating Agreement and with respect to the Plant
8 Scherer Common Facilities and the Plant Scherer Coal Sﬁockpile,
9 subject to the applicable terms of this Agreement, the Operating
10 Agreement, the Unit Four Ownership Agreement, the Unit Four
11 Operating Agreement, the Units Ownership Agreement and the Units
12 Operating Agreement, own the foregoing property and possess
13 rights and obligations relatgd thefeto, including, without
14 limitation, payment therefor, in the proportions equal to the
.15 respective percentage undivided ownership interests therein As
16 @ they may own from time to tiﬁe. The Scherer Unit No. 3
17 Participants.shall be entitled to the capacity and the associated
18 energy of Scherer Unit No. 3 in proportion to the respective
19 percentage undivided ownership interests in Scherer Unit No. 3 as

20 they may own from time to time.

21

22 (b) capital Budget.

23 .

24 ' (i) Prior to August 15 of each year, each Scherer Unit
25 No. 3 Participant may provide to Georgia, as Agent, input to
26 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 egch 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 he'éupported
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 80% undivided
ownership interest in Scherer Unit No. 3. If the Capital
Budget is disapproved, Scherer Unit No. 3 Participants
owning at least an aggregate 80% 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 80% 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 80% 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 nebéssary by
Georgia, as Agent, to reflect changed conditions in such
calendar year, and promptly upon any such revision, Georgia,
as Agent, shall provide fo 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 digapproved, and if
disapproved, an alternative revised Capital Budget adopted
or otheryise chosen for utilization, all in accordance with
the procedure set forth in this paragraph of Section 5(b),
except that such apprpval 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 80% 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,
renéwals, 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 referfed'
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'ls 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

160186-Staff-POD-56-95
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Cost of Construction anticipated to be incurred for the
following year and in summary form for the ensuing four
calendar years. Such Capital Budget shali 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 ﬁonth's estimated cbsts are listed by applicéble 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
Additional 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, whiéh 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 utiliéed 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 Caéital 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 altefnative 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
disapproQal 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 Gebrgia, as Agent. Georgia, as
Agent, shall attempt to make all replacements,
modificétions, 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 Se 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 _
Partic;pant'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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applicable FERC account numbers. By October 1 of each year,
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 alternative revised
Capital Budget, which shall comply with Prudent Utility
Practice and Legal Requirements. 1In 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 of the Participants and
Additional Unit Participants a revised Capital Budget. Each
revised Capital 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

-79=

160186-Staff-POD-56-99




w

W 0 N o0 U o

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

160186-Staff-POD-56-100

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 cCapital
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.
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Notwithstanding the foregoing provisions of this
Section 5(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) a and Settleme of Cost of Co ction.

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

making, and shall make, payment to third 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 duripg 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 1(aw), SCHERER UNIT NO. 3, hereof,
subsection. (ii) of Section 1(a), ADDITIONAL UNIT COMMON

-81~
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FACILITIES, hereof and subsection (ii) of Section 1(am),
PLANT SCHERER COMMON FACILITIES, hereof, respectively, in
respect of completions, renewals, additions, replaéements,
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, Separate 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 Addifional 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 Construction, Additional Unit Common Facility Cost of
COnstruEtion and Common Faciiity Cost of Construction (which
percentage shares 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

-82=-




O 0 N o0 0 A W N e

16
17
18
19
20
21
22
23
24
25
26

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 5(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 cfedits, 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 credit made to it
pursuant to this Section 5(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'éuestioned charge or .credit and
shall within 55 days following notice from a Scherer ﬁnit‘
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

=83=
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later than the fifth Business Day after receipt of such
notice from Georgia, as Agent, 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. 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 deposited, 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 reimburseméht 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

-84~
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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 Parficipant 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 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.

In the event that such error is in respect of 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 requiréd to make or is entitled to
receive in respect of such error. Not later than the fifth
Buéiness 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

-86-
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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 amounﬁ so deposited with respect to such reimbursement
shall be retained in the Capital Account and distributed in
accordance with the provisioﬁs of Section 5(d), CAPITAL

ACCOUNT, hereof.

Georgia shall have nd 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 yADE
FOLLOWING COMMERCIAL OPERATION, of the Units Ownership

Agreement.

. =87~
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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 provisibh is made
in Section 5(c), PAYMENT AND SETTLEMENT 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'éost
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 SETTLEMENT OF COST OF

CONSTRUCTION, hereof. 1In 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 5(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 5(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 procedpfe
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 5(n),

=f8Q=
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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. 3
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 respect to Discrete Scherer
Unit No. 3 Cost of Construction), (ii) in the proportion which
their respective undivided ownership interest in the Additiohal
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 féspective 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 Scherer 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 wiﬁh respect
to Common Facility Cost of Construction, the Participants and the

Additional Unit Participants shall otherwise agree.

Upon fetirement of Scheref 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 |
Facilities and the Plant Scherer Common Facilities, Georgia, as
Agent,-shall close the éapital Account and distribute to each
Scherer Unit No. 3 Participant its undivided ownership interest
of any balance remaining in the Capital Account'(exclﬁsive of
amounts therein, if any, in which such Scherer Unit No. 3
Participant shall not own any undivided owngrship 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



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 (éé 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 intergsts in the Plant Scherer Common

| Facilities (as to amounts deposited in the Capital Account with

respect to Common Facility Cost of Construction).

(e) Availability 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 OPERATION, 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.

(£) NOQQaiment.

(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

=04~
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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 §7-4-2(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 subsection
(i) of this Section 5(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 Schefer Unit
No. 3 Participant, as appropriate. Such overdue amounts,
together with such interest, shall be paid into the Capital
Account only to the extent thaf 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 5(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 Facilitiés, 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'ﬁnd
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, 5 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, withput
limitation, consequential damages only with respect to
amounts owed relating to Plant Scherer Common Facilities,

Separate Coal Stockpile Costs, Common Coal Stockpile Costs
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b § and Other Fuel Costs), including, withoﬁt limitation,
. 2 attorneys’ fees and colleétion costs, incurred by reason of
3 any default under this Agreement.
4
5 (v) In addition to all other rights of the Scherer
6 Unit No. 3 Participants pursuant to the foregoing provisions
7 of this Section 5(f), the other Scherer Unit No. 3
8 Participant or Scherer Unit No. 3 Participants shall have
9 the right, subject to the receipt of all requisite
10 regulatory approvals, but not the obligation, to make any
11 payment of interest or principal due and owing (A) to
12 Chemical Bank, as Trustee under Georgia’s First Mortgage
13 Bonds, or other lender or trustee, as the case may be, if
14 any, from Georgia in respect of such First Mortgage Bonds,
' 15 or other bonds or notes for financing Georgia’s obligai:ions
16 hereunder, which Georgia fails to make when due, or (B) to
17 The Chase Manhattan Bank (National Association), as Trustee
18 under Gulf’s First Mortgage Bonds, or other lender or |
19 - trustee, as the case may be, if any, from Gulf in respect of
20 such First Mortgage bonds,.or other bonds or notes for
21 financing Gulf’s obligations hereunder, which Gulf fails to
22 make when due, or (C) to the corresponding lenders or
23 trustees from any other Scherer Unit No. 3 Participant
24 ‘ hereunder in respect of a financing of such Scherer Unit
25 No. 3 Participant’s obligations hereunder, which such
26 Scherer Unit No. 3 Participant fails to make when due, and
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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 S(f).

(vi) No :emedy 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 providéd 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 Partiéipants, legal or equitable, for the failure
of any Scherer Unit No. 3'Participant to make any payment
when due under this Agreement; provideg, however, that the
Scherer Unit No. 3 Participants agree and acknowledge that
the violation of any of their obligations to take actiqn and
execute legal documents which may be reasonably requested by
a non-defaulting Scherer Unif No. 3 Participant or the Agent

as set forth in this Section 5(f) would cause irreparable

160186-Staff-POD-56-118
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injury to the other Scherer Unit No. 3 Participant or
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 1hadequacy
of its legal remedies.

(vii) Notwithstanding the other provisions of this
Section 5(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 Pfime 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(3j), PAYMENT AND SETTLEMENT OF OPERATING COSTS,
of the Operating Agreemenf and Section 5(c), PAYMENT AND

SETTLEMENT OF COST OF CONSTRUCTION, hereof, as appropriate.
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(g) Alienation and Assignment.

(1) 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, includiné,
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 Scherer 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 contréct 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

-100-
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other Scherer Unit No. 3 Participants, the offering Scherer
Unit No. 3 Participant and all of the other Scherer Unit

No. 3 Participants shall proceed to a closing pursuant to
the terms of the aforesaid contract in an expeditious
manner. In 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 séherer Unit No. 3 Participants shall have 10 Business
Days to accépt such offer with respect to such unaccepted
portion. 1In 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

conveyance to such other party.

(ii) If the offering Scherer Unit No. 3 Participant
does pot consummate the pfbposed 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

=101~
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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, léase 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 Participant 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 upon 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. 1In the
event of any sale, conveyance, transfer, assignment or

alienation (other than solely as security for an

=102~




O 0 N9 o0 U & W

10

20
21
22
23

24
25

26

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
corfesponding 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 cbﬁmon
Facilities, the Plant Scherer COﬁmon 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, transferred, 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 Participanfs hereby expressly waiveg 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

=103~
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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
S(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 sécurity 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 porgion
or portions thereof, in Scherer Unit No. 3, the Additional
Unit Common Facilities, the Piant Scherer Common Facilities,
the Plant Scherer Coal Stbckpile or any combination thereof,
to'any governmental or political subd;yision 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, seéurity

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 5(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 F&éilities,
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 its 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 Additiopal
Unit Common Facilities, the ?lant 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,
ihcluding, without limitation, the obligation to make
payments of the Cost of Construction, Operating éosts,
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) amage est . Subject to the receipt of all

requisite approvals of any Governmental Authority having

jurisdiction:

(i) ecisi epair or Reconstruct Schere
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
mainfained 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 51% 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.

(11) e s e
Unjt No. 3. 1In the event Scherer Unit No. 3 or ahy 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 No. 3 Participants (less
applicable deductibles) covering such repairs or
reconstruction, then, unless Scherer Unit No. 3 Participants
owning in the aggregate more than 51% 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) Dpecision to gépair 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

=107~
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deductibles) covering such repairs or reconstruction, then,
unless Additional Unit Participants owning in the aggregate
more than 51% 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) ecision Not to Repair or Reconstruct
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 (leés-
applicable deductibles) covering such repairs or
reconstruction, then, unleSS'Additidnal Unit Participants
owning in the aggregate more than 51% 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) ecisio o _Repair or Recons ct

Scherer Common Facjilities. In the event the Plant Scherer

Common Facilities or any portion thereof are damaged or

=108~
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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 the Agent on
behalf of the Participants and Additional Unit Participants
(less applicable deductibles) covering such repairs or
reconstruction, then, unless Participants and Additional
Unit Parﬁicipants owning at least an aggregate 76% undivided
ownérship interest in the Plant Scherer Common Facilities
(which shall include MEAG, so long as MEAG owns at least a
15.1% 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) ecision Not epa econstruct the '5 t

ere on 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
coverage procured and maihfained by the Agent on behalf of
the Participants and Additional Unit Participants (less
applicable deductibles) covering such repairs or
reconstruction, then, unless Participants and Additional
Unit Participanps owning at least an aggregate 76% 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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15.1% 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.

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 thgreof, as the case nmay be, shall be
fepaired 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 cOmmop‘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 or 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
pursuaﬁt 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 ﬁo. 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 tb 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 1evied'“
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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 ﬁrovisions
of Section S(C)., PAYMENT AND SETTLEMENT OF COST OF CONSTRUCTION
10 hereof, but in no event shall any taxes or fees from the payment

11 of which any Scherer Unit No. 3 Participant is exempt by law be

12 considered a Cost of Construction.
13
14 (j) Insurance. Except as may otherwise be provided in the

.15 Plant Scherer Managing Board Agreement or the Operating

16 Agreement, during the period of its operation of Scherer Unit No.

17 3, the Additional Unit Common Facilities and the Plant Scherer

18 Common Facilities, Georgia shall carry in the name of the
19 Participants and Additional Unit Participants, as their interests
20 appear, insurance covering workers’ compensation which shall

21 include employers’ liability, general public liability and

22 property, in such amounts and with such deductible or self-
23 insurance features as is consistent with Georgia’s customary
24 practices. The aggregate cost of all such insurance shall be
25 considered Operating Costs and shall be paid as such pursuant to

26 Section 4(h), SHARING OF COSTS - GENERAL, of the Operating Agreement.
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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 5(j).

(k) Fossil Fuel. Subject to amendment of the other Piant
Scherer Participation Agreements to be consistent with the

following provisions, Georgia and Gulf agfee 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 STOCK?ILE 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 cOai 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 timé 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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1 shall pay Other Fuel Costs and shall_own fossil fuel (other
. 2 than coal allocated to the Common Coal Stockpile and to the

3 Separate Coal Stockpiles) in proportion to their respective

4 Pro Forma Ownership Interest in Plant Scherer.

5

6 (1) Pollution Control and Other Facilities. The Scherer

7 Unit No. 3 Participants and the Agent shall cooperate with each

8 other in any financing undertaken by a Scherer Unit No. 3

9 Participant on its own behalf of its respective interest in

| 10 certain facilities and equipment located at the Plant Scherer

| 11 site for the control of environmental pollution and for such

| 12 other purposes or facilities as tax-exempt bonds may be issued
13 from time to time through the issuance by the Development
14 Authority of Monroe County, or its successors or assigns or any

‘ ' 15 other political subdivision or authority, of its industrial

16 revenue notes or bonds, or both, the interest on which will be

17 excluded from gross income for Federal income tax purposes.

18

19 (m) Common Coal Stockpile and Separate Coal Stockpiles.

20 Subject to amendment of the other Plant Scherer Participation

21 Agreements to be consistent with the following provisions,

22 Georgia and Gulf agree as follows:

23

24 (i) In order to provide for the ownership by the

25 Participants and the Additional Unit Participants of

26 - 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 Parficipant (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 stockpiie
into the Common Coal Stockpile and one or more Separate Coal
Stockpiles pursuant to subsection (iii) of this Section
5(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 Stqckﬁile 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 5(m). Following each such

allocation, each Common Coal Stockpile Participant shall own
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a percentage undivided ownership interest in the Common Coal
Stockpile in the proportion that such Common Coal Stockpile
Participant’s Pro Forma Ownership Interest in Plant Scherer
bears to thé 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 interesf 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), SCHEDULI&G AND
DISPATCHING, and 4(d), COMMON COAL STOCKPILE COSTS, SEPARATE
COAL STOCKPILE COSTS AND OTHER FUEL COSTS, of the Operating
Agreehent, the Common Coal Stockpile Costs shall be paid as
provided in Sections 5(c), PAYMENT AND SETTLEMENT OF COST OF
CONSTRUCTION, hereof and Séction 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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Stockpiles pursuant to subsection (iii) of this Section
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 5(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 Georgia of such election not
later than 30 days following OPC’s receipt of appfoval 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 Unit Participants, shall cause an adjustment to
be made to the Common Coal Stockpile and to the accounf-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 coal in each 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 gtu
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 5(m), no
Participant or Additional Unit Participant shall be reﬁﬁired
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‘fhe 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 Exhibit 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 Stockpilé
Pafticipant's account all coal procured on behalf of such
Separate Coal Stockpile Participant by Georgia pursuant to .
Section 3(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 after September i, 1990 without the approval of
the Plant Scherer Managihg Board by vote of Participants and
Additional Unit Participants owning an aggregate of at least
85% 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
S(m). No Separate Coal Stockpile Participant nor any
purchaser of an undivided ownership interest in the Units or
the Additional Units from a Separate cbal stockpiie
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
remaiping 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 Separhte 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 opéfation 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 85% Pro Forma Owneiéhip

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_discrepanciéé 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 tﬁe Separate Coal Stockpilesland
to the respective accounts of eaéh 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 Additional 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 5(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

=124~



O O N o600 0 e W N e

[
o

[
-

12
13
14
‘l'ls
16
17
18
19
20
21
22
23
24
25

26

enter into whatever other arrangements Georgia and such
other Common Coal Stockpile Participant (or purchaser) may
agree to with respect to such Common Coal Stockpile
Participant’s (or purchaser’s) ownership interest in the
Common 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 pré%ides 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 procédures 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 85% 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 85% 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 76% 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 Geoféia, as Agent, for the Additional
Unit Common Facilities and for the Plant Scherer Common
Facilities whether or not if 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 generating unit or common
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 Georgia to any third party.

(c) Environmenta) 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 ﬁnd
completion of the Units and the Plant Scherer Common Facilities
pursuant to the Units Ownership Agreement, Georgia shall at all
times take all reasonable precautions for the safety of employees
on the work and of the public, and shall comply with all
applicable provisions of Federél, State, and Municipal safety
laws and building and construction codes, including, 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 ?écilities,
Georgia shall take all actions which OPC or the Administrator
shall require with respect to the use of only such unmanufactured
articles, materials and supplies as have been nined or produced
in the United States, and only such manufactured articles,
materials and supplies as have been manufactured in the United
States substantially all from articles, materials or supplies
mined, produced or manufactured, as the case may be, in the.

United States.

Georgia agrees to provide the other Scherer Unit No. 3
Participants with so much of the benefit of the indemnity
agreement made by OPC pursuant'fo Section 6(g), BUY AMERICA, of
the Units Ownership Agreement as OPC may owe to such other
Scherer Unit No. 3 Participants pursuant to suéh section in

respect of the Plant Scherer Common Facilities.

(f) BS®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.

(9) Egqual 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 ih-

accordance with the terms thereof.

(h) riority of the Units ersh eement and the Units
Operating Agreement. In the event of any conflict between the

provisions of this Agreement ah& 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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Common Facilities, the Plant Scherer Coal Stockpile, the

procurement and payment for fuel, or all of the foregoing, the

applicable provisions of the Units Ownership Agreement, the Units

Operating Agreement, or 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 capadity 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 Agreeﬁent, 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 neithér Georgia or Ghlf, in its respective capacity as an

Additional Unit Participant, shall be deemed a Participant within

the meaning of the Units Ownership Agreement and the Units

Operating Agreement.
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Each 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. Survival. 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) e s es. 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) Governing lLaw. 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(q),
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:

Georgia Power Company

333 Piedmont Avenue

Atlanta, Georgia 30308

Attention: President

Telephone Number: (404) 526-6000

Telecopy Number: (404) 526-7407
Gulf: ‘

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 an& of the terms and provisions hereof.

(£) 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.

(1) cces ss S. 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 5(g), ALIENATION AND ASSIGNMENT, hereof.

Nothing in this Agreement, express or implied, is intended to

-134-
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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 No. 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 No. 3 Participant in accordance
with this Agreement and pursuant to an agreement under which the
other Scherer Unit No. 3 Participants have been made fhird-party
beneficiaries of such transferee’s obligations thereunder shall
be a third-party beneficiary of such other Scherer Unit No. 3
Participants’ respective obligafions hereunder and shall be
deemed an Additional Unit Participant and a Scherer Unit No. 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.

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 No. 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
fhe 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 (with prior writfen 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 bowers 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 aﬁd 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'obligationé 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 exercise the‘rights, powers, duties and
obligations of an Agent under the Units Ownership Agreement and
the Units Operating Agreement with respect to Scherer Unit No. 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
Participants 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) ecia ovisions Relati to ant Scher Commo

(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

=138~
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enjoyment of any Participant or Additional Unit Participant.
No 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
leaét an aggregate 76% undivided ownership interest in the
Plant Scherer Common Facilities provided, however, that
approval of MEAG shall be required so long as MEAG owns at
least a 15.1% undivided ownership interest in the Plant
Scherer Common Facilities; gnd provided further, that if
such use is essential to the operation of Scherer Unit No.
1, Scherer Unit No. 2, Scherer Unit No. 3 or Scherer Unit

No. 4, such approval will not be unreasonably withheld.

(ii) PFor purposes of the various provisions of tﬁis-
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.
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(iii) Notwithstanding any other provision of this
Agreement, including Section 4(c), STANDARDS OF CONDUCT,
hereof, the Parties agree 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 respecf to the
Plant Scherer Common Facilities and the Additional Units, or
(C) both (A) and (B).

(p)

-Notwithstanding any provision of Section $(b), 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 éapital Budget estimate or
revised Capital Budget estimate proposed by Georgia pursuant to
any éf 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 25% 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 Constrﬁétion,
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
an§ 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 8(p) shall relieve Georgia from any

obligations imposed elsewhere in this Agreement or in the
Operating Agreement relating td the. standards of conduct
applicable to Georgia as Agent for the Scherer ﬁnit 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) cConstruction 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 Mahaging 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 coéombination
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
8(s), this Agreement, the Operating Agreement, the Unit Fouf
Operating Agreement, the Unit 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 6bligations 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 Participahts.
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. Upon the

(t)
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.

NS o0 e W e
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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:

ol & XVeolaon

Sworn to and subscribed

before me this 4 day
of Wt{a/w&, , To.23

o Jette D). oas

(Notary Public

wmmmutm )

Signed, sealed and delivered
in the presence of:

,4,S§g 3 Zilgégésl |

Sworn to and subscyibed

before me thisoY day
of , 19

Notary Public

(NOTARIAL SEAL)

W Py, JACKIE L WHIPPLE
My Commission CC310237
* &  Expires Aug. 23, 1997
Bonded by HAI
&
oot 800-422-1855

<hudson > \wpdocs\gpc\scherer\unit3\amends\Owner. FNL
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"Georgia"

GEORGIA POWER COMPANY

A
- / ]
Byf/,h\\ ﬂ«bdz —

Fred b W1111ams =
ItS: Senior Vlt;LP.r.es.Ld.en.t__

LU

Attest: Chuw C HU\O\O\M

Its: Assnstant Corporate Secretary

(CORPORATE SEAL)

"Gulf"

GULF POWER COMPANY

Its:  VICE PRESIDENT

N Y

Its: C@RPQRATE SECP!’TARY'

(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:

"Georgia®

GEORGIA POWER COMPANY

Sworn to and subscribed
before me this day
of : 19

Notary Public
(NOTARIAL SEAL)

Signed, sealed and delivered
in the presence of:

Sworn to and subscribed
before me this ______ day
of s 19

Notary Public
(NOTARIAL SEAL)

<hudson > \wpdocs\gpe\scherer\aaltS\amends\Owner FNL
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Its:

Attest:

Its:

(CORPORATE SEAL)

"Gult"
GULF POWER COMPANY

By:

Its:

Attest:

Its:

(CORPORATE SEAL)
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EXHIBIT "A"

\

. "
]
\ Bnizcs 3 & 4, Plant Schezer |,

ALL THAT TRACT or parcel of land situazed, lying and Seing .
fa the FiPzh Land Distzic: of Monroe Couaty, Ceorgia, and .-
being more particulasly described as' follows:

. [ ] .
SZCINNING AT A POINT -coincident with Coordinazes N=39,289.00, -
£220,822.00 and ruani=g thence ia a vesterly direction %o a
peint, vhich point is coiacident with Coordinates N=29,289.00,
£219,468.00; zuaniag theace £a a2 mortherly direction 20 a
point, vhich point is coincident with Coozdinmatss N=239,425.00,
£319,668.00; running thence in a westerly dirsction’to a
point, vhich point is coincident with Coordizaces N=19,425.00,

-E319,128.00; zunning thence in & ncriherly dizection to a

point, vhich point is coincident with Coordinsstes §:40,119.00,
219,128.00; runaing theace ia a vesterly direction to a

poine, vhich point is coincideat with Coordianates ¥=(0,119.00,
£=18,668.00; ruaniag thence {3 a northerly dizection 0 a
poiat, vhich point is colancident with Coordizates N=40,509.00,
£=18,668.00; zunaing theace i3 a northeasterly directien o

a point, which point is coincideat with Cdordinates N=40,786.00,
£=18,836.00; z:aniag theace ia a northerly dicection o a )
poine, valich poiat is coincideat with Coosdizates N=40,986.00,

.£=18,840.00; ruaning thence in a2 aortheasterly direction =

a point, which poiant is coincident with Coordinates N=41,053.00,
£=20,573.00; ruanizg theace £3 a southerly disection to a .
point, vhich point is coincideat with Cooxdiaates XN=39,895.00,
£320,567.00; —uaniag theace ia a souzheastesly dizeczion a -
a poiat, which poiat is coincideat with Coordinates ¥239,805.00,
£220,822.00; suaning thesce ia aa easterly dicectiom toa °
point, vhich poiat is coiacideat with Coordizates N=39,805.00,
£=21,2Q7:00; zuaning theace ian a southerly dizectica to a
point, which point is coincident with Coordizates X=39,695.00,
£221,207.00;. re=ning the=ce in a wvestezly dirsaction to a

poiat, vhich point is coincident vith Coordinates N=139,695.00,
£320,822.00; running thence £3 a southerly dic=ction to the

- Poiat’ of Beginniag.:

The propesty bezzinabove descrided is moTe particalarly des-
ecided on that ceztain 3lueprcint of Suzvey, captioned "Plaas
Scherez, Cene=al Ar-angesent, 2laat Site,” dated Februazy 12,

1976, last zevised Jantazy 2, 1979, psepared for the Georgia

Powver Company, by Soutdesa Services, lac., Seazing Draving
No. IPS 4L035-7S5, to vhich Blueprint of Susvey referseace is
herseby made for all pusposes. :

Coordinactes set forzh ia the foregoing desc-iption aTe dased
upea the Ceorgia Pover Compaxny Grid Coordinate Systea for
Robert V. Scheszer Plant, Ceorgzia Jover Co=pany Coordiszate,
N=2400+00, is coincident with CGeorgia State Plane Coozdinate:
Ves: Zone Grid Meridian, N=1,114,000; Georgia. Pover Compacy
Coordiaate, 2200+00 is coincident with Ceorgia State Plane
Coocrdinacte:  Ves: Zone Grid Mezidian, £3610,000.

EXHIBIT "A"
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LESS AND EXCEPT from the foregoing parcel the following:

TRACT I: Fire Protection Building and Storage Tanks,
Units 3 & 4 Plant Scherer: Exhibit A-l

TRACT II: Lighter 0il Storage Facility, Units 3 & 4,
Plant Scherer: Exhibit A-2

TRACT III: Start Up Boilers, Exhibit A-3, but only to
the extent the same lies within the boun-

daries of Units 3 & 4 as described in the
foregoing Exhibit A.

The aforesaid Exhibits A-l through A-3, inclusive, are
hereby incorporated herein by reference.

EXHIBIT "A" continued

160186-Staff-POD-56-168




EXHIBIT "A-1"

*Fire ?rétec:iet.a 3uilding and Sctorage Tanks, Unics J & &
. ) Plang Scherces . :

y : '. ALL THAT TRACT or ‘parzcel of land si:uated: lying and Seing
{in the Fifth Land Distcict of Monroe County, Ceorgia, aad °
being more’ particularsly descsibed ‘as’ follows:

3ECINNING AT A POINT coincidea: vith Coordisztes N=40,07S.00,
. E=20,303.00; and zunniag theace ia 2 soutierly direction 20 -
. a point, which point is coincident vith Coordinates X=19,951.10,
£520,303.22; zuaniang thence 4= & vestesly disection to a
point, vhich point is coiacideat vith Coosdiszzes N=39,951.10,
£219,880.00; =unning thence ia a northerly disection =0 a
peint, vhich poiat is coincident with Coovdinaczes N=40,075.00,
£219,860.00;. running thence {2 aa casterly direction to the
Point of Begzinning. ’

Tae property hereinabove desesibded {s more particularly
descrided- on that certaia Blueprint of Suzvey, captioned
"Plant 'Schere=r, Geserzl Arrangeaent, Plant Site,” dated
Tedruacsy 12, 1976, last revised Jaacary 2, 1979, prepaczed
for the Georgia Pover Company by Southesa Sesvices, lac.,
bearing Draving No. £ IM 1008, to vhich 3luepriaz of Survey
Ttefezence is hereby =ade for .a.ll pusposes. ..

N=400+00, i3 coiascideat with Ceorzia State Plane Coordinate:

Ves: Zone Crid Mesidiaa, N=1,114,000; Georzia Pover Cazpany

Coordinate =200+00 {s coincident with Georgia State Plane °
. Coordinate: West Zoae Grid Mezidiaa, 2=610,000.

‘ - . Y .

} . .. Coordinatss set forth i3 the foregoiag descziption aze based

| ‘ . upon the Georgzla Pover Cozpaay Grid Coordisate Systea for .

| . “the Robert V. Scherzer Plant. Ceorgia Poues Company Coerdinace, -

. EXHIBIT "A-1"
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EXHIBIT "A-2"

Lightes Oil Storage FTacilicty, Unizs 3 & &
Plant Scherer

ALL THAT . TRACT or pavcel of land situated, 1ying and being -
in the Fif:h Land District of Monzoe County, Georzia, and.”
being zore particulacly deserided as follows: .
BEGINNING AT A P0INT coincident with Coordinates N=40,604.78,
£220,500.00; and zunniag thence iz a southezly direczion te .
a point, vhich poiat is coincideat wizh Coordinates N=40,450.43,
£220,500.00; zunning thence in a vesterly dizection 0 a2

peint, which point is coincident with Coordinates N=40,490.43,
£220,385.00; ==aning thence ia a northerly dizection to 2
poiat, vhich point is coincident wvith Coordinates N=40,604.78,
£220,385.00; running thence in an easterly directien to the
Point of 2eginning. -

The property hereiaabove descrided is more particularly
descrided on that ceztain 3lueprint of Susvey, captioned
*Plant ‘Scherer, Geaeral Arrzngenant, Plant Site,” dated
Tebruazy 12, 1976, last revised Januasy 2, 1979, preparved
for the Georzia Pover Company by Southera Sesvices, Ipe.,
beariag Draving Neo." £ IM 1008, to which 3luepriat of Survey

_ zefereace is hereby made for all pustposes.

Coordinates set forzh in ‘the foregoing descciptioa ars dased
upon the Georgia Pover Company Grid Coordinaze Systes for
2he Robert W. Scherer Plaat. Ceorgia Tower Cozpany Coordinace,

' X=400+400, is coineideat wizh Georgia State Plane Coorzdinate:

Vest Zone Grid Yeridiaa, N=1,114,000; Geargia Pover Company
Coordinacte 3200+00 L5 coincideat with Ceorgia State 2lane
Coo:dﬁaase: West Zooe Grid Meridiaa, E=2610,000.

-~ .

omm—— oumme o am PR .. .- . SR IS ¢ ® = ew  cEE———— LI X Y

EXHIBIT "A-2"
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EXHIBIT "A-3"

Start Up Joiliers
Planoz Schezer

ALL THAT T2ACT or parcgi of lind situated, -j 2z 12¢d deing
in the Fifch Land Discsics of Mearoe Councy, ceozz-a. and :
being more particularly descsided s followvs:

3ZCINNING AT A POINT coincident wizh Csordinacses N=39,1336.00,
£219,303.00; and runalng theace ia a soushecly di:ec.-ou L)

- a poin:. which poing is co;ncxdea: vich Coc-diaa:es §=39,25¢4.00,
£219,803.00; sunning thence ia a vesiesly dicection to a

: poia:. vhich point is coincicent wizh Csozdinasles ¥=39,254.00,
£219,715.00; running theace in a northesly dizectioa to 2
ol ne. which point is coinc‘de1. with Coozdinates N=3%,336.00,
£319,715.00; zunning theace ia aa eastesly dicectioa to tae
?oint of Be:inn-ag.

The property herainabove descrided is more pazsicularly
deserided on that certaia Blueprint of Survey, captisned
"Plaat -Scherer, Ceneral A--angeaent, Plant Sice,” daczad
:ehrua-y 12, 19768, last revised lJanuary 2, 1979, »c pa:ed
for the ceo:-a 9ouer Co.paay 14 Southe-a Se—v‘c-s. -:c..
beariang D—auing Na. = IM 1008, to which 3luepsiat of Sutvey
cefersace is he::‘by pade for all pusposes.

Ceotdiaa:es set forth i3 cthe forsgoing desc-ipsion afe bBased
cpoe the Georgii Power Compaay Grid Coordinace Syscen fo-
the Robert Y. Scherer Plans. Georgia Power C:-;aﬂy Cooréiaabe
¥=2400+00, is coincideat with Geo::;a Staze ?lane Coordisacze:
Vest Zone Grid Mezidiaa, N=1,114,000; Geozzia Fower Company
Coordinace 2=2200+00 is eoiaczdeﬁ: U‘.h Ceorgia State lane °
Coordinazte: Vwes: Zoae G-id Mesidian, ==610,000.

EXHIBIT "A-3"
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EXHIBIT "B"

Exhibit B constiscs of this page and the folloving tvo
(2) r2ges entitled: . “Cormon Area Untes 3. &, Planc Scherer"

3nd “Szack Unics 3 and &4, Plant Scherez ™, together with the
page Jesignating Exhibit F-1 and the six (6) pages following the same
entitled "Cooling Tower Unft 3, Plant Scherer,® ®Cooling Tower Unit 4,
Plant Schereg® °Fire Protection Buflding Units 1, 2, 3, 4, Plant
Scherer® , “Lighter Qf1 Tank Units 1, 2, 3, 4, Plant Scherer,®
“Unit 3, Plant Scheren,® and “Unit 4, Plant Scherer.®

EXHIBIT "B"
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UKIT 3, «, PLANT SCHIALR

ALL TIAT TRACT or parcel of land situsted, iying snd bdeing in the Fifth

Land Bistrict of Moaree County, Ceorgia, and being more particularly
descrabed as follows:

BECIKKING AT A POINT coincident vith Coordinates N-39,289.00, E-20,822.00
snd running thence in g wvesterly direczion td & point, vhich point i3
coincident vith Coordinates Ke39,289.00, E-19,803.00; ruaming theace ia s
northerly direction to a peint, vhich peint is colncident vith Coerdinstes
Ke39,.336.00, E«19,803.00; running thence in & westerly direciion to s
point, vhich point i3 coincident vith Coordinates Ke39,334.00, £-19,715.00;
running thence in & southerly direction to & point, vhich point is
coincident with Coordinates Ne39,189.00, E<19,715.00: running theace fa s
vesterly direction to a point, vhich point is coincident vith Coordinstes
Ne)9,289.00, E-19,468.00;: runaing theace in a northerly direction te ¢
peint, wvhich point i3 coincident vith Coordinates Re39,423,00, E-19,408.00;
ruaning thence in & vasterly direction te s point, which poiat {3
coincident vith Coordinates Ne39,435.00, E-19,123.00; running theacs ia o
northarly direction to a peint, vhich point 13 coincideat vith Coordimates
Ke40,119.00, E«19,128.00; running theace in a vesterly divection to s
poant, vhich point is coincident vith Coordinates K+40,119,00, E-18,663.00;
running thence in & northerly direction to a point, vhich paint is
coincident vith Coordinates N=40,509.00, E-18,668.00; running theace i3 a
nertheasterly direction te a point, vhich point is coimcident uith
Coordinates N=40,786.00, E<10,834.00: running thence in & nertherly
direction to s peiat, wvhich poiat is cofncident with Coordinates

Ned0,988.00, E-18,540.00; runniag thence in s northessterly direction to ¢ '

sgint, vhich peant is coincideat vith Coordinates Lke4),063.00, E~20,323.00; |
running thence in 3 southerly directioa to s peint, vhich point is
colncident vith Coovdinates Ke39,893.00, E~20,567.00;: ruaning thezce {a s
ssuthessterly ¢irection to s peiat, vhich poing is coincideat vith
Coordirares N*35,805.00, E~20,822.00; running thence in an ecasterly
divection to s point, vhich peiat i3 colncident vith Coovdinates
Ne39,305.00, t-:x.zoi.oo: Tunaing’ theace {n & southerly direction te s
peiant, vhich poist {3 coincident vith Coordimates Ne39,693.00, E-11,207.03:
running theace ia a vesterly directien to & peint, vhichpeint Is ceincides:

vith Coordinates N=39,695.00, £-10,012.00; .running thence ia s seutherly
éirection to the Point of Jeginmniag,

The property hereinabove descrided is more particularly described oa that '
certain Blueprint of Survey, captiened "Plant Schersr, Genersl Arrasgesss:
Plaat Site,” dated February 12, 1976, last revised Septemdber 13, 1982,
prepared for the Georgia Pover Cocpany by Southern Services, lac., besrias

Draving No. EIM 1008, to vhich Dlueprint of Survey refersace is heredy sac
{or all purposes, . *

Coordinates set forth {n the foregeing descriptioa are based vpea the
Ceorgis Power Coapany Grid Coerdinats Systes for Rebert ¥. Scherer Plaat:
Cesrgia Power Company Coordinate, N*400000, is ceincideat with Gesrgis
State Plane Coordinates Vest lsas Grid Meridiaa, N=1,114,000: Ceorgia
Pover Company Coerdinate, E=200000 {3 ceincident vith Geergia State
Plans Coordinate: Yest loae Crid Meridian, E<610,000.

EXHIBIT "B" continued
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STALX
UNITS 3 AKD 4, PMLANT SOIERLR

ALL THAY TRACT or wparcel of lond-situated, 17ing sad bdeing inm the Pifth
Land Olstrict of MNearee Couaty, Cosrgia. and deing sove particularly
descrided as {ellove: R

SECIXNING at ¢ point catacident vith Coerdinates N30 ,073.00, E<30.372.00
snd ruaniag thente ia s seutherly divectisa to 8 poiat vhich 4 cotacident
with Coovdinstes N=39,030.00, 0-10,372.00: rvaning thence in 0 seuther)
dizection (e & peint vhich 19 colncident with Cosrdinacas K+39,590.00,
£220,372.80;: rynaing thenge 1A & wesyeriy direction 20 ¢ pelat whigh is
tejnsident vith Coorvdinates #°39,590.08, $-34282.00; vuaaing themss ia o
asvtherly direction s & point vhich is cotncident with Coordinntes
£e)9,630.80, £°30,282.00; runiing thente ia & novthevily divection te o
petat vhieh s coincident vit) Coovdinates K39,075.08, 8-30,282.00;
reasing thence ia & easterly directica w the Poiat of Begimaisg.

L]
The preperty heveinsbove deserided is seve perticulariy descrided en thst
certain Blueprint of Survey, csptioned “Plaat Scherer, Ceneral Ann‘mn,
Plaat $ite,” dated Pebruary 33, 1976, last vrevased Septender 23, 1982,
prepared {sr Lhe Ceergis Power Canpeny ¥y Sestheva Servicses, jas,, besring
Drasving Ne. B11M 1008, te vhich Blueprint of Survey rveforvenge 13 heresy mage
for eall purpeses.

Cesrdinates set forth In the forsgeing descrintion sre based uven the

\ Geergia Pover Coapsay Crid Cesrvdinata Svoten for Rebervt ¥, Schever Plants

: Ceorgis Pover Conzsay Coordinste, Lod00+00, i3 cuincident vith Ceorgis
State Plane Coordinste: Nest lene Grid Mevidian, Ke],134.0080: Coeorgra

Pouer Comdsny Coordinate, E+100¢60 i3 cosacidant with Geergaa State .
Plane Coordinate: Nest leae Grid ieridian, £-610,000,

|

’ ' : LESS AND EXCEPT from this Exhibit B all those tracts of

| land described on Exhibit B-1 attached hereto and by
referf&ficé made a part hereof. .. .

’
s aee M . Sceme

‘ _ EXHIBIT "B" continued
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EXHIBIT "B-1"

.Exhibit B-1 consists of this page and the following
8ix (€) pages vhich are entitled: “Cooling Tower Unit 3,
Piant Scherer,” “Cooling Tower Unit &, Plant Scherer,” "Tire
Protection 3uilding taies 1.2.3.4, Planc Scherer™ and Lightes

C41 Tank Uaics 1.2,3,.4, Plant Scherer. " ,"thit 3, Plant Scherer®,
"thit 4, Plant Scherer®,

EXHIBIT "B-1"

160186-Staff-POD-56-175




COOLING TOXER
UKIT 3,- PLANT SCUERER

THAT TRACT or parcel of land 51tu£ted. lyiag and beinz in the Fifceh
Diszrict of oaroc Counily, Georpia, and being that tract of land lying
= a porfect circle and having o radius of 200 feet, the center poisnt

8
aig p:rfe:t circle beinp coiacident with Coordinates 1i=40,455.00,
$,000.00, .

»11-
oo 81 ¢

“ e,

.
8 %600

(. J

‘=e properzy hereinabove descridbed is more particularly descrided on that
cersaia Rlucprint of Survey, captioned “Plant Scherer, General Arrangeaenat,
‘1ans Site,” daced February 12, 1976, last revised Septe=ber 23, 1922,
rrepared for the Georgia Mower Conpany by Southern Services, Inc., bearing
‘eawing vNo. EIM 100S, to which Blueprint of Survey reference is hereby nade
‘or all guTpesecs.

‘eordinates set forth®in the foregoing description are based upoa the

ieerris Fower CoapanyGrid Coordinate Systea for Robert ¥, Schecer Plans:

‘eergia Power Cozpany Coordiaate, N=400400, is coincident with Georgia
ite lane Ccordinate: Yest Zone Grid Mericdian, N=1,114,000; Georgia
uer Cerypzay Coordinate, E«200400 is coincident with Georgia S:ate

-2%¢ Cceriirate: VYest .one Grid Meridian, E=610,000.

EXHIBIT "B-1" continued
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COOLING TOXER
UNIT 4, PLANT SCIERER

.LL TUAT TRACT or parcel of land situated, lying and being in the Fifth
.and District of Monroe County, Georgia, and being that tract of land lying
‘ithin a perfect circle and having a radius of 200 feect, the center point
:f said perfect circle being coincident vith Coordinates Kk=40,670.00,
.19,850.00. :

“he property hereinabove described is more particularly described on that
tertain Rlueprint of Survey, captioned “Plant Scherer, General Arrangemeat,
'lant Site," dated February 12, 1976, last revised September 13, 1982,
:repared for the Georgia Power Company by Southern Services, Inc., bLearing
‘rawing No. EIM 1008, to which Blueprint of Survey reference is hereby made
.or all purposes,

coordinates set forth in the foregoing description are based upon the

seorgia Power Comapany Grid Coordinate System for Robert N, Scherer Mlant;

seorgia Power Company Coordinate, N=400¢00, is coincident with Ceorgia

" te Plane Coordinate: West Zone Grid Meridian, N=1,114,000; Georgia
er Conpany Coordinate, E~200¢00 is coincident with Georgia State

?lane Coordinate: West Zone Grid Meridisn, E=610,000.

EXHIBIT "B-1" continued

160186-Staff-POD-56-177



FIRE PROTECTION BUILDING
UNITS 1, 2, 3, 4, PLANT SCHERER

ALL THAT TRACT or parcel of laand situated, lying and bdeing in the Fift}
Land District of Monroe County, Georgia, and being more particularly
described as follows:

BEGINNING at a point coincident with Coordinates 1=40,075.00, E=20,200.00
and running thence in a southerly direction to a point which i3 coincident
with Coordinates N=39,951.10, E«20,200.00; running thence in a wvesterly
direction to a point which is coincident with Coordinates N=39,981.10,
E=19,860.00; running thence in' a northerlg divection to a point vhich {s
coincident with Coordinates N=40,075.00, E~19,860.00; running thence in a
easterly direction to the Point of Bepinning.

The property hereinabove described is more particularly described on that
certain Blueprint of Survey, captioned "Plant Scherer, General Arrangement,
Plant Site,” dated February 12, 1976, last revised September 23, 1982,
prepared for the Georgia Power Company by Southern Services, Inc., bearing
Drawing No. EIM 1008, to which Blueprint of Survey reference is hereby nad
for all purposes.

Coordirates set forth ia the foregoing description are dased upon the

Georgia Powver Company Grid Coordinate System for Robert ¥. Scherer Plant;.
’ Georgia Power Conpany Coordinate, N=400+400, is coincident with Georgia

State Plane Coordinate: ¥Yest Zone Grid Meridian, Ne=1,114,000; Georgis

Power Coapany Coordinate, E=200400 is coincident with Georgia State

Plzne Coordinate: NWest Zone Grid Meridian, E=610,000.

EXHIBIT "B-1" continued
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LIGUTER OIL TANK
UNITS 1, 2, 3, 4, PLANT SCHERER

ALL THAT TRACT or parcel of land situated, lying and being in the Fifth
Land District of Monroe County, Georgia, and being more particularly

described as follows:

BECINNING st a point coincident with Coordinates N=40,629.70, E«20,524.70
and runninp thence in a southerly direction to a point which is coincident
with Coordinates N=40,490.00, E«20,524.70; running thence in a westerly
dircction to a point which is coincident with Coordinates N=40,490.00,
E«20,385.00; runaing thence in a northerly direction to a2 point which is
coincident with Coordinates N=40,629.70, E=20,385.00; running thence in »
easterly direction to the Point of Beginning.

The property hereinabove described is more particularly described on that
certain Blueprint of Survey, captioned “Plant Scherer, General Arrangeaent
Plant Site,” dated February 12, 1976, last revised September 23, 1982,

prepared for the Georgia Power Company by Southera Services, Inc., bearin;

Drswing No. EIM 1008, to which Blueprint of Survey reference is heredby mac
for all purposes. B .

Coordinstes set forth in the foregoing description are based upon the
Georgia Power Cozpany Grid Coordinate Systea for Robert ¥. Scherer Plant;
Georgis Power Coapaay Coordinate, N=400¢00, is coincident with Georgia
State Plane Coordinate: Yest Zone Grid Meridian, N=1,114,000; Georgia
Pover Conpany Coordinate, E*200400 is coincident with Georgia State
Plane Coordinate: West lone Grid Meridian, E=610,000.

:

EXHIBIT "B-1" continued
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UNIT 3, PLANT SCHERER

ALL THAT TRACT or parcel of land situsted, lying snd being in the Fifth

Land District of Monroe County, Ceorgia, and beiag more particularly
described as follows: )

BEGIXNING st a point coincident wvith Coordinstes N=39,655.00, E<19,123.00
and Tunning themce in a essterly direction 0 e point which i3 coincident
wvith Coordinstes K=39,685.00, E=19,330.00; running thence in s seutherly
direction to s peint vhich i3 coincident with Coordinates Ne39,630.00,
E=19,030.00: ruaning thence ia a easterly diresction to a point vhich is
cofncident vith Coerdinatas N=39,630.00, E=20,281.00; running themee in ¢
southerly direction to s point vhich iz coincident vith Coordinates
Ne39,590.00, E=20,252.00: running thence in a easteriy direction to & point
wvhich is coiacident vith Coordinates Ne=39,590,00, E=20,372.00; rumning
thence in a northerly direction to a point vhich is coincident with
Coordinates K=39,630.00, E=10,372.00;: ruaning thence in a casterly
directiona to s point vhich is coincident vith Coordinates N-39,630.00,
£«=20,567.00; runming thence in a southerly direction to » point which is
coincident with Coordinates N=39,289.00, E«20,567.00; running thence in s
vesterly direction to 8 point vhich is coincident vith Coordinates
Ne39,289.00, E=19,303.00;: running theacs in s northerly direction to s
point vhich is ceincident with Coordinates K=39,336.00, E=19,803.00;
ruaning theace ia s vesterly dirsction to a point vhich is coineident vith
Coordinates N=39,336.00, E=19,715.00; running theace in s southerly
direction to s point vhich is coincident with Coordinates R=39,289.00,
E=19,715.00; ruaning thence in a westerly direction to a point vhich i3
coincident vith Ccordinates N=39,289.00, E+19,468.00;: running themce in o
northerly direction to & point vhich is coincident with Coordinates
Ne39,428,.00, E=19,468.00; running thencs in a vesterly direction to a peint
vhich is colutéqt with Coordinates N=39 425,00, £+19,123,.00; ruaning
thence ia a northerly direction to the Polat of Seginaing,

The preperty hereinsbove described 13 more particularly described ea that
certaia Bluepriat of Survey, captioned "Planat Scherer, General Arnr.suuu.
Plant Site,” dated Februsry 11, 1976, last revised September 13, 1982,
prepared foi the Georgia Power Company by Southern Services, Inc., bearing
Draving Ao. EIN 1008, to which Bluspriat of Survey reference i3 hereby nade
for all purposes, :

Coordéinates set forth in the foregoing description are based upen the
Georgia Pover Company Grid Coordinstes System for Robert ¥, Scherer PMlaat;
Georpia Pover Cer.pany Coordinate, X=400400, {3 coincideant with Geergia
Stats Flane Coerdinste: NWest lone Grid Meridiasn, Ne1,114,000: Geovpia
Power Conpany Coordinate, E=200¢00 is coincident vith Georgis State
Plane Coordinate: West lones Grid eridian, E-610,000,

EXHIBIT "B-1" continued
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UKIT 4, PLANT SCHERER

ALL TIIAT TRACT or parcel of land situsted, lrla‘ snd being in the Fift)
Land District of Moarce County, Ceorgis, snd deing more particularly
described as follows: .

BEGIKNING st 8 point coincident vith Coordinztes N=39,980.00, E«19,128.00
and running theace in & easterly direction to a point which is coincident
uith Coordinstes X+39,980.00, E<19,600.00; running thence ia a southerly
direction to s point vhich is coiacideat with Coordinstes N«39,942.00,

£19,600.00; runniag thence in an easterly directica to a point which i3
coincident with Coordinates Ne39,942.00, E*19,640.00; runniag thence ia a
southerly directicn to 8 point vhich is coincident vith Coordinstes '
Ne39,890.00, E+19,640.00; running thence in 2 easterly direction to s peiat |
vhich is coincident vith Coordinstes Ke39,890.00, E<19,303.00; ruaning ;

thence in a southeasterly direction to a point which i3 coiacideat vit)
Coordinstes N<39,870,00, £+20,375.00; running theacs in a southessterly
direction to & point which is coincident with Coordinates N«39,308.00, '
E+20,567.00; runniag thence ia s southerly direction to a point vhich is
coincideat vith Coordinates N39,630.00, E<20,367.00: runaing thence in s
vesterly direction to a point vhich is coincident with Coordinates
N*39,630.00, E<20,372.00: running thence ia a northerly direction to a
point which is coincident vith Coordinstes N=39,675.00, E+20,372.00;
running thence in a vesterly direction to a point which is coincident with !
Coordinates K=39,675.00, E+20,282.00: running thence im s southerly I
directioa to & point vhich is coincident with Coordinates N=39,630.00 '
E«20,282.00; runaing theacs in a vesterly direction to a peoint vhich Is :
coincideat with Coordinates N=39,630.00, E=19,830.00; running thence ia o I
1]

aortherly direction to s point vhich is coincident vith Coordinstes
Ne39,655.00, E<19,830.00; tuaning thence ia s vesterly direction to s
point vhich i3 coincident with Coordinstes N=39,0658.00, E~19,121.00;
Tuaning theace in & northerly dirsctioca to the Point of Begimning. .

The property Aeceinzdove descrided is more particularly described on that .
certaics Bluepri=: of Survey, captioned “Plant Scherer, General Arrangesent,.
Plant Site,” dased Fedruary 12, 1976, last revised September 13, mi. .
prepared for the Georgias Pover Coapany by Southera Services, Inc., bearing

Drawing Ko. EIN 1008, to which Bluepriat of Survey reference is hersby mads
for all purposes. ' .

Coordinates set forth ia the foregeing description are based upon the
Georgia Pover Conpany Grid Coerdinate Systea for Robert ¥W. Scherer Plant;
Ceorgia Pover Conpany Cooréinate, No400000, {3 coincident with Georgia
State PMane Coordinate: Yest loae Grid Meridian, Ne1,114,000; Ceorgia
Pover Coz=pany Coordinate, E+=200+00 is coincident with Georgia Stats
Plane Coordinate: Yest lones Grid Meridian, E<610,000.

¢ Bee. weamn
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~
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EXHIBIT "C*

(Non-Exhaustive)
GENERAL SUMMARY OF ADDITIONAL UNIT COMMON FACILITIES

Line Descxription

l. Waste Water Treatment Facilities
2. Treated Water System
3. Piltered Water System
4. Chemical Wash System Chemical Cleaning Header
5. Site Improvements
6. Emergency Generating Building
7. Raceway System Site
8. Collection System
9. Ground System
10. Fee Simple Land
11. Unit 3 & 4 Railroad System
12, Unit 3 & 4 Pire Protection System
13. Unit 3 & 4 Ash Handling Facility
14. Unit 3 & 4 Service Water System
15. Cooling Water Chlorination House and System
16. Fuel 0il Pacilities
. 17. - Fuel Storage Pacilities
18. Stack :
19. Unit 3 & 4 Coal Handling - Building Equipment & System
20. Turbine Overhead Crane, Lifting System
21. _ 0il Storage & Transfer Pacilities, Lube 0il System

As supplemented by GPC continuing property records maintained in
accordance with the Uniforms System of Accounts

EXHIBIT "C"
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 EXHIBIT "D"
Plant Scherer Cayn Facilities,
a/k/aGlOBAL COMMON FACILITIES SITE

ALL that tract or parcel of land sictuaced. lying and Leling 1o the
71£fh lLaod Diascrict, Mooroe Councty, GCeorgla and bLelng avre

particularly described as follows:

3EZCINNING AT A POINT located on’the southwescerly righc-of-vay
lioe of U.S. alshway No. 23 (as locacted on April 27, '1974), which

point {s coincidenc wich Coordioaces X=615,648.47,
Y¥=1,121,930.40; runoing thence along cthe souchwesterly righc-of-
vay line of U.S. Highwvay No. 2J and following the curvacure -
thereof the folloving courses and discances: South 44°46°30"
Zasc a diacance of 151.68 feet to a poinc; South 32°S5S9' Kasc a
discance of 360.37 feec cto a point; Souch 3JI°19' Easc a dJiscarce
of 296.67 fcec to a poipt; Souch 30°18°'30" Easc a distance of
168.81 Jeec to a poinc; Souch 28°22' Easc a discance of J00.02
feec to a palnc; Souch 27702' Easc a dlscance of 299.11 feec to a
point; South 26°34°'J0" Easc a discance of 1,011.79 feec co a
" point; Souch 26°22' Easc a diacance of 204.18 fcec to & point;
Souch 26°43'30" Easc a discance of 662.78 feceC to a polnt; Souch
26°32'30" Easc a discance of 44.91 feet to a point; Souch
26°32°'30" Easc a diacance of )02.28 feec Co a poinc on the
southvescerly right-of-vay line of U.S. lilghway to. 22, wvhlch
poiot L8 coincident with Coordipaces X=617,674.67.,
Y=1,118.605.98; chence leaving said cright-of-vay line and runcicg
South 70°30' Wesc a discance of 234.58 feec to a polnc; runcing
theonce Souch 67°19° Wesc & discaoce of 62).80 feec to a point;
tunning thence Souch 60°24' Westc a diacance of 48.48 feec To a
point; running thence South 26°02*' Wesc & discance of 55.66 fecec
to a point; running cthence Souch 22°05°' Wesc a discance of .
1,230.27 feec to a point; ruaning chence Souch 22°5Y° wesc a
di{scance of 5649.06 feec to a poinc, which point is colocident
vith Coordinaces X=615,934.48, ¥=1,116,567.6V; cunning checce
Souch 80°50°30" Easc a discance of 220.15 feec Co a poicrc;
cunning thence South 22°07°')0" Easc a discance.of 6JY.44 feceC ©D
a poiptC; running cthence Souch B7°44°*J0" Wesc a dlacance of 111.0Y
feet Co a poinc, which polint s colncidenc witlh Coovdlunaces
X=616,281.38, ¥=1,115,935.82; rucning thence due South a dlscance
of 2,5643.04 fecet to & poinc; running chence Soucth U2°4l° Easc a
discance of 349.58 feet to a point, vhich point {s culncldect
vith Coordinates X=616,297.87, ¥=1,112,963.59; ruoning Chence
Souch 88°26° Easc a discance of 277.16 feec Co a poinc;, trusricg
thence Nocch B85°04° Easc a discance of 104.70 feec co a puist;
Tunning thence North 89°55'30" Easc a dlscance of 1,9Y9y.Us feec
to & point. which polnt {s colocident wich Coordln.ce: .
2=618,678.27, Y=1,112,947.75; runniog chence Souch 01°Z4' Easc a
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distance of 736.66 feet to a point; runsiang thence North

36°13'30° East a distance of 700.00 feet to a point;: running

‘ thence South 01°40°30" East a distance of 700.00 feet to a point,

which point ils coincident wvith Coordinates X=619,415.22.

Y=1,111,557.68;: running thence South 89°09°30° East a distance cf
411.28 feet to a point: running thence North 89°36°'30° RZast a
distance of 378.91 feet to a point; ruaning thence South 86°19°
East a distance of 873.62 feet tc a point: running thence Nosth
87°59°'30" East a distance of 879.46 feet to a point, wvhich poan:
is coiancident vith Coordinates X=621,956.10, ¥=1,111,528.84¢}
running thence South 44°40' East a distance of 707.32 fee: to a
point: running thence North 55°42° East a distance of 24S.33 fee:
to a point; running thence North 55°42° East a distance of 85.35
feet to a point located-on the southvesterly right-of-way line of
0.S. Highway No. 23, which point i{s coincident with Coordinates
X»622,726.52, ¥=1,111,212.14; running theace along the
southvesterly right~of-wvay line of U.S. Bighway No. 2] and
folloving the curvature thereof the folloving courses and
distances: South 33°18°'30° East a distance of 2,764.45 feet to a
point: South 33°17°' East a distance of 1,236.96 feet to a poirn::
South 32°38°' East a3 distance of 267.14 feet to a peint; South
30°S8'30" East a distance of 302.73 Teet to a poins: South
29°53°'30"° East a distance of 200.00 feet to a point: South 28°36°
East a distance of 197.37 feet to a point: South 27°06' East a
distance of 1,139.54 feet to a point: South 130°35° East a
distance of 145.38 feet to a point; South 33°48°30° East a
distance of 147.63 feet to a point: South 36°24‘' East a distance
of 148.34 feet to a point: South 139°08° East a distance of 153.72
feet to a point: South 41°43° East a distance of 740.27 feet to a
point located on the southwesterly right-of-wvay line of U.S.
BEighwvay No. 23, vhich poiat is coincident vith Coordinates
X=2626,770.28, ¥=1,104,983.07; running thence North 41°00°' Eas: a
distance of 1,280.88 feet to a point: runaing thence North 53°00°
East a distance of 1,713.88 feec to a point: running thence Nor:x

* 43°00° East a distance of 401.64 feet to a point: running the:xce
Norch 58°00° East a distance of 615.24 feet to a point; running
thence Nocth 23°00° East a distance of 676.1)1 feet to a poinsz:
running thence North 86°13°'30" West a distance of 1,200.30 fee:
to a point, wvhich point is coincident vith Coordinates
X=628,874.72, Y=1,108,272.41; running thence North 03°46°30° Eas:
a distance of 1,000.00 feet to a point, vhich poiat is coinciden:
wvith Coordinates X=628,940.54, Y=1,109,270.25: ruaning thence
South 86°13°'30° East a distance of 1,168.2] feet to a point:
running thense South 86°13°'30" East a distance of 192.75 feet to
a point: running thence South 86°13°'30" East a distance of 777.20
feet to a point: running thence South 86°13'30° East 175.79 fee:,
20ze or less, to the East bank of the Oczulgee River: running
thence along the East bank of the Ocmulgee River ia a generally
southerly direction 1,033.)6 feet, more or less, to a point on
said Zast bank of the Ocmulgee River where a line bearing Nesdh
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35°13°30° West fzc= a point (hereinafiex called ®2o0int A®) which
i3 coincident wvith Coordinates X=631,412.72, ¥+#1,108,10S5.00
intersects said Zast bank: running thence to a point which is
located North 86°13°30" West 2 distance of 421.96 feet fre= Pain:
A: tunning thence North 86°13°'30® West & distance of 471.00 fees
to a point: running thence North 86°13°'30° West a diszance of
150.56 feet to a point: runaning thence North 86°11°J0° Yes: a
distance of 77.30 feect to & point: running thence South 23°00°
dest a distance of 815.56 feet to a point: running thence South

"53°00° West a distance of 653.80 feet to a poiat; running thence

South 43°00' West a distance of 192.36 fee: to a point: runaing
thence South 53°00°' YWest a distancs of 1,713.88 feet to a point:
running thence South 43°00° West 3 distance of 1,281.90 feet to a
point, vhich point is coincident with Coordinates X=626,910.62,
Y=1,104,825.66; running thence South 41°%°43°' East a distance of
1,940.88 feet to a point: runaning thence South 38°J)7°30" East a
distance of 218.72 feet tO a point: runniang thence South
32°01°'30" East a distaace of 200.90 feet to a poiat: running
thence South 25°24' East a distance of 194.48 feet to a poin::
tunning thence South 18°58° East a distance of 233.04 fees to a
point: running thence South 12°48°' East a distance of 194.87 fee:
to a point: running thence South 10°4S' East a distance of
1,171.32 feet to a point: running thence South 09°44°' East a
distance of 199.47 feet to a point, vhich point is coincidern:
vith Coordinates X=628,902.19, ¥=1,101,084.78; ruaning thence
North 89°22°30" West a distance of 776.58 feet to a poins:
running thence South 02°07°' West a distance of 1,166.65 fe=: to a
point;: running thence South 62°16' East a distance of 88.63 fee:
to a point; running thence North 72°33°30° East a distaace of .
114.08 feet to a point: running thence South 44°08° East a
distance of 106.18 feet to a point, which point {s coiacide=nt:
with Coordinates X=628,343.76, ¥=1,099,844.12; ruaning thence
South 6§8°09°'30° West a distance Qf 578.25 feet to a point:
running thence South 6§4°30°30" West a distance of 159.57 fee: to
a4 poiat: ruaning thence South 54°01°' West a distance of 172.76
feet to a point:; running thence South 44°50°30° West a distance
of 200.09 feet to a point: running thence South 42°S9°' Wes: a
distance of 200.00 feet to a point: running thence Souzh 42°33°
West a distance of 200.01 feet to a point: rtunning thence Soush
42°36° West a distance of 217.90 feet to a poinc: running theace
South 45°S2° West a distance of 166.85 feet to a point; running
thence South 56°26' West a distance of 166.72 feet to a point:
ruaning thence South 73°46' West a distance of 139.39 feet to a
point; running thence South 88°02° West a distance of 166.93 fee:
to a point: ruaning thence North 77°02° West a distance of 202.74
f2et to a point: ruaning thence North 66°44°10° West a distance
of 1,288.34 feet to a point: running thence North. 64°33° Vest a
distance of 253.46 feesc to a point: running theacz North
61°32°30" dWest a distance of 257.80 fe=t to a point: runraing
thence North $9°42° Wesc a distance of 248.94 {eet to a poist;
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running thence North 56°82°'30° %West a distance of 287.23 feet to
a point; ruaning thence North S$3°10°30% West a distance of 198.47
feet to & polat; runniag therce North 49°00°' Wes: a distance of
207.90 feet to a point, vhich point is coincident wvith
Coordinates X=623,782.34, ¥=1,099.899.16: :funning thence North
04°29°30" West a distance of 947.21 feet to a point., which poiat
is coincident vith Cocrdinates X=623,708.19, ¥Y=1,100,843.46:
running thence North 89°3¢'30" West a distance of 7564.88 feet toO
a point: running thence South 07°56° West a3 distance of 464.40
feet to a point; runaing thence South 55°12°30° West a distance
of 76.88 feet to a point: running thence Nocrth 89°37°30° East a
distance of 132.09 feet to a point: runaiag thence North
89°37°'30" East a distance of 8l1.51.feet to a point: running
thence South 57°26'30° Zast a distance of 139.70 feet to a point.
vhich point is coincident vith Coordinates X=623,147.4¢9,
Y=1,100,271.52; running thence North 88°37° West a distance of
207.87 feet to a point: ruaning thence South 79°39' West a
distance of 148.67 feet to a point: runaing thence South
73°35'30" West a distance of 207.4S5 feet to a point: running
thence South 79°24°'30° West a distince of 237.20 feet to a peint:
running thence South 85°22°30" West a distance of 194.55 feet t©O
a point: running thence South 89°33°'°West a distance of 206.13d
feet to a point: running thence North 86°J]° West a distance of
200.00 feet to a point: running thence North 85°58'30° Wes: a
distance of 800.04 feet to a point; running thence North 84°27°
West a distance of 189.52 feet to a point; running thence North
70°45'30" West a distance of 191.82 feet to a point: runaing
thence North S57°14°'30" West a distance of 192.64 feet to a point:
tunning thence North $3°32° West a distance of 63.12 feet to a
point: running thence North 46°S6' West a distance of 200.11 fee:
to a point; running thence North 47°52° West a distance of 20S5.S52
feet tO -a point; running thence North 55°10°'30° West a distance
of 104.52 feet to a point: running thence North 63°S¢’ -Hes: a
distance of 200.42 feet to a point: running thence North
64°04°'30" West a distance of 220.63 feet to a point: running
thence North S51°47° West a distance of 190.94 feet to a poins:
running thence North 42°38°30° West a distance of 422.11 feet toO
a poiat; ‘running thence North S4°17° West a distance of 197.12
feet tO a point; running thence North 75°57°30° West a distance
of 209.78 feet to a point: running thence North 87°18° West a
distance of 286.70 feet to a point; running thence South 88°22°
Nest a distance of 278.86 feet tOo a point: ruanning theace South
82°S1°* West a distance of 215.01 feet to a point: running thence
South 75°06°30" ¥est a distance of 203.48 feet to a poinc:
running thence South 72°48°30" West a distance of 191.52 feet- to
a point; running thence South 86°25' West a distance of 92.16
f2et to a point; running thence North 81°48°' Wes: a distance o2
118.09 feet to a point: running thence Nortlh 67°43°30° West a
disctance of 89.83 feet to a point; running thence North 61°25°30°
West a discance of 100.18 fee: to a point: runzing theace NCItl
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§5°07°30° West a distance of 231.17 feet to a point: rumning
. thence North 69°24°30" West a distance of 203.38 feez to a peins:
running thence North 71°S8°'30° Yest a distance of 400.00 fees t2
a poiat; running thence North 73°02° West a distances of 334..13
f=2¢t to a point, vhich point is coincident with Coordinates
I=2616,180.24 and ¥=1,101,883.39: ruaning thence Nocrth 72°39°30"
Hest a distance of 300.76 feet to a point: running thence North
73°08° dest a distance of 200.00 feet to a point: running theace
North 74°30°' West a distance of 273.23 feet tO a point: running
thence North 77°46°J0° West a distance of 156.30 feet to a poinsz:
sunning thence North 85°47° West a distance of 161.47 feet to.a
poiat: running thence South 85°)3° VWest a distance of 187.9¢ fee:
to a poiat: ruaning thence South 78°05'30" West a distance of
137.65 feet to a point: running thence South 63°18°30° West a
distance of 107.00 feet to a point; ruaning thence South 66°48°
Yest a distance of 700.00 fezet to a point: runaing theace Soush
66°42'30° West a distance of 966.82 feet to a point: rumning
thence South 72°S4°' West a distance of 197.43 fee: to a poins:
tunning thence South 78°18°'30”" West a distance of 100.50 fee: t2
a point; running thence South 82°45°'30" West a distance of 129.82
feet to a point: running theance North 89°S5S0°' West a distance of
169.44 feet to a point: running thence Norsh 82°35° Wes: a
distance of 200.14 feet to a point; running thence Korth 79°26°
dest a distance of 200.03 feest toc a point: runaing theance North
79°31° West a distance of 268.56 feet to a point; running thence
North 79°47° West a distance of 181.20 feet to a point; runaing
thence North 78°36'30° West a distance of 200.0S feet to a poins:
running thence North 80°02°30° West a distance of 223.16 fee: to
a point; running thence North 81°56'30" West a distance of 201.36
feet to a point, vhich point is coincident with Coordinatces i
X=611,082.03, ¥=1,101,560.81; runniag thence North 02°02°30° Eas:
a distance of 409.54 feet to a point: running theace ¥occth 87
59°30° West a distance of 200.20 feect to a poiat: runaing tiexce
North 02°00°30" East, a distance of 160.00 feet to a point:-
running thence Nocth 87°59°30° West a distance of 230.00 fges tS
a point; running thence North 18°23'30° East a distance of 230.00
feet to a point: runaing thence North 09°32°3J0° Hest a distance
of 170.00 feet to a poiant: running thence Nocth 04°06' West a
distance of 11.55 feet to a point: running thence North 88°26°
West a distance of 750.61 feet to a point, which poiat is
coincident vith Coordinates X=609,965.88, ¥=1,102,562.96: ruzaing
thence South 01°15°'30" West a distance of 1,002.69 feet to a
point; ruaning thence South 89°28°' West a distance of 340:75 lee:
to & point: running thence North 81°59°'30" West a distance of
212.42 feet to a point: running thence Rorth 75°17° West a
distance of 207.55 feet to a point: running thence North
67°30°'30° West a distance of 107.59 feet to a point; ruaning
thence North 64°4S° West a distance of J10.10 faec to a poiat:
tunning thence North 71°3S'30° Wes: a distance of 343.37 fee: toO
a poiat; running thencs North 77°21° “est a discance of 304.92
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feet to a point: running thence North 33°05°'30° West a distance
of 198.76 feet to a point: rfunning thence North 83°$8°30° Wes: a
distance of 234.79 feet to a point, which point is coincident
with Coordinates X=607,469.13, ¥=1,102,126.43; ruaning theace
North 00°13° Bast a distance of 662.73 feet to a point: running
thence North 83°02° West a distance cof 449.85 feet to a point,
which point is coincident vith Coordinates X=607,022.06,
¥=1,102,804.60; running thence South 01°20°'30° West & distance cf
631.41 feet to a point: ctunning thence North B84°13°' West a
distance of J06.38 feet to a point: running theace North
35°20°30° West a distance of 200.40 feet to a point: running
thence North 84°S8° West a distance of 247.36 feet to a point,
vhich point is coincident vith Coordinates X=606,256.33,
¥=1,102,242.22; running thence North 15°31°'30° East a distance of
289.93 feet to a poiat: running thence North 80°S1°'30° West a
distance of 479.51 feet to a point; running thence North 00°52°
Zast a distance of 1,859.88 feet to a point, which point is
coincident wvith Coordinates X=605,885.53, ¥=1,104,257.43; ruani=ng
thence North 86°40° West a distance of 1,456.79 feet to a poist:
running thence South 00°04°' East a distance of 1,405.92 fee: %20 a
point;: runniang thence South 01°37° West a distance of 191.35 fee:
to a point, which point ‘is coincident with Coordinates
X=604,427.42, ¥=1,102,743.85; running thence North 89°47°' Wes: a
distance of 180.2] feet to a point; ruaning thence North 89°37°
West a distance of 2,625.72 feet to a poiat, vhich poiant is
coincideat vith Coordinates X=801,621.49, ¥Y=1,102,755.41;: ruaning
thence North 03°11°30" East a distance of 1,609.62 feet to a
point: running thence North 86°48°'10° West a distance of 1,499.98
feet to a point, wvhich point is coincident with Coordinates _
X=600,213.47, Y=1,104,446.13; running thence North 03°12° East a
distance of 1,499.87 feet to a point: running thence North 86°48°
West a distance of 2,118.21 feet to a point, which poinz.is
coincident with Coordinates X=598,182.31, ¥Y=1,106,061.79;: runnicg
thence North 00°32°30" East a distance of 2,667.47 feet to a
point: runaing thence North 00°32°'30° East a distance of 46.00

-feet to a point:; running thence Nerth 00°32°30° East a distance

of 606.16 feet to a point, which point is coincident with
Coordinates X=598,213.90, Y=1,109,.381.27; running thence Nerth
89°27°30° West a distance of 208.10 feet to & point: running
thence North 89°27°30" West a distance of 636.98 feet to a point:
running thence North 05°18°30" West a distance of 159.18 fee: to
a point, vhich point is coincident with Coordinates X=597,35:.12,
Y=1,109,547.80; running thence North 86°38°' West a distance of
445.55 feet to a point: running thence South 02°29° East &
distance of 561.46 feet to a point; running thence South 02°29°
Zast a distance of 417.56 feet to a point, vhich poinc is i
coincident vith Coordinates X=596,951.83, Y=1,108,595.85: running

‘thence South 59°44°30" West a distance of 484.65 feet to a point:

running thence South 70°47°30" West a distance of 542.98 fee: to
a point: rumning thence South 78°34°30° West a distance of 816.34
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f2et t0 2 voint; cunning thence South 72°¢8°' West a distance of
336.60 feet to a point: ruaning thence South $52°26° West a
disctance of 433.46 faet to a point; runming theace South
40°21°'30° dest a distance of 593.41 feet to a point., which ‘poin
is colincident with Coordinates X=594,161.39, ¥=1,107,192.23;
running thence North 00°41°'30° West a distance of 1,016.597 fee:
to a point: running thence North. 00°06* East a distance of 549.53
fe=t to a point: running thence North 00°21°30° East a distance
of 295.44 feet to a point, vhich point is coincident wvith
Coordinates X=594,151.87, ¥=1,109,054.1S: running thence North
$7°24°' West a distance of 57.01 feet to a point; running thence
JNorth 89°09"' Hest a distance of 31S5.74 feet to & point: ruaning
thence South 89°40°'30° West a distance of 112.28 feet to a point:
running thence South 00°19°30° East a distance of 30.00 feec to a
point, vhich poiat is coiancident with Coordinaces X=593,656.04,
¥=1,109,059.18;: running thence South 89°¢0°'30" West a distance of
2.332.14 feet to a point: running thence North 89°47°30" Wes: a
distance of 1,600.00 feec to a point, vhich point is coinciden:
with Coordinates X=589,723.98, ¥=21,109,051.57; running theace
North 01°43¢ East a distance of 1,300.00 feet to a point: ruaning
thence North 01°43' East a distance of 1,834.18 feet tO a poins:

" running thence North 01°43' East a distance of 98.71 fee: to a

point, vhich point is coincident with Coordinates X=S89,822.0<,
Y¥=1,112,332.99; running thence South 79°29°' West a distance of
143.72 feet to a point: ruaning thence South 82°28°' West a
distance of 915.83 feet to a point; running thence South 79°40°
West a distance of 26.33 feet to a point, vhich point is
coincident with Coordinates X=588,742.93, and ¥31,112,181.46;
running thence due North a distance of 3,932.11 feet tOo a poins,
vhich point is coiacident with Coordinates X=588,742.93,
¥=1,116,113.57; running thence due East a distance of 4,033.18
feet to a point: running thence due East a distance of 109.25
feet to a point: running thence North 89°53°30° Zast a distance
of 1,329.08 feet to a poiat:; running thence South 89°21° East a
distance of 1,565.28 feet to a poiat; running thence Sou:il §9°23°
East a distance of 1,237.46 feet to a poiat, vhich point is )
coincideat with Coordinates Xs597,017.02, Y=1,116.084.25: ruasing
thence North 00°37° East a distance of 2,964.31 feet tO a point,
which point is coincident with Coordinates X=597,049.12,
Y=1,119,048.39; runoning thence South 89°46'30° East a distance of
1,531.36 feet to a point: ‘running North 00°11°30° East a distance
of 200.00 feet to a point; running thence South 89°43°'10" Easc a
distance of 299.91 feet to a point: runniang thence South :
89°44°30° East a distance of 278.13 feet to a poiant; ruanicng
thence South 89°47° East a distance of 1,146.31 feet tO a point,
vhich point is coiacident vwith Coordinates X=600,305.59,
Y=1,119,235.2S5;: ruaning thence North 00°29°30° East.a distance ol
2,595.06 feet to 3 point, wvhich poiat is coincideat vith '
Coordinates X2600,327.69, Y=1,121,830.21;: runaing thance South
89°38°30° East a distance of 161.46 feet to a poiat: ruaniag
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theace South 40°59' 233t 3 distance of 120.30 fee: to a poincz:
running thence South 46°14'30° East a distance of 131.03 fee: tO

'a point: running thence South 48°48°30™ East a distance of 372.68

f2et to a point: running thence South 89°38°'30° East a discance
of 60.87 feet to a point: runaing thence South 89°38°30° Eas= a
distance of 580.10 feet to a point: running thence North .
00°21°30" East a distance of 424.0] feet to a point. which pcine
is coincident wvith Coordinates X=601,586.73, ¥=1,121,822.33:
running theace South 89°38°'30" East a distance of 1,667.22 fee:
to a poiant: running thence South 01°17° West a distance of 986.52
feet to a point; running thence North 59°22° East a distance of
1,264.62 feet to a point, vhich point is coincident vith ° °
Coordinates X=604,320.00, Y=1,121,470.00; running theance North
36°38°' East a distance of 1,828.69 feet to a point, vhich poias
is coincident with Coordinates X=60S,411.18, ¥=1,122,937.46:
running thence in a northeasterly direction along the astec of a
curve to the right (said curve having a radius of 888.50 feez) a
distance of 889.81 feet to a point: running thence in a
northeasterly direction along the arc of a curve to the richs
(said curve having a radius of 888.50 feet) a dis:tance of 167.47
feet to a poiat; running thence South 75°11' East a distance ol
64.31 feet to a point: running thence in a southeaste:ly
direction along the arc of a curve to the right (said curve
having a radius of 636.61 feet) a distance of 402.08 feet to a
point, which point is coincident with Coordinates X=606,745.50,
¥=1,123,034.98; running thence South 39°00° East a distance of
116.18 feet to a point: running thence North 61°14°'30° East a
distance of 155.02 feet to a point; running thence South 04°iS°
East a distance of 135.04 feet to a poiat: running thence Souzh

04°44°' East a distance of 206.5S feet to a point; running theace -

South 35°Sl1l° East a distance of 131.32 feet to a point; ruazing
thence South 41°53°30" East a distance of 200.04 feet -to a poins:
running thence South 41°36°'30" East a distance of 200.02 fees tc
a3 point: running thence South 41°16°'30° East a distance of 23S.96
feet to a point; ruaning thence South 46°45°'30" East a distance
of 420.57 feet to a point: runniang thence South.83°20° East. a
distance of 13.17 feet to a point:; ruanning theance South 88°53°
East a distance of 209.98 feet to a point: running thence Soutl
89°26* East a distance of ¢50.52 feet to a point; running thence
North 89°22° East a distance of 180.04 feet to a point: running
thence South 89°36°'30° East a3 distance of 96.00 feet to a point:
running thence South 84°07°' East a discance of 79.48 feet tO a
poiat; tunning thence South 80°00°30" Easc a distance of 133.04
feet to a point: running thence South 70°57°30° East a distance
of 76.79 feet to a point: running thence South 65°11°310° East a
distance-of 647.42 feet to a point; running thence South 68°36°
Zast a distance of 176.61 feet to a point, wvhich point 1is .
coincicdent with Coordinates X=609,771.38, ¥Y=1,121,407.62: running
thence Socuth 72°10°' East a distance of 165.47 fees to a point:
running thence South 56°S5'30" Eas:c a dissaace cf 163.74 fees to
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a point: funning thence South 64°03°30° Zast a distance of 129.8S
f2ec tO0 & pOint; running thence South 77°11°' Zast a distanace of
103.65 f2et to a point: running thencs South 83°¢8°30° Eas: a
distance of 167.26 fa2=t to a point: runaing thence South
33°02'20° ETast a distance of 202.86 feet to a point: runnicng
thence North 86°19°'30" East a distance of 302.40 feet to a poinsz:
running thence North 83°S4°' East-a-distance of 212.06 feez to a
point: running thence North 69°¢S' Easc a distance of 97.18 fee:
to a point:; running theance North 47°07° East a distance of 102.27
feet to a point; running thence North 28°27° East a distance of
105.84 feet to a point; runaning thence North 31°17° East a
distance of 313.36 f2et to a point: running thence North ..
63°23°'30" East a distance of 113.48 feet to a point: running
thence North 67°09°' East a distance of 135.00 feet to a point:
tunaing thence North 88°10°'30° East a distance of 150.88 feet to
a point; running thence South 00°24°30° West a distance of 525.12
feet to a2 point, vhich point is coincident with Coordinaces
X=611,942.1S, ¥=1,121,251.87; running thence South 88°23°30° East
a distance of 420.06 feet to a point; running thence Nortl 00°45°
East a distance of 104.58 feet to a point; :unumq thence Scuch
88°35°'30° East a distance of 209.60 feer to a point: running

thence North 88°41°' East a distance of 210.00 feet to a poiat:

running thence North 00°43°'30° East a distance of 420.00 fee: t=
a point, vhich point is coincident wvith Coordinates X=612,783.21.
¥=1,121,764.30; running thence North 89°S2°' East a distance of
626.85 feet to a point; running thence North 79°48°30° Eas: a
distance of 74.81 feet to a poiant; running thence North 83°l6°
East a distance of 319.34.feet to a point: running thence Scuth
77°55'30° East a distance of 143.82 feet to a point: running
thence North 88°38°' East a distance of 860.33 feet to a poinz:
ruaning thence South 86°S3°J0° East a distance ‘0% 439.97 feetc :o
a point; running thence South £8°23°30° East a distance of 169.2
feet to 3 point; :unmng thence South $3°02° East a distance of
374.11 feet to a point. which point is coincident wvith
Coordinates X=615,702.08, ¥=1,121,495.6S; running thence Nos:t
13°05°30° East a distance of 106.59 fee= to a poias: ruanri=g
thence North 31°30°30° West a distance of 268.21 fee=t to a peinsz:
running thence North J1°24° East a distance 0L 119.80 feet tc tle
Point of Begianing.

The property hereinabove described is more particularly described
on that certain Blueprint of Survey, captioned "Plant Scieres, a
Plat of Project Boundary and Road ¢ Cas Line Relocation, Fifth
Land District, Monroe County, Georgia“®, daced April 27, 1978,
prepared for Georgia Power Company, Land Department by dSugh W.
dercer, Jf., Georgia Registered Land Sucrveyor No. 1890, beszing
Draving No. M=154=3, to which Blusprint of Survey rete'enc- is
hareby cade for all purposes.

Coordinates set forth in the foregoing description acre based upcn

the Georgia State Plane Coordinate Systez=s: WwWest Zoae Gric
Aeridian.
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LESS AND EXCZFT from the foregoing parcel.the following traccs:

TRACT 1:

Unics 1 and 2 Site, as described {n Exhibit D-1 acttached herecs
and aade & part hereof, there being excluded Itom said Unics |
and 2 Sice, but included within the foregoing parcel the
following parcels wvhich are described in the respective exhibics
designated folloving che names of such parcels, the sane beirg

‘dpcorporated herein by referesce:

Parcel A: Fire Procection Building and Storage Taoks, Unics ),
and 2, Planc Scherer, as described on Exhibit p-2 acttached
hereto and aade & part hereof;

Parcel B: Vater Treactmenc Building and Associaced Scorage Tacks,
Unicts 1| and 2, Planc Scherer, as described on Exhibict p_3
attached hereco and sade a part hereof;

Parcel C: Lighter Oil Storage Facility, Units 1 and 2, Plant
Scherer, as described on Exhibit D-4 attached hereco 4&nd made a

part hezeof; :

Parcel D: Turbine Lubricacing Oll Scorage Facilicy, Usics 1 an¢
2, Plant Scherer, as described on Exhibit -5 accached hereco
and uade a part hereof;

Parcel E: Hydrogen and ﬁltrogen Bulk Scorage Facilicy, Unics 1

~and 2, Plact Scherer, as described on Exhibitc D-6 actached

hereco and made a part hereof.

Parcel F: Scart Up Bou.ers.. Planc Scherer, as described on
Exhibit D-7 attached herecto and sade a part hereof, ‘but ocly ¢
the excent chac the sause lie vichig che boucdaries of the Units |

and 2 Site, Plant Scherer.

TRACT 1I:

Unics 3 and 4 Site, as described io Exhibit p-3  attached hereco
and made & part hereof, chere being excluded Irom said Unics 3
and & Site, but included vichin che foregoing parcel the
following parcels which are described in che respective exhibics
designaced folloving the names of such parcels, the saae deicg
{ncorporaced herein by reference: -

Parcel A: Fire Proctection Building and Scorage Tacks, Urlics 3
and 4, Planc Scherer, as described oo Exhibic D-9 - attached .

hereco and made part hereof;
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Pavoel B: Lighser C.i Storage Facillicy, “Nits 2 ang &, ¥lanc

Scherer, as descridbec on Exhibit D-10 accscreds heretd and cace 4
part hereof; '

Parcel C: Scars Up Botlers, Plant Scherer, as described on
Exhidbic D-11 actached bereto and made & part hereof, but onl‘y.co_‘
the extent chat the same lie within che boundaries of the Urizs 3

and & Site, Plant Scherer. .

TRACT 111:

Combuscion Turbine, Plant Scherer, as descridbed in Exhlbit p-12
actached hereco and hersby made a part hereof. ..

TRACT 1V:

Training Building, I;lan: Scherer, as described in Exhibit D-i3
agtached herecto and hereby made a part: hereof.

TRACT V:

Skills Development Center Tract, Plant:Scherer, as described in
Exhibit D-14 actached hereco and hereby made a part hereof.

TRACT VI:

Microwave Towver, Plact Scherer, as described {n Exhibit p-15
actached hereco and hereby made a part.bereof.

TRACT VII:

A .44 acfe tract deseribed'in.Option from Georgia Timberlands, Inc. to
Georgia Povwer Company rocordad in NDeed Book 98, page 93, aforesaid reeords.
No deed -1s found of record in faver of Georgia Mower Company and the property
is now titled in the nama of Buckeye Cellulose Corperacion by virtus ol a

deed recorded in Daed Book 168, page 53, aforesaid records.

TRACT VIII:

A .038 acrs tract deeded to Joseph C. Starr end Virginia G. Starr recorded .
in Deed Boek 108, page 771, aforesaid records. .
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EXHIBIT D-1

NiTS 1 AND 2 SITS

ALL THEAT TRACT or parcel of land situated, lying and being in the
Fifth Land District of Monroe County, Georgia, and being morce
pactticularly described as follovws:

BEGINNING AT A POINT coincident with Coordinates N=38,221.00,
E=18,520.00 and running thence in a northeasterly direction to a
point, which point is coincident with Coordinates N=18,62S5.00,
E=19,145.00; running thence in.a northerly

vhich point is coincident with
E=19,140.00; running thence in
vhich point is coincideat vith
E=19,480.00; running thence in
vhich point is coincident vith
E=19,468.00;: running thence in
vhich point is coincident with
E=20,822.00; running thence in
vhich point is coincident vith
E=20,822.00; cunning thence in
vwhich point is coincident with
E=21,211.00;: running thence in
which point is coincident with
E=21,211.00;: running thence in
vhich point is coincident with
E=20,862.00;: running thence in

E=19,675.00; running thence in a northwveste

Point of Beginning.

Coozdinates
an easterly
Coocrdinates
a northerly
Coordinaces
an eascerly
Coordinates
a southerly
Coordinates
an easterly
Coordinatces
a southerly
Coortdinates

direction to a poinsc,

N=39,230.00,

direction to a

".390 z:o.oo,
dizection to
N=39,289.00,
dizection to
H.39023s0000
dizectiorn to
N=38,889.00,
dizection to
N=38,889.00,
direction to
N=38,819.00,

poip:.
a point,
a peins,
a poins,
a poins,

a poi=t,

a vesterly direction to a point,

Coordinates

N=38,819.00,

4 southvesterly direction to a
point, which point is coincident with Coordinates N=38,732.00, .
E=20,562.00; running thence in a southerly direction to a peirnsz,
vhich point is coincident with Coordinates N=)7,555.00,
E=20,562.00;: running thence in a southwesterly dirzection %0 a
point, vhich point is coincideac with Coordinactes N=37,250.00,

sly direction to =X

The property hereinabove described is more pacticularly describez
on that certain Blueprint of Survey, captioned "Plant Scherer
General Acrangement As Built Facilities"™ dated Decezber 18, 1985,
prepared by Oglethorpe Pover Corporation, beacing Drawing No. FOC
1066, to which Blueprint of Survey reference is hecepy made [oOT

all purcposes.

Coordinates set forth in the foregoing description are based upon
the Georgia Pover Company Grid Coordinace Sys:zem for Robest W.

Scherter Plant.

coincident with Georgia State Plane Coordinate:
Meridian, N=1,114,000: Georgia Power Company Coordinace,

Georgia Pover Company Coordinacte, N=400+00, is
West Zone Grid

E=200+00, is coincident vith Georgia Stacte Plaae Coordinate:

West Zone Grid Meridiaan, E=610,
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EXHIBIT D-2
o |

FIRE PROTECTION BUILDING AND STORAGE TANKS,
UNITS 1 AND 2, PLANT .SCEZRER

ALL TBAT TRACT or parcel of land situated, lying and being in the
Fifth Land District of Monrtoe County, Georgia, and being nore
pacticularly dessribed as follows:

BEGINNING AT A POINT coincident wvith Coordinates N=38,640.00,
Es20,303.00 and runaing thence in a soutberly direction to a
point, wvhich point is coincideat with Coordinaces N=18, s:o.oo.
E=20,303.00; running thence in a vesterly direction to a poins
which point is coincident vith Coordinates N=38,530.00,
E=19,860.00; running thence in a northerly direction to a point,
vhich point is coincident vith Coordinates N=38,640.00,
E=19,860.00; running thence in an eascterly direction to the Poir:
of Beqimu‘.ng.

The property hereinabove described is more particularly describe2
on that certain Blueprint of Survey,. capti.oned “Plant Scheses
General Arrangement As Built Facilities® dated December 18, 1985,
prepared by Oglethorpe Pover Corporation, bearing Draviag No. 7oC -
1066, to which Blueprint of Survey refereace is hereby cacde S=¢
all purposes.

Coordinates set forth in the foregoing description are based upen
the Georgia Power Company Grid Coordinate System for the Rebect
W. Scherer Plant. Georgia Pover Company Coordina:e, :moo-oo. is
coincident with Georgia State Plane Coordinate: West Icne G:
Meridian, N=1,114,000; Georgia Pover Company Coordinate '-200-00
is coincident with Georgia State Plane Coordinate: Wes: Icne
Grid Meridian, E=610,000.
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EXHIBIT D-3

WATER TREATMENT BUILDING AND ASSOCIATED STORAGZ TANKS
ONITS 1 AND 2, PLANT SCEERER

ALL THAT TRACT or parcel of land situated, lying and being in the
Fifth Land District of Monroe County, Georgia, and being mo:ce
particularly described as follows:

BEGINNING AT A POINT coincident with Coordinates N=38,450.00,
E=20,260.00 and running thence in a southerly direction to a
point, which point is coincident vith Coordinates N=38,195.00,
E=20,250.00; running thence in a vesterly direction to a point,
vhich point {s coincident with Coordinates N=38,195.00,
E=19,830.00; ruaning thence in a northerly direction to a poin:,
which point is coincident with Coordinates N=38,450.00,
E=19,830.00; running thence in an easterly direction to the Point
of Begianing.

The property hereinabove described i{s more’ particularly descrised

- on that certain Blueprint of Suzvey,  captioned "Plant Schecer

General Arrangement AS Built Facilities” dated December 18, 1983,
prepared by Oglethorpe Power Corporation, bearing Drawving Ne. FOC
1066, to which Blueprint of Sucrvey reference is hereby czade for
all purposes. . :

Coordinates set forth in the foregoing description are based upea
the Georgia Powver Company Grid Coordinate System for the

Robert W. Scherer Plant. Georgia Power Company Coordinate,
N=400+00, {s coincident with Georgia State Plane Coo:zdinaze:

West Zone Grid Meridian, N=1,114,000; Georgia Powe: Compacny
Coordinate E=200+00 is coincidnec vith Georgia State Plane
Coordinate: West Zone Grid Meridian, E=610,000.
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EXHIBIT D4

LIGETER OIL STORAGE FACILITY
UNITS 1 AND 2., PLANT SCEIRER

ALL TEAT TRACT or parcel of land situated, lying and being in the
Fifth Land District of Monroe County, Geosgia, and being more
particularly described as follows:

BEGINNING AT A POINT coincident with Coordinates N=38,120.00,
E=20,479.39 and running thence in a southerly direction to a.
point, which point is coincident with Coordinates N=37,990. 00,
E=20,479.39; ruaning theace in a westerly directicn to a peiac,
vhica point is coincident with Coordinates N=317,990.00,
E=20,360.00; running thence in a northerly di:ec:ton to a point,
which point is coincident with Coordinates N=38,120.00,
E=20,360.00; running thence in an easterly direction to the Poin:
of Begianing.

The property hereinabove described is’'more particularly desccibec
on that certain Blueprint of Survey, captiorned “"Plant Scherce:
General Arrangement As Built Facilities” dated December 18, 1983,
prepared by Oglethorpe Power Corporation, bearing Drawing Ne. FOC
1066, to which Blueprint of Su:vey reference is hereby mace £32
all purposes. .

Coordinates set forth in the foregoing description are based upen
the Georgia Pover Company Grid Coordinate Systea for the Robe:c:
W. Scherer Plant. Georgia Power Compary Coordinatze, N=400+00, is
coincident vith Georgia State Plane Coordinate: West Zone Grid -
Meridian, R=1,114,000: Georgia Pover Company Coordinate E£2200-00,
is coinciden:-ui:h'ceorqia'State Plane Coordinate: West Zorne
Grid Meridian, E=610,000.
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EXHIBIT D-5

TURBINE LUBRICATING OIL STORAGE FACILITY,
- UNITS 1 AND 2, PLANT SC3ERER

ALL THAT TRACT or parcel of land situated, lying and being in the
Fifth land District of Moanroe County, Georgia, and be-ng mece
particularly described as follows:

BEGINNING AT A POINT coincident with Coordinates N=38,516.00,
E=19,410.00; and ruaning thence i{a a southerly di:ec:zon to a
point, wvhich point i3 coincident with Coordinates N=138,442.50,
E=19,410.00; running thence in a vesterly direction to a -poiat,
vhich poiat is coincident vith Coordinates N=38,442.50,
E=19,338.67; running thence in a northerly direction teo a point,
vhich point 1s coincident vith Coordinaces N=38,516.00,
E=19,338.67; running thence in an easterly direction to the Point

of Beginning.

The property hereinabove describegd is more particularly described
on that certain Blueprint of Survey, captioned "Plant Scherer
General Arrtangement As Built Facilities™ cated Deceamber 18, 198S,
pcepared by Oglethorpe Power Corporation, beaunq Dtaving No. FaC
1066, to which Blueprint of Survey reference is hereby nade fos
all purposes.

Coordinates set forth in the foregoing description are based upon
the Georgia Power Company Grid Coordinate System for the Rober:
W. Scherer Plant. Georgia Power Company Coordinate, N=300+00. is
coincident with Georgia State Plane Coordinate: West Zore Grid
Meridian N=1,114,000; Georgia Pover Companry Cootrdinae £=200+00,
is coincident with Georgia. State Plane Coordinate: West Zone
Gecid uendxa':. E=610,000
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EXHIBIT D-6

HEYDROGEN AND NITROGEN BULK STORAGE FACILITY,
- ONITS ! AND 2, PLANT.'SCEE=ER

ALL THAT TRACT ot parcel of land situated, lying and being in the
Fifth Land District of Monroe County, Georgia, and being moce
particularly described as follovs: :

BEGINNING AT A POINT coincident with Coordinates N=38,310.50,
E=19,412.00; and running thence in a southerly direction to-.a’
peint, vhich point is coincident with Coordinates N=38,195.50,
E=19,412.00; running thence in a westerly direction to a poiac,
vhich point i3 coincident vith Coordinates N=38,195.50,
E=19,368.00; running thence ia a northerly direction to a poin:.
- which point i3 coincident wvith Coordinates N=38,310.50,
E=19,368.00;: running thence in an easterly direction to the Poin:

of Begianing.

The property hereinabove described is more particularly described
on that certain Blueprint of Survey, captioned "Plant Scherer
General Arrangement As Built Facilities"™ dated December 18, 1985,
prepared by Oglethorpe Power Corporation, bearing Drawing Mo, FOC
1066, to which Blueprint of Survey reference is hereoy made for
all purposes.

Coordinates set forth ia the foregoing description are based upo:x
the Georgia Pove: Company Grid Coordinate System for the Robe:t
W. Scherer Plant. Geo:gia Pover Cocmpany Coordinate. N=400+00, :s
coincident vith Georgia State Plane Coordinate: Wes: Zoae Geoid
Meridian, N=1,114,000; Georgia Pover Company Coocdinate E=200-00
is coincident vith Georgia Stase Plane Coordinate: West IZcne Gric

HGtidi“o 2.6100000. .
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EXHIBIT D-7

START 0?2 BOILZIRS
PLANT SCSI=Z®

ALL TEAT TRACT or parcel of land situated, lying and being ia the
Fifeth Land District of Monroe County, Georgia, and being co:ce
particularly described as follows:

BEGINNING AT A POINT coincident with Coordinates N=139,336.00,
E=19,803.00;: and ruaning thence in a southerly direction to a
point, vhich point {s coincident vith Coordinates N=19,254.00,
E=19,803.00; running thence in a vesterly direction to a point,
vhich point is coincident vwith Coordinaces N=39,254.00, y
E=19,715.00; running thence in a northerly direction to a poiat,
vhich point is coincident wvith Coordinates N=39,336.00,
E=19,715.00; running thence in an easterly direction to the Point

of Begianing.

The property hereinabove described is more particularly described
- on that certain Blueprint of Survey, captioned "?lant Schece:
General Arrangement As Bullt Facilities® dated December 18, 1983,
prepared by Oglethorpe Powver Corporation, bearing Drawing Ne. F2IC
1066, to which Blueprint of Survey reference is hereby made for

all purposes.

Coordisates set forth in the foregoing description are based upon
the Georgia Pover Company Grid Coordinate System for the

Robert W. Scherer Plant. Georgia Pover Company Coordinate,
N=400+00, is coincident with Georgia State Plane Coordinate:

West Zone Grid Meridian, N=1,114,000; Georgia Power Coopaay
Coordinate E=200+00 is coincident vith Georgia State Plaze
Coordizate: West Zone Grid Meridian, E=610,000.
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EXHIBIT D-8
UNITS 3 AND & sr~~

ALL TEAT TRACT or parcel of land situaced, .ying and being iz :ne
Fifth Land Distric: of Monroe County, Georg:a, and being core
particularly described as follows:

BEGINNING AT A POINT coincident with Coordinates N=39,289.00,
E=20,822.00 and running thence {n a wvesterly dt:ection to.a
point, which point is coincident with Coordinates N=39,289. 00,
E=19,468.00; ruaning thence in a northerly direction to a poinc,
which point is coincident with Coordinates N=39,425.00,
E=19,468.00; ruaning thence in a wvesterly directicén to a poiat,
vhich point i3 coincident with Coordinates N=39,425.00,
E=19,128.00; running thence in a northerly direction to a poinc,
which point is coincident with Coordinates N=40,119.00,
E=19,128.00; running thence ia a vesterly direction to a point,
which point is coiacident with Coordinates N=40,119.00,
E=18,668.00; running thence ia a northerly direction to a point,
whick point is coincident with Coozdinates N=40,509.00,
E=18,668.00; tunninq thence in a nocrtheasterly direction to a
point, which point is coincident wvith Coordinates N=40,786.00,
E=18,836.00; running thence in a nocrtherly direction to a poinz,
which point is coincideat with Coordinates N=40,986.00,
E=18,840.00; running thence in a northeasterly di:ec‘xon to a
point, wvhich point is coincident with Coordinates N=41,063.00,
E=20,573.00; running thence in a southerly direction to a poins:.
which point is coincident with Coordinates N=39,895.00,
E=20,567.00; running thence ia a southeasterly direction to a
poiat, which point is coincident with Coordinates N=319,805.00,
E=20,822.00; running thence in an eastecly direction to a poins,
which point is coincident wvith Coordinates N=39,805.00,
E=21,207.00; ruaning thence ia a southerly dizection to a poi=s,
vhich point is coincident with Coordinates N=19,695.00,
E=21,207.00; runaning thence in a vestecly direction to a pei=ns,
vhich point is coincident with Coordinazes N=39,695.00,
E=20,822.00; running :hence in a southezly dicection to the Pelinc
of Begianing.

The property hereinabove described is more pacticularly describec
on that certain 8lueprint.of Sucvey, captioned "Plant Schere:
General Arrangement As Built Facilities” dated December 18, 198S,
prepared by Oglethorpe Power Corporation, bearing Drawing Ne. £OC
1066, to which Blueprint of Sucrvey reference is heteby made £3°¢

all purposes.

Coordinates set forth in the foregoing descsiption dte based upen
the Georgia Pover Company Grid Coordinate Sys.en for Robert W.
Scherer Plant. Georgia Power Company Cooréinate, N=400+00, is

EXHIBIT D-8
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coincident with Georgia state Plane Coordinate: West Zone Grid
Meridian, N=1,114,000; Georgia Power Company Coordinate,

E=200+400, is coincident vith Georgia State Plane Coordinate:
West Zone Grid Meridian, E=610,000.

. EXHIBIT D-8 continued
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EXHIBIT D-9

FIRE PROTECTION BUILDING AND STORAGZ TANKS,
ONITS 1 AND 4. PLANT® SCEEZRER

ALL TEAT TRACT or parcel of land situaczed, lying and beinag in the
Fifth Land District of Monroe County, Georgia, and being mo:e
pacrticularly described as followvs: : s
BEGINNING AT A POINT coincident with Coordinates N=40,075.00.,
E=20,303.00; and running thence in a southerly direction to a
point, which point is coincident with Coordinates N=39,951.10, °
E=20,303.00; running thence in a wvesterly direction to a point,
wvhich point is coincident with Coordinates N=39,951.10,
E=19,860.00; running thence in a northerly direction to a point,
vhich point is coincident with Coordinates N=40,075.00,
E=19,860.00; running thence ia an easterly direction to the Pein:
of Beginning.

The property hereinabove described is more particularly describeZ
on that certain Blueprint of Survey, captioned "Plant Scheres
Genecral Arrangement As Built Facilities” dated December 18, 1983.
prepared by Oglethorpe Power Corporation, beacing Drawing Mo. 72C
1066, to which Bluepriat of Survey reference is hereby mace £33
all purposes.

Coordinates set forth in the foregoing description are based upo=n
the Georgia Pover Company Grid Coordinate System for the Robes:
W. Scherer Plant. Georgia Pover Company Coordinate, N=400-00, :s
coincident with Georgia State Plane Coordinate: Wes: Zome Gril
Meridian, N=1,114,000: Georgia Power Company Coordinaze £:2200-00
is coincident with Georgia State Plane Coordinate: Wes: Zone
Gcid Meridian, E=610,000. -
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EXHIBIT D-10

LIGETER OIL STORAGEZ FACILITY.
ONITS 3 AND 4, FLANT SCEECRER

ALL TEAT TRACT or parcel of land situated, lying and being in the

Fifth Land District of Monroe County, Georgia, and being nore
particularly described as follovs: _

BEGINNING AT A POINT coincident with Coordinates N=40,604.78,
E=20,500.00; and running thence in a southerly direction to a
poiat, vhich point is coincident with Coordinates N=40,490.43,
E=20,500.00; running thence in a vesterly direction to a point,
which point is coincident with Coordinates N=40,490.43, .
£=20,385.00; running thence in a northerly direction to a point,
wvhich point is coincident with Coordinates N=40,604.78,
E=20,385.00: running thence in an easterly direction to the Points

of Beginning.

The property hereinabove described is more particularly describec
on that certain Blueprint of Survey,.captioned "Plant Schecer
General Arrangement AS Built Ffacilities" dated Decembe: 18, 1985,
prepared by Oglethorpe Power Corporation, bearing Drawiang Ns. FOC
1066, to which Blueprint of Survey reference is heredby mace for

all purposes.

Coordinates set forth in the foreqoing description are based upen
the Georgia Power Company Grid Coordinate System for the

Robert W. Scherer Plant. Georgia Power Ccmpany Coordinace,
N=400+00, is coincident with Geo:gia State Plane Cooréinatce:
West Zoae Grid Meridian, N=1,114,000; Georgia Powe: Compary
Coordinate E=200+00 is coincident vith Georgia State Plaze
Cooctdinate: West Zone Grcid Meridian, E£=610,000.

EXHIBIT D-10
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EXHIBIT D-11

START UP BOILERS
PLANT SCZIZZ®

ALL THAT TRACT or parcel of land situated, lying and being in the
Fifth Land District of Montoe County, Georgia, aad being more
particularly described as follows:

BEGINNING AT A POINT coincident with Ccordinates N=39,335.00,
E=19,803.00; and running thence i{n a southerly direction to a
point, vhich point i3 coincident vith Coordinates N=39,254.00,

.E=19,803.00; ruaning thence in a westerly direction to a poin:z,

vhich point is coincident with Coordinates N=39,254.00,
E=19,715.00; running thence in a northerly direction to a poins:,

which point is coincident with Coordinates N=39,336.00,

E=19,715.00; running thence in an easterly direction to the Poin:
of Beginning.
The property hereinabove described is more pacticularly descsibtes

on that certain Blueprint of Survey, captioned "Plant Scheces
General Arrangement As Built Facilities™ dated Decexmder 18, 1383,

prepacted by Ogletho:cpe Power Corporation, beacing Drawiag MNeo. 72C

1066, to which Blueprint of Survey reference is hereby made for
all purposes.

Coordinates se: forth in the foregoing description ace based upe=n
the Georgia Power Company Grid Coordinace System for the

'Robert W. Scherer Plant. Georgia Power Company Coordirate,

N=400+00, is coincident with Georgia State Plane Coordizace:
West Zone Grid Meridian, N=1,114,000; Georgia Power Cocpany
Coordinate E=200+400 is coincident vith Georgia State Piace
Coordinate: West Zone Grid Meridian, E=610,000.
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EXHIBIT D-12

COMBOUSTZON TUASINE, PLANT SCSI=ER

ALL TEAT TRACT or parcel of land situated, lying and being in the

Fifth Land District of Monroe County, Georgia, a=d being mo:e
particulacly descsibed as follows:

BEGINNING AT A POINT coincident vith Coordinates N=19,815.00

E=18,285.00 and running thence

in a northerly direction to a

point, which point is coiancident with Coordinates N=40,119.00,

E=18,285.00; running theace in
which point is coincident.with
E=18,808.00; running thence in
which point is coincident with
E=18,608.00; running thence in

an easterly direction to a point,
Coordinates Ns40,119.00, e

a northerly direction to a peoint,
Coordinates N=40,521.00,

a northeasterly direction to a

point, which point is coincident vith Coordinates N=40,809.00,

E=18,776.00; running thence in
which point is coincident with
E=18,776.00; running thence in
vhich point is coincident with

- E=18,606.00; running thence in

vhich point is coincident with
E=18,606.00; runaning thence in
which point is coiancident with
E=19,005.00; running thence in
vhich point is coincident with
E=19,005.00; running thence in
which point is coincideat with
E=18,835.00; running thence in
vhich point is coincident with
E=18,840.00; running thence in
which point is coincident with
E=18,836.00; ruaning thence in

a northerly direction to a peint,
Coocrdinates N=41,181.00,

a vesterly direction to a poins,
Coordinates N=41,181.00,

a northerly direction to a point,
Coordinates N=41,581.00,

an easterly direction to a pei=zz,
Coordinates N=41,581.00,

a southerly direction to a point,
Coordinates N=41,181.00, _
a vesterly direction to a poliat,
Cocrdinates N=41,181.00,

a southerly direction to a peiat,
Coordinates N=40,986.00, e
a southerly direction to a poiacs,
Coordinates N=40,786.00,

a southwesterly directicn to a

point, which point is coincident vith Coordinates N=40,509.00,

E=18,668.00; running thence in
which point is coincident with-
E=18,668.00; running thence in
which point is coincident with
E=18,808.00; rtunning thence in
which point is coincident with
E=18,808.00; running thence in
of Begianing.

The property hereinabove described is more patticularly'disczibed

a southerly direction to a peins,
Coordirates N=40,119.00,

an easterly dizection to a point,
Coordinates N=40,119.00, :
a southecly direczion to a poirnsg,
Coordinates N=39,819.00,

a vesterly direction to the Point

on that certain Blueprint of Survey, captioned “"Plant Scheresl

General Arrangement As Built Facilities” dated December 18, 198S,
prepared by Oglethorpe Power Corporation, bearing Drawing MNe. FDC

1066, to which Blueprint of Survey refecrence is hereby mace for

all purposes. :
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160186-Staff-POD-56-206




EXHIBIT D-12

Coordinates set forth i3 the foregoing description are based upon
the Georgia Power Company Grid Coordinate System for Robert W.
Scherer Plant. Georgia Power Company Coordinate Ns400+00; is
coincident with Georgia State Plane Coordinate: West Zone Grid
Meridian, N=1,114,000: Georgia Power Company Coordinate, E=200-00
is coincident with GCeorgia State Plane Coordinate: West Zone G:oid
Hetidiano E=610,000. ’

l
. | EXHIBIT D-12 continued
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EXHIBIT D-13

TRAINING BUILOING, PLANT SCEZRZR

.
Y

ALL TEAT TRACT or parcel of land situated, lying aad being in the
Fifth Land District of Monrce County, Georgia, and being mo:se
particularly described as followvs:

BEGINNING AT A POINT coincident vith Coordinates N=39,98¢.52,
E=24,306.53 and ruaning thence in a southeasterly direczion to a

peint, which
E=2(,480.00;
point, which
E=24,506.03;
point, vhich
E=24,525.53;
point, which
E=24,609.26;
point, vhich
E=24,718.20;
point, which
E=24,789.53:;
point, which
E=24,724.00;
”iﬂto vhich
E=24,688.82;
point, which
E=24,619.62;
poiat, which
E=24,463.36;
point, which
E=24,273.51;
point, vwhich

point is coincident
tunning thence in a
point is coincident
ruaniag thence ia a
point is coincident
running thence ia a
point is coincident
running thence in a
point is coincident
running thence in a
peint is coincicdent
runaning thence in a
point is coincident
running thence ia a
peint is coincident
running thence in a
point is coincident
running thence ia a
point is coincident
running thence in a
point is coincident
running thence in a
point is coincident

vith Coordinates N=39,954.00,
southeasterly direction to-a
vith Coordinates N=39,943.17,
southeasterly direction to a
vith Coordinates N=39,939.19,
southeasterly direction to a
wvith Coordinates N=39,892.18,
southeasterly direction to a
with Coordinates N=319,756.13,
southeasterly direction to a
with Coordinates N=39,657.08,
southwesterly direction ¢z

vith Coordinactes N=39,574.sS,
southwesterly direction t3 a
with Coordinactes N=39,469.22,
southvestesly direction to a
vith Coordinates N=39,323.36,
northwesterly direction to a
with Coordinates N=39,350.53,
northwvesterly direcction to a
vith Coordinazes N=139,461.96,
northvesterly direction 9 a
vith Coordinates N=39,537.20,

E=24,241.16; running thence in a northerly direction to a poins.
vhich point is coincident vith Coordinates N=39,756.65.
E=24,265.00; running thence in a nocrtherly direczion to the Poinc
of Beginning. .

The property hereinabove described is more particuiarsly described
on that certain Blueprint of Sucvey, captioned "Plaat Scieles
General Arrangement As Built Facilities® dated December 18, 198S,
prepated by Oglethorpe Power Corporation, bearing Drawing No. FDC
1066, to which Blueprint of Suzvey reference is hereby mace for
all purposes. '
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EXHIBIT D-13
®

Coordinates set forth ia the foregoing description are based upen
the Georgia Powver Company Grid Coordinate System for Robe:st W.
Scherer Plant. Georgia Pover Company' Coordinate, N=400+00 is
coincident vith Georgia State Plane Coordinate: West Zone Grid
Meridian, N=1,114,000; Georgia Pover Company Coordinate, E=200+00

is coincident with Georgia State Plane Coordinate: West Zone
Grid Meridian, E=610,000. ‘

® EXHIBIT D-13 continued
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EXHIBIT D-14

SKILLS DEVELOPMINT CENTIRX TRACT. PLANT SCIZRIR

ALL TEAT TRACT or parcel of land situazed., lying and being in
Land Lots 149, 150, 1S1, 170, 171, 172 ard 173, G.M.D. 466 c< the
Fifth Land District of Monroe County, Georgia. and being more
particularly described as follows:

BEGINNING at an iron pin set at the point formed by the
intersection of the southwesterly right-of-wvay line of Georgia
Highway No. 87 (200-foot right-of-vay, as located oa October 25.
1979) aad the wvesterly right-of-vay line of Holly Grove Road
(100-foot right-of-vay, as located on October 25, 1979);: rumning
thence southwesterly along the vesterly right-of-wvay line of .
Holly Grove Road and following the curvatuze thereof the
following courses and distances:  South 63 degrees 2§ minutes

- West a distance of 524.11 feet to a point; South 60 degrees 19

minutes West 2 distance of 66.70 feet to a point: Souch S1
degrees 56 minutes 30 seconds West a distance of 108.57 fee: to a
point: South 46 degrees S minutes 30 seconds West a distance ol
28.90 feet to a point; South 41 degrees 34 minutes 10 seconds
West a distance of 28.90 fee: to a point: South 1§ degrees 32
minutes 30 seconds West a distance of 108.91 feet to a poins:
South 26 degrees 04 minutes West a discance of 61.60 feet to a
point; South 22 degrees S8 minutes 30 seconds West a distance ol
2,661.20 feet to a point; South 26 degrees J§ minutes Wes: a '
distance of 98.08 feet to a point: South 39 degcees 1S minuctes 10
seconds West a distance of 89.74 feet to a point: Souta S0
degrees 12 minutes West a distance of 89.28 feet to a peins:
Southh 52 degrees 12 minutes West a distance of 335.79 fee: =3 a=
iron pin set at a point on the westerly right-of-vay line ol
Holly Grove Road which point is coincicdent with Coordinates.
X=2614,951.00, Y=1,115,824.56; thence leaving said righki-of-vay
line and running North 65 degrees 03] minutes West a distance ol
1,543.10 feec to an iron pin sec a: a point, which point is
coincident with Coordinates X=613,551.9S5, Y=1,116,475.56;: rum=ing
thence North 28 degrees 08 minutes 30 seconds Zast a distance of
956.09 feet to an iron pin set at a point, which point is
coincident with Coordinates X=614,002.92, Y=1,117,318.61: cunaizg
thence North 69 degrees 15 minutes West a distance of 346.63 feec
to an iron pin sec at a point, which point is coincicdea: with
Coordinates X=613,678.77, ¥Y=1,117,441.43, vhich poiact is
hereinafter referred to as Point A; running thence North 69
degrees 1S minutes West a distance of 20 feet, more or less., t9
the centerline of the thread of Berry Cseek: thexce runniag ia a
northeasterly direction followving the meanderings of: the
centerline of the thread of Bercy Creek (the same being the
boundary of the propecty herein described) to che poinz foramed by
the intersection of the centeriine of the thread of Berscy Cleex

EXHIBIT D-14
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EXHIBIT D-14

and the southvesterly right-of-way line of Georgia Bighway No. &7
(a 200-foot right-of-vay): thence runming South 44 degrees ¢6
minutes 30 seconds East a distance of 16 fee:, zore or less., to
an iron pin recovered on said righ:t-cf-way line, said pcia: beirs
coincident with Coordinates X=615,648.47, ¥=1,121,930.40; which
point is hereinafter referred to as Point B, said Point B being
located on a traverse line extending along the thread of Bercy
Creek from Point A to Point B the following courses and
distances: North 27 degrees 54 minutes East a distance of 210.72
feet to a point: North 87 degrees 46 minutes 30 seconds East a
distance of 217.50 feet to a point; North 43 degrees S6 minutes
East a distance of 620.60 feet to a point: North 28 degcees 09
minutes East a distance of 476.64 feet to a point; North 14
degrees 09 minutes East a distance of 245.39 feet to a poin::
North 21 degtees S9 minutes East a distance of 207.43 fee: to a
point: North 04 degrees 00 minutes 30 seconds East a distance of
3J42.76 feet to a point; North 86 degrees 1S minutes J0 seccacs
East a distance of 136.32 feez to a point: Noc:fi 27 degsees 23
minutes East a distance of 475.0) feec to a point: Norsh 29
degrees 42 minutes 30 seconds East a distance of 361.79 fee: to a
point; North 52 degrees 0S minutes West a distarnce of 284.82 fee:
to a point: North 03 degrees 06 minutes 30 seccncs Wes: a
discance of 353.92 feet to a point;: North 52 degrees 40 minuces
East a distance of J12.83 feet to a point; North 00 degrees 23
minutes 30 seconds West a distance of 504.79 feet to a poiaz:
South 68 degrees S4 minutes Fas: a distance of 159.80 fee: to a
point;: North 31 degrees 35 minutes East a distance of 1372.77 fee:
to an iron pin recovered at a poiat, vwhich point is coincide=x:
with Coordinates X=615,702.08, ¥=1,121,495.65;: North 43 dezcees
46 minutes East a distance of 140.23 feet to a pecint: Nersh 12
degrees 05 minutes West a.distance of 152.27 fee: to a poin::
North 33 degrees 23 minutes 10 seconds West a discta=nce of 23C.3$6
feet to Point B: from Point B, running thence southecly and
easterly along the southvesterly right-of-way line of Gecc3ia
Bighway No. 87 and following the curvature theseof the foliowing
courses and distances: South 43 degcees 46 mianutes 10 secancs
East a distance of 151.63 feet to a point; Soucth 32 degcees S2
@inutes East a distance of 160.37 feet to a point; South 1)
degrees 19 minutes East a distance of 296.67 feet to a poinst:
Southh 30 degrees 18 minutes 30 seconds East a discance of 168.81
feet to a point; South 28 degrees 22 minutes East a distarnce ol
300.02 feet to a point: South 27 degrees 02 minutes East a
distance of 299.11 feez to a point: Souzh 26 degrees J4.minuzes
30 seconds East a distance of 1,011.79 fee: to a point: Soush 26
degsees 22 minutes East a distance of 204.18 feet to aa iron picn
recovered at a point on the southvesterly right-of-vay line cl
GCeotrgia Highway No. 87, vhich poiant is coincicdent with
Coordinates X=3617,021.51, Y=1,119,508.58: runaning thence Sduth 2§

EXHIBIT D-14 continued
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EXHIBIT D-14

degrees 18 minutes East a distance of 332.49 feet along the
southvesterly right-of-way line of Georgia: BEighway No. 87 to ax
izon pin set at the Point of Beg:ianiag.

The property hereinabove described is more particularly descrides
on that certain Blueprint of Survey, captioned “Plant Scherce:.,
Skills Development Center Tract - Land Lots 149, 150, 151, 170,
171, 172 and 171, G.M.D. 466 of the Fifth Land District, Morroe
County, Georgia”® dated October 25, 1979, prepared for the Georgia
Power Company, Land Department, Atlanta, Georgia, by Hugh W,
Mercer, Jr., Georgia Registered Land Surveyor No. 1890, beacing
Draving No. N=-85-30 to which Bluepriant of Survey reference is .

hereby made for all purposes.

. Coordinates set forth in the foregoing description are based uporn
the Georgia State Plane Coordinate System: West Zone Grid

Meridiaa.

EXHIBIT D-14 continued
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EXHIBIT D-15

MICROWAVE TOWER,
ONITS 3 AND 4. PLANT SCSTRER

ALL THAT TRACT or parcel of land situazed, lying and being in the
Fifth Land District of Moanroe County, Georqgia and which is
situated vithin the circumferential boundary of a circle having a
radius of 200 feet, and a centerpoint which is coincident vith
Coordinates N=41,000.00, E=18,250.00. :

The propecrty hereinabove described is more particularly described
on that certain Blueprint of Sucrvey, captioned "Plant Scherer
General Arrangement As Built Facilities” dated December 183, 198S,
prepared by Oglethorpe Power Corporation, bearing Drawing No. FDC
1066, to vhich Blueprint of Sucrvey reference is hereby made for
all purposes.

Coordinates set forth in the foregoing description are basec upcn
the Georgia Power Company Grid Coordinate Syscem for the

Robert W. Scherer Plant. Georgia Pove: Company Coorcdinate,
N=400+00, is coincident with Georgia'State Plane Coordinace:
West Zone Grid Meridian, N=}1,114,000; Georgia Power Company
Coordinate, E=200+400 is coincident vith Georgia State Plane
Coordinate: West Zone Grid Meridian, E=610,000.

EXHIBIT D-15
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<P | EXHIBIT "E"

(Non-Exhaustive)
GENERAL SUMMARY OF PFACILITIES COMMON TO PLANT SCHERER

Line Description

1. Raceway Systems - Equipment and Buildings
2. Site Grounding System
3. Plant Welding System
4. Hydrogen House
S. River Pumping System
6. Well Pump House
7. Lifting System - Turbine Room Cranes
8. Lube 0il Building Storage and Transfer Pacilities
9. Potable Water System
10. Pire Protection System and Tanks
11. Distribution System - To Header
12. Auxiliary Boiler System Startup
13. Site Improvements
14. Service Bay
15. Maintenance Building
16. Warehouse
. 17. Service Water System
18. Visitors Center
19. Security Building
20. Sewage Treatment Facility -
21. Environmental Monitoring Pacility
22. Utility Trench
23. Nitrogen Storage Buildlnq
24. Nitrogen System
25. Lake Juliette
26. Retention and Ash Disposal Pond
27. Recreation Facilities
28. Intrasite Communication
29. Settling and Storage Pond
30. Plant Service PFacilities
31. Service Building
32. Pee Simple Land
33. Permanent Railroad System
34. Chemical Waste Treatment Control House
35. Coal Handling Equipment Buildings and System
36. Treated Water System
37. Ash Handling System

As supplemented by GPC continuing property records maintained in
accordance with the Uniforms System of Accounts

®
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