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Georgia Power Company
333 Piedmont Avenue
Attarita. Georgia 30308
Telephone 404 52G7726

'Aaihng Address
Post Off.ce Box 4545
Atlanta, Georg:a 30302 h

Georgia Power
D. O Coster the southern Acnc sprom

Vice A0% dent and General Manager
Vogtle Pro |ect

February 9,.1984

Director of Nuclear Reactor Regulation File: X6BC01
Attention: Ms. E. G. Adensam, Chief Log: GN-316

Licensing Branch No. 4
Division of Licensing
U. S. Nuclear Regulatory Commission

*

Washington, D.C. 20555

NRC DOCKET NUMBERS 50-424 AND 50-425
CONSTRUCTION PERMIT NUMBERS CPPR-108 AND CPPR-109
V0GTLE ELECTRIC GENERATING PLANT - UNITS 1 AND 2

PURCHASE,' AMENDMENT, ASSIGNMENT AND
ASSUMPTION AGREEMENT

Dear Sir:

Georgia Power Company, acting on its own behalf and as agent for Oglethorpe
Power Corporation, Municipal Electric Authority of Georgia, and the City of
Dalton, Georgia, hereby submits the Alvin W. Vogtle Nuclear Units Numbers'.1
and 2 Purchase, Amendment, Assignment and A3sumption Agreement between Georgia
Power Company and the Municipal Electric Authority of Georgia.

,

Should you have any questions about this agreement, please inquire.

,['Yours tru

. .

D. O. Foster

D0F:js

cc: R. A. Thomas
D. E. Dutton
0. Batum
J. A. Bailey
L. T. Gucwa
G. F. Trowbridge
M. A. Carlton
M. A. Miller
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ALVIN W. VOGTLE NUCLEAR UNITS

NUMBERS ONE AND TWO

. PURCHASE, AMENDMENT, ASSIGNMENT AND ASSUMPTION AGREEMENT

~

between

GEORGIA POWER COMPANY

.

.

and

MUNICIPAL ELECTRIC AUTHORITY OF GEORGIA
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Dated as of. November 16, 1983
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THIS PURCHASE, AMENDMENT, ASSIGNMENT AND ASSUMPTION

AGREEMENT (the " Purchase Agreement"), dated as of November

16, 1983, is between GEORGIA POWER COMPANY, a corporation

organized and existing under the laws of the State of

Georgia ("GPC"), and the MUNICIPAL ELECTRIC AUTHORITY OF

GEORGIA, a public body corporate and politic and an

instrumentality of the State of Georgia ("MEAG").

H I T N E S S E T H:

A. GPC, MEAG, Oglethorpe Power Corporation (An

Electric Membership Generation & Transmission Corporation)
'

(formerly known as Oglethorpe Electrit Membership

Corporation) ("OPC") and the City of Dalton, Georgia"

(" Dalton") have previously entered into that certain Alvin

W. Vogtle Nuclear Units Numbers One and Two Purchase and

Ownership Participation Agreement, dated as of August 27,
'

1976, as amended by Amendment Number One thereto, dated as

of January 18, 1977, and by Amendment Number Two thereto,

dated as of February 24, 1977 (the " Ownership Agreement"),

to provide for the sale by GPC to OPC, MEAG and Dalton of

,
30.0%, 17.7% and 1.6% undivided ownership interests,

respectively, as tenants in common with each.'other and GPC

in the two 1150 MWe maximum rated nuclear generating units

'

to be known as Alvin W. Vogtle Nuclear Units Numbers One

.

s
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and Two to be located near Waynesboro in Burke County, j

Georgia (individually "Vogtle Unit No. 1" and "Vogtle Unit

No. 2", and collectivdly " Plant Vogtle"), as more particu-

larly described and defined in the ownership Agreement, and

to provide for the ownership rights and obligations of GPC,

OPC, MEAG and Dalton in Plant Vogtle; and GPC, OPC, MEAG

and Dalton have previously entered into that certain Alvin-

W. Vogtle Nuclear Units Numbers One and Two Operating

Agreement, dated as of August 27, 1976 (the " Operating

Agreement"), to provide for the sole authority for the

management, control, operation and maintenance of Plant

Vogtle in all respects not covered by th'e Ownership

Agreement and for the entitlement and use of capacity and

energy from Plant Vogtle and the sharing of the costs

thereof.

B. By this Purchase Agreement, GPC and MEAG intend to.

provide for the purchase by MEAG from GPC of an additional

5% undivided ownership interest in Plant Vogtle ("MEAG's -

Additional Ownership Interest" or " Project Four Interest")

being' financed as an additional project in accordance with

*he provisions of MEAG's General: Power Revenue Bond Resolu-
|

tion adopted and readopted by MEAG on March 22,-1978 and
C

~

April 19, 1978, respectively (the " General Resolution"),

which, together with MEAG's existing 17.7% undivided owner-

ship interest in Plant Vogtle ("MEAG's Existing Ownership

Interest" or," Project One Interest") being financed as part

'

.

' '
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of a project in accordance with the provisions of MEAG's
.

Power Revenue Bond Resolution adopted by MEAG on August 30,

1976 (the " Resolution"), are collectively referred to
herein as "MEAG's Total Ownership Interest", and to provide

for the ownership rights and obligations, the management,

control, operation and maintenance, the entitlement and use

of capacity and energy and the sharing of the costs thereof |
:

! +

with respect to MEAG's Additional Ownership Interest and

with respect to MEAG's Existing Ownership Interest to be

governed by the provisions of the Ownership Agreement and

the Operating Agreement except as amended by, as inconsis-

tent with or as supplemented by the provisions hereof.

170W, THEREFORE, in consideration'of the premises and

the mutual agreements herein set forth, GPC and MEAG hereby

agree and hereby amend the Ownership Agreement.and the

Operating Agreement as follows:

1. Definition of Certain Terms. All terms defined

in the Ownership Agreement, the Operating Agreement, or

both, and used in this Purchase Agreement shall, except as

specifically provided in this Furchase Agreement,'have the
same meaning as in the Ownership Agreement, the Operating

Agreement, or both.-

i

! 2. Representations and Warranties.

(a) MEAG Representations and Warranties. MEAG'

! hereby represents, warrants and. covenants to GPC as follows:
l

;

' -3-
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(i) MEAG is a public body corporate and poli-

tic and an instrumentality of the State of Georgia duly

organized, validly existing and in good standing under the

laws of the State of Georgia and has the requisite power'

and authority to own MEAG's Total Ownership Interest, to

execute and deliver this Purchase Agreement, to perform its,

obligations hereunder, under the Ownership Agreement

(except as amended or supplemented hereby or inconsistent

herewith) and under the Operating Agreement (except a's

amended or supplemented hereby or inconsistent herewith)

and to conduct its operations as they are now being con-

ducted and are contemplated hereunder, under the Ownership

Agreement and under the Operating Agreement to be conducted

in the future.

(ii) MEAG has entered into contracts with the

,
forty-seven political subdivisions listed on Exhibit A

attached hereto and made a part hereof under which MEAG is

the sole and exclusive bulk power supplier for each such

political subdivision, except that such contracts for bulk

power supply exclude (1) allotments of power to which such

political subdivisions are entitled from Federally-owned

projects.and (2) any generation and transmission sources
e

owned by any such political subdivisions on March-1, 1976,

and except that such contracts allow acquisition of' alter-

native sources of power supply upon specified conditions,

!
l .

- -4 .
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but in any event.each of such political subdivisions is

obligated:to. pay for its share of the costs of Plant Vogtle )
'!

as provided therein. MEAG and each of such forty-seven
i

political subdivisions have the requisite power and author-

ity to enter into, execute, deliver and perform their obli-.

gations under the respective contract between MEAG and the

respective political subdivision, each of such contracts

has been duly and validly authorized by-all requisite

action by each of the parties thereto, each of such con-

tracts has been duly and validly executed and delivered by

the parties thereto, and each of such-contracts constitutes

the legal, valid and binding obligation of the, respective

parties thereto, enforceable against'such parties in accor-

"

dance with the terms thereof. MEAG has delivered to GPC a

true and complete copy of the form-of such contracts. MEAG

shall not terminate, materially _ change, waive any right

created by or fail to enforce such contract with-any such

political subdivision without the prior written consent of'

GP C '.

(iii) The execution,: delivery and performance of'

this Purchase Agreement.by MEAG have been duly and effec -

. .tively authorized by-all requisite action by MEAG. .This
l

Purchase: Agreement has been duly and validly executed and

delivered by MEAG and constitutes'the legal, valid and
.

-5-
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binding obligation of MEAG enforceable against it in accor-

dance with the terms hereof, of the Ownership Agreement and j

of the Operating Agreement.

(b) GPC Representations and Warranties. GPC

hereby represents and warrants to MEAG as follows:

(i) GPC is a corporation duly organized,

validly existing and in good standing under the laws of the

State of Georgia and has corporate power and authority to

own such percentage undivided ownership interest in Plant

Vogtle as it contemplated by this Purchase Agreement and to

carry en its business as it is now being conducted and as

it is contemplated hereunder, under the ' Ownership Agreement

-

and under the Operating Agreement to be conducted in the

future.

(ii) The execution, delivery and performance of

this Purchase Agreement by GPC have been duly and effec-

tively authorized by all requisite corporate action. This

Purchase Agreement has been duly and validly executed and

delivered on behalf of GPC and constitutes the legal, valid

and binding obligation of GPC enforceable against it in

accordance with the terms hereof, of the Ownership Agree-

ment and of the Operating Agreement.
.

3. Sale of Undivided Ownership Interest in Completed

Portion of Plant Vogtle.

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

conditions of this Purchase Agreement, at-the " Closing" (as

.

'

-6- '



hereinafter defined), GPC will sell and convey to MEAG, and
'

MEAG will purchase from GPC, MEAG's Additional Ownership

Interest as a tenant in common with GPC and the other

Participants in that portion of Plant Vogtle acquired,
constructed or completed prior to the Closing. Such con-

veyance will be by (1) General Warranty Deed and Bill of

Sale, substantially in the form of Exhibit B attached
hereto and made a part hereof, conveying such undivided

ownership interest as a tenant in common in the land
described on Exhibit D-1 attached hereto and made a part

hereof and certain real and personal property situated

thereon and (2) Assignment and Bill of Sale, substantially
in the form of Exhibit C attached her'eto and made a part

hereof, conveying the undivided ownership interest as a

tenant in common in those interests in the land described
on Exhibit D-2 attached hereto and made a part hereof and

certain personal property situated thereon. At the Clos-

ing, GPC will' furnish to MEAG a properly executed release

from any and all mortgages and deeds to secure debt on

MEAG's Additional Ownership Interest being conveyed to

MEAG, substantially in the. form of Exhibit E attached

- hereto and made a part hereof.

The deed attached hereto as Exhibit B shall

'contain the following language:
'

The parties hereto have entered'into that

certain Alvin W.:Vogtle Nuclear. Units Numbers One and

4

-7-
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Two Purchase, Amendment, Assignment and Assumption .

Agreement, dated as of November 16, 1983 (the " Purchase [
;

Agreement"), and the parties hereto have previously !

s
entered into that certain Alvin W. Vogtle Nuclear Units ;

Numbers One and Two Purchase and Ownership Participa-

tion Agreement dated as of August 27, 1976, as amended

by Amendment Number One thereto, Amendment Number Two

thereto and the Purchase Agreement (the " Ownership

Agreement"), and pursuant to the provisions of the Pur-

chase Agreement, MEAG has assumed certain additional

obligations under the Ownership Agreement. The Owner-

ship Agreement and the Purchase Agre'ement, as they may

be amended from time to time, govern the ownership by

the parties hereto of the property which is the subject

of this conveyance, and set forth, among other things,

- obligations on each of their parts with respect to

improvements which are required by the ownership Agree-

ment and the Purchase Agreement to be made on said

property. Copies of the Ownership Agreement and the

Pdrchase Agreement are attached hereto as Exhibit D and

Exhibit E, respectively. The terms " Cost of
!

! Construction" and " Plant Vogtle" as used-in this deed

shall have the same meaning assigned to th'em.in the

Ownership Agreement'and the Purchase Agreement. GPC-

and MEAG,'for themselves and for their successors in

'
.

*

-8- *
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title, hereby covenant and agree, which covenant and

agreement ~shall be a covenant running with the land and

binding on the successors in title of the parties as

well as on the parties themselves, that in the event

any party hereto or any successor in title to the
'

interest of any party hereto does not pay any amount it

is obligated by the Ownership Agreement and the Pur-
J

!chase Agreement to pay toward the Cost of Construction,

then the entitlement to the output of capacity and

energy of Plant Vogtle of the parties hereto and their

successors in title shall be as set forth in

Sections 5(i)(ii), 5(i)(iii), 5(i)(v) and 5(i)(vii) of
.

the Ownership Agreement, which se'ctions are hereby

specifically incorporated herein by reference. The

foregoing covenant shall not be binding upon GPC or its

successors in title (except upon the release of its or

their interest from the lien of the Indenture herein-
,

after referred to), if the same would constitute a

default by GPC under that.certain Indenture between GPC

and the New York Trust Company, Trustee, dated as of

March 1, 1941, as amended and supplemented through the

date hereof, or would cause the interest held by GPC in-

Plant Vogtle pursuant'to the Ownership Agreement to

fail to qualify as property additions required for the
,

issuance of first mortgage bonds and other purposes

under said Indenture.

:-9-
.
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(b) Purchase Price and Payment.

(i) The purchase price for MEAG's Additional

Ownership Interest in'that portion of Plant Vogtle [
l
'

acquired, constructed or completed prior to the Closing
shall be an amount equal to the sum of (A) 5%.of all Cost

of Construction incurred prior to the Closing, (B)

" Carrying Costs" (as hereinafter defined) with respect to

(A) above, and (C) $27,500,000 (subject to adjustment as

provided in Section 3(b)(iv) hereof), which purchase price
shall be payable as hereinafter described.

(ii) For the purpose of this Section 3(b),

" Carrying Costs" shall mean the aggregat'e; incremental

dollar cost of "Long Term Debt" (as hereinafter defined)

incurred by GPC prior to the Closing with respect to that

portion of Plant Vogtle acquired, constructed or completad

prior to the Closing. Carrying Costs shall be calculated (-

as follows:

For any particular time, the cost of "Long Term Debt"
I shall be the effective cost of the most recent issue of

GPC's first mortgage bonds at such time; and for any month
|-
| in which first mortgage bonds were issued, the cost of Long

Term Debt for such month shall be the effective cost of the
first mortgage bonds issued during that month.

.Beginning with the month in which GPC_ initially
-

incurred any Cost of Construction and for each month there--

after through the date of'the Closing, Carrying Costs shall;

" *_10

_



6- - J e &

i

be computed for such month for the aggregate Cost of Con-

struction incurred through the end of such month (on the |

basis that all expenditures made in any month shall be

deemed to have been made on the first day of such month) by

multiplying the aggregate of such Cost of Construction by

the cost of Long Term Debt for such month. Accumulated

Carrying Costs shall be compounded monthly at the rate for

each month which is the cost of Long Term Debt for such

month. Such Carrying Costs added to the Cost of Construc-
h

tion shall cease at Closing.

(iii) Prior to the Closing, GPC shall furnish

MEAG a statement showing the estimated aggregate " Closing

Purchase Price" (as hereinafter defin'ed) through the date

of the Closing of MEAG's Additional Ownership Interest in

Plant Vogtle broken down'into major categories. Such'

statement shall also include a certificate stating that GPC

keeps its books in conformity with the Uniform System of
.

Accounts and that such estimated aggregate Closing Purchase.

Price is as recorded in the books of GPC (except as

inconsistent with the provisions of this Section 3(b)) and
is attributable to Plant Vogtle; provided, however, that

- such estimated aggregate Closing Purchase Price is subject

to -adjustment based.upon the actual' Cost ' of . Construction
i

and Carrying Costs incurred through the date of the
.

Closing, and the Deferred Purchase-Price (as hereinafter

.

-11-
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shall be subject to adjustment based on the actualdefined)
1 and Vogtlecommercial operation dates of Vogtle Unit No.

.

Unit No.-2.

Those amounts of the purchase price for ,

(iv) |

MEAG's Additional Ownership Interest in Plant Vogtle
i

constructed or completed prior to the Closingacquired,

which are specified in clauses (A) and (B) of Section
of the amount specified in3(b)(i) hereof and $10,000,000

the(C) of Section 3(b)(i) hereof (collectively,clause

" Closing Purchase Price") shall be payable to GPC at the
>

Within a reason-Closing in immediately available funds.
able time after the Closing, GPC will pro ide to MEAG an

accounting of the Closing Purchase Price paid by MEAG for

MEAG's Additional Ownership Interest, broken down into

major categories and supported by detail reasonably ade-
MEAG shallquate for the purpose of MEAG's review thereof.

4

have the right after the Closing (and again after the
,

receipt by MEAG of an accounting by GPC of the-Closing

Purchase Price), at its own cost, to audit the books and

records of GPC. GPC and MEAG shall have until the one

hundred eightieth day after the Closing or after the
I

-furnishing of an accounting by GPC of such Closing Purchase
~

Price,'whichever is_later, to question or' contest the
correctness of the Closing Purchase Price paid by MEAG-

'

i

e

-12_.'
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pursuant to this Section 3(b) after which time the

correctness of such Closing Purchase Price shall be
,

i

conclusively presumed.

That portion of the purchase price specified in
I

clause (C) of Section 3(b)(i) hereof which is not to be ;

paid at the Closing ($17,500,000, the " Deferred Purchase

Price") shall be paid by MEAG to GPC in eight equal, con-

secutive annual installments of $1,093,750 each on the date

of Commercial Operation of Vogtle Unit No. 1 and each

anniversary thereof, and in eight equal, consecutive annual

installments of $1,093,750 each on the date of Commercial

Operation of Vogtle Unit No. 2 and each anniversary

thereof. From and after Commercial O'peration of Vogtle

Unit No. 1 or Vogtle Unit No. 2, as the case may be, the

payment of the installments of the Deferred Purchase Price

attributable to such unit shall'be an unconditional obliga-

tion on the part of MEAG and shall be paid to.GPC irre-
,

spective of whether such unit is then or is thereafter

operating or operable. The amount of the Deferred-Purchase

Price includes interest at a simple rate of 9% per annum
'

from December 1, 1983 until the estimated dates of Com-

. mercial Operation for Vogtle Unit No.'1'and Vogtle Unit

No. 2, which are March 1, 1987 and September- 1, 1988,

respectively. In the event that the actual date of Com-
'

mercial Operation of either or both of Vogtle Unit No. 1 or

Vogtle Unit No. 2 is earlier or later than the estimated ~

-

-13-
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date of Commerc'ial Operation for such unit, the amount of

the annual installment payments of the Deferred Purchase

Price attributable to'that unit or units shall be increased

or decreased, as appropriate, to reflect interest at such

rate. GPC and MEAG shall have until the one hundred eight-

ieth day after the due date for payment of each installment,

of the Deferred Purchase Price to question or contest the

correctness.of the amount of such installment after which

time the correctness of the amount of such installment-

shall be conclusively presumed, but no such questioning or

contest shall postpone the time.at which MEAG is to pay

each such installment. MEAG agrees that'in the event that

it should pay any one or more installiments of the. Deferred

Purchase Price prior to the time such installment is due it

will indemnify and hold GPC harmless from and against any

and all adverse federal and state income tax consequences
,

to GPC resulting from such prepayment.

MEAG shall. establish and taintain separate

; subaccounts for recorcing payments to ne made pursuant to

item (C) of Section 3(b)(1) of this Purchase Agreement.

.Any calculations pursuant to Sections 7,-8 and 9 of this.

I Purchase Agreement shall exclude such payments and any
.

related debt service.

| In the event of an error in' calculation of'the:
!

Closing. Purchase Price'or the Deferred Purchase Price.(or

any installment thereef), GPC and MEAG, as the case may be,

.

_14- .
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I

shall, following notice of such erroneous calculation from
i

IGPC or MEAG as provided in this Section 3(b) (iv) or

Section 5(c) of the Ownership Agreement, within thirty (30)
f

days reimburse GPC or MEAG, as the case may be, for the
.

amount charged or failed to be charged in error. In the

event of any failure of GPC or MEAG to make any payment or

reimbursement under this Section 3(b) when due, the other

party may resort to any or all of the remedies set forth in

Section 5(i) of the Ownership Agreement.

(v) From time to time after the Closing, GPC

i
and MEAG shall execute such other instruments of conveyance ;

.

and transfer as may be necessary or appropriate to vest in
.

. i
'

MEAG its Additional Ownership Interest.

^

(c) Closing. The closing of the sale and trans-

fer provided for in this Section 3 (the " Closing") will

take place at 10:00 a.m., December 21, 1983, at the offices

of Messrs. Troutman, Sanders, Lockerman & Ashmore, 1400
.

Candler Building, 127 Peachtree Street, Atlanta, Georgia;

provided that, in the event MEAG has not'successfully sold

-its revenue bonds or bond anticipation notes, or any combi-

.

nation thereof, in the amount provided in Section 12(o)
|
! hereof or all necessary judicial, governmental, regulatory.

and. vendor approvals of the consummation of'the transac-

tions contemplated hereby have not been received by
''

December 21, 1933, the closing shall be postponed until
:

!

|

-15-
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MEAG has successfully sold its revenue bonds or bond antic-

ipation notes, or any combination thereof, in the amount ,

provided in Section 12(o) hereof or until all such appro-

vals have been received, but in no event shall the Closing
i

be postponed later than March 31, 1984, unless mutually

agreed to in writing by the parties hereto.

4. Assignment and Delega' tion to and Acceptance and

Assumption by MEAG of Rights and Obligations Under the

Ownership and Operating Agreements.

(a) Assignment of Rights, Delegation of Duties

and Acceptance and Assumption Thereof by MEAG. Subject to

the other provisions of this Purchase Agreement, and except

as otherwise hereinafter provided in-this Section 4, GPC

hereby assigns all of its rights as a Participant (but not ;

as agent) and delegates all of its liabilities, duties and

obligations as a Participant (but not as agent) pursuant to

the Ownership Agreement and the Operating Agreement to

MEAG, effective as of the Closing, with respect to-MEAG's.

Additional Ownership Interest in Plant Vogtle. MEAG hereby

accepts such assignment of rights and assumes and promises

to GPC and the other Participants that it will pay, perform !

and discharge all of such liabilities,. duties and obliga-

ti ons , effective as of the Closing. MEAG hereby-makes OPC
1

and Dalton third party beneficiaries of all of MEAG's cove-

nants and obligations under_this Purchase-Agreement, and
-

-further agrees that its rights and obligations with respect

.

~1&=* ,
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to Plant Vogtle, including without limitation, all matters

|pertaining to the planning, licensing, design, construc-
.

tion, acquisition, completion, management, contrcl, opera- {
r

tion, maintenance, renewal, addition, replacement, modifi- *

cation and disposal thereof, the entitlement and use of

capacity and energy therefrom and the sharing of the costs

thereof shall be governed by the provisions of the Owner-

ship Agreement and the Operating Agreement except as
f

inconsistent with or amended or supplemented by the provi-

sions-of this Purchase Agreement.

(b) Exception of Certain Matters.

N3twithstanding the provisions of Section 4(a)

'

hereof:

(i ; The provisions of Section 4(c)(ii) of the

Ownership Agreement shall not apply with respect to MEAG's

Additional Ownership Interest, and in lieu thereof the.

following shall apply with respect to MEAG's Additional

Ownership Interest:

GPC shall not fail to complete, and shall not delay

completion of, Plant Vogtle because (1) it does not, as a

- Participant, need the capacity and energy associated with a

unit of Plant Vogtle without approval of Participants
.

owning not less than an aggregate 85% undivided ownership
,

interest in Plant.Vogtle, (2)11t has, as a' Participant,

more economical capacity and energy available to it from

some other source but one or more of the other' Participants
'

'

t-
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do not, without approval of Participants owning not less

than an aggregate 85% undivided ownership interest in Plant :

Vogtle, and in determining whether or not such capacity and h
i

energy is more economical to each of the Participants the i

costs of carrying their respective' investments and any

increase in the Cost of Construction occasioned by the

delay of completion shall be taken into account, (3) it

has, as agent or'as a Participant, made adverse distinction

between Plant Vogtle and any other generating unit.in which

it has an interest because of its co-ownership of Plant

Vogtle with the other Participants, (4) it has ceased,

under tha provisions of Section 5(i) of the Ownership

Agreement, to be a Participant, or (9) it intends to put

any other Participant at a disadvantage in relation to.

GPC. In the event GPC' fails to comply at any time with the

provisions of the preceding sentence, the other Partici-

pants may (x) remove GPC as agent pursuant to the provi-
'

sions of Section 4(c)(i) of the_ Ownership Agreement or (y)

pursue remedies, if any, available to them at law or equity

or (z) both (x) and'(y).

(ii) The dates which appear in Sections 4(c)(i)

and 4(h) of the Ownership Agreement shall not apply and in
,

lieu thereof_such dates are March 1, 1987, and September 1,

1988, for Vogtle Unit No. 1 and Vogtle Unit No. 2,

respectively.--*

I
*

1
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5. Payments to be Made Following the Closing, '

i

Following the Closing, MEAG shall pay its proportionate

share of Cost of Construction, Fuel Costs and Operating

Costs incurred after the Closing pursuant to the provisions
,

of the ownership Agreement and the Operating Agreement,

which proportionate share shall be equivalent to MEAG's

percentage undivided ownership interest in Plant Vogtle at
'

the time such Cost of Construction, Fuel Costs and Operat-

ing Costs are incurred, and the first of such payments by

MEAG with respect to MEAG's Additional Ownership Interest

shall be made at the Closing.
.

6. Deletion of Section 3(h) of the Operating Agree-
,

I
ment. Section 3(h) of the Operating Agreement is hereby .

.

deleted in its. entirety, effective as of the Closing here-

under, and the provisions of Sections 7, 8 and 9 herein

shall, from and after the Closing, govern the rights of the

parties with respect to GPC's entitlement to MEAG's capac-
,

ity and energy from its Existing Ownership Interest

(Project One Interest) and Additional Ownership Interest

(Project Four Interest) in Vogtle Unit No.-l'and Vogtle

Unit No. 2, and GPC's payment obligations with respect

thereto..

.7. GPC Entitlement to MEAG Capacity and Energy from

its Project One Interest in-Vogtle Unit-No. 1 and Vogtle-
.

Unit No. 2. MEAG will sell to GPC and GPC will buy from

| MEAG capacity and energy from MEAG's Project One Interest
t

-19-
.

W

E



.,

.

in Vogtle Unit No. 1 and in Vogtle Unit No. 2 in accordance

with this Section 7. For purposes of Sections 7, 8 and 9

hereof, MEAG's " Project One Interest" in Vogtle Unit No. 1
i

or Vogtle Unit No. 2, as the case may be, shall be a 17.7%

undivided ownership interest in such unit divided into two

components: (i) the " Project One Declining Portion", which

shall consist of 77.966% of MEAG's Project One Interest in

Vogtle Unit No. 1 or Vogtle Unit No. 2, as the case may be,

or a 13.80% undivided ownership interest in Vogtle Unit No.

1 or Vogtle Unit No. 2, as the case may be; and (ii) the

" Project One Long Term Portion" which shall consist of the

remaining 22.034% of MEAG's Project One ' Interest in Vogtle

Unit No. 1 or Vogtle Unit No. 2, as the case may be, or a

3.90% undivided ownership interest in Vogtle Unit No. 1 or

Vogtle Unit No. 2, as the case may be. The capacity and

energy purchaced and sold as the Project One Declining

Portion shall be purchased and sold in accordance with

subsection (a) of this Section 7, and the capr:ity and

energy purchased and sold as the Project One Long Term
,

Portion shall be purchased and sold in accordance with

1
' subsection (b) of this Section 7.

(a) Project One Declining Portion. MEAG will
.

sell to GPC and GPC will buy from MEAG a percentage of the

capacity and energy from the Project One Declining Portion

of each unit of Plant-Vogtle in accordance with the

following schedule:
,

.

' '
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Percentage of Capacity and '

Energy from the Project One *

Declining Portion of Vogtle
Unit No. 1 and Vogtle Unit4

Calendar Year No. 2 to which GPC is Entitled
,

.

That portion of the
calendar year remaining
after the Commercial
Operation date of
Vogtle Unit No. 1 or
Vogtle Unit No. 2, as
the case may be,
through the end of the
first full calendar
year following the
Commercial Operation
date of Vogtle Unit No.
1 or Vogtle Unit
No. 2, as the case may be. 50%

Second and third. full
calendar years following ,
the Commercial Operation '

,

date of Vogtle Unit No. [
1 or Vogtle Unit No. 2, 6

as the case may
be. 37.5%

Fourth and fifth full
calendar years following-
the Commercial Operation -

date of Vogtle Unit No.
1 or Vogtle Unit No. 2,

as the case may
be. 25%

-

Sixth'and seventh full .

calendar years following -

the Commercial Operation
, date of Vogtle Unit No.

1 or Vogtle Unit No. 2,
as the case may

,

be '. 12.5%-

.

-21-
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(b) Project One Long Term Portion. In addition

to the foregoing, MEAG will sell to GPC and GPC will buy

from MEAG the following percentages of the capacity and

energy from the Project One Long Term Portion of Vogtle

Unit No. 1 and Vogtle Unit No. 2: (i) From and after the
earlier of (A) the " Proposed Initial Commercial Operation

Date" (as hereinafter defined) of Vogtle Unit No. 1 or

Vogtle Unit No. 2, as the case may be, or (B) the

commencement of Commercial Operation of Vogtle Unit No. 1

or Vogtle Unit No. 2, as the case may be, GPC will

purchase and MEAG will sell to GPC 83.33% of the capacity

and energy from the Project One Long Term Portion of

Vogtle Unit No. 1 or Vogtle Unit No.92, as the case may

be, until, in the case of each unit which achieves

Commercial Operation, the end of the fourteenth full

calendar year following the end of the partial calendar,

year during which such unit achieved Commercial Opera-

tion, at which time such purchase and sale shall be

reduced to 55.56% of the capacity and energy from the

Project One Long Term Portion of Vogtle Unit No. 1 or

Vogtle Unit No. 2, as the case may be, and such reduced

purchases, or in the case of each unit, if any,.which
-s

never achieves Commercial Operation, the purchhse of

83.33% of such capacity and energy, shall continue until

the later of (X) the retirement of Vogtle Unit No. 1 or

Vogtle Unit No. 2,.as the case may be, or (Y) the first to

occur of the latest date stated-for the timely payment of
.

*
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the principal of "MEAG's Project One Bonds" (as herein-
i

.

.after defined) or provision being made for such payment in |

accordance with Section 1201 of MEAG's Resolution; and |

|
(ii) from and after the commencement of Commercial Opera- ;

I

tion of Vogtle Unit No. 1 or Vogtle Unit No. 2, as the

case may be, GPC will purchase and MEAG will sell to GPC
'

16.67% of the capacity and energy from the Project One

Long Term Portion of Vogtle Unit No. 1 or Vogtle Unit :

1-1

No. 2, as the case may be, until the end of the fourteenth

full calendar year following the end of the partial calen-

dar year during which such unit achieved Commercial Opera-

tion, at which time such purchase and sale shall be
reduced to 11.11% of the capacity and energy from the j.

1 orProject One Long Term Portion of Vogtle-Unit No.

Vogtle. Unit No. 2, as the case may be, and such reduced

purchases shall continue until the later of (X) the
retirement of Vogtle Unit No. 1 or Vogtle Unit No. 2, as

the case may be, or (Y) the first to occur of the latest
date stated for the timely payment of the principal of_

MEAG's Project One Bonds or provision being made for such

payment in accordance with Section 1201 of MEAG's

- Resolution.

For the purposes of Sections 7, 8 and 9 hereof,'

the " Proposed Initial Commercial Operation Date" with

respect to Vogtle Unit No. 1 or Vogtle Unit No. 2, as the

! case may be, means March 1,.1987 for Vogtle Unit No. 1 and-

I
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September 1, 19'88 for Vogtle Unit No. 2, or in each case

such later date within the respective two years thereafter i

that such unit achieves Commercial Operation; provided,

however, that in the case of each of Vogtle Unit No. 1 and *

Vogtle Unit No. 2, in the event that Commercial Operation

'

of such unit has not been achieved within such two-year

period, the Proposed Initial Commercial Operation Date for

such unit can be extended for as long as an additional.two

years (and from time to time within said additional two-

year period) in each case upon the good faith representa-

tion by GPC that such unit is scheduled to be completed

and achieve Commercial Operation on a sp'cified datee

within such additional two-year peridd; and provided

' further, however, in the event of cancellation of Vogtle

Unit No. 1 or Vogtle Unit No. 2, or both, as the case may

be, prior to Commercial Operation thereof, the Proposed.

Initial Commercial Operation Date shall be the later of

the date of cancellation (but not later than the periods .

described above) or March 1, 1987 for Vogtle Unit No. 1 if

Vogtle Unit No. I has been so cancelled and the later of

the date of cancellation (but not later than the periods
~

described above) or September 1, 1988 for.Vogtle Unit
.

No. 2 if.Vogtle Unit No. 2 has been so cancell d.

For the purposes of Sections 7 and'9 hereof, the

term "MEAG's Project One Bonds" means MEAG's Power
.

.

-24-~
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: Revenue Bonds and Subordinated Bonds issued by MEAG under

its Resolution, as supplemented and amended, for MEAG's

Project One which are issued by MEAG for the purpose of

financing, and are properly and reasonably allocable to,

MEAG's Project One Interest.

(c) Twenty-Five Percent Limit. Notwithstanding

the provisions of subsections (a) and (b) of this Section.

7, if such provisions would result in the purchase by GPC

of more than 25 percent of the " subparagraph 5 output", as

such term is defined in Treasury Regulation Section
.

1.103-7(b)(5), of the facilities financed with a

particular issue of bonds under the Resolution, then the

sales by MEAG to GPC of capacity and ' energy from MEAG's

Project One Interest pursuant to this Section 7 shall be

reduced by such amount as is necessary to result in no

more than 25 percent of said " subparagraph 5 output" being

purchased by GPC. Any such reduction shall be mado in the

capacity and energy to be purchased from the Project One

Declining Portion or the Project One Long Term Portion, or

both, and in the years, as MEAG and GPC shall agree at the

time of such reduction.
!

- 8. GPC Entitlement to MEAG Capacity and Energy from'

,

I its. Project Four Interest in Vogtle Unit No. 1 and Vogtle

Unit No. 2. MEAG will sell to GPC and GPC will buy.from

i MEAG capacity--and energy from MEAG's Project Four Interest

in Vogtle Unit No. 1 and Vogtle Unit No. 2 in~accordance

with this Section 8. For purposes of. Sections 7, 8 and 9

-25-
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hereof, MEAG's'" Project Four Interest" in Vogtle Unit No.

1 or Vogtle Unit No. 2, as the case may be, shall be a
,

5.0% undivided ownership interest in such unit divided -

t

into two components: (i) the " Project Four Declining

Portion", which shall consist of 78.0% of MEAG's Project

Four Interest in Vogtle Unit No. 1 or Vogtle Unit No. 2,

| as the case may be, or a 3.90% undivided ownership

interest in Vogtle Unit No. 1 or Vogtle Unit No. 2, as the

case may be; and (ii) the " Project Four Long Term Portion"
~

in Vogtle Unit No. 1 or Vogtle Unit No. 2, as the case may

be, which shall consist of the remaining 22.0% of MEAG's

Project Four Interest in Vogtle Unit No. 1 or Vogtle Unit

No. 2, as the case may be, or a 1.10% undivided ownership

interest in Vogtle Unit No. 1 or Vogtle Unit No. 2, an the

case may be. Said capacity and energy purchased and sold

,
as the Project Four Declining Portion shall_be purchased

and sold in accordance with subsection (a) of this Section
8, and said capacity and energy purchased and sold as the

Project Four Long Term l'ortion shall be purchased and sold

in accordance with subsection (b) of this Section 8.

(a) Project Four Declining Portion. MEAG will

. sell to GPC and GPC will buy from MEAG a percentage of the
.

capacity and energy from the Project-Four Declining

Portion of each unit of Plant Vogtle in accordance with- f

'

the following schedule:
t

|

!

.
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Percentage of Capacity and
Energy from the Project Four
Declining Portion of Vogtle
. Unit No. 1 and Vogtle Unit

Calendar Year No. 2 to which GPC is Entitled

That portion of the calendar
year remaining after the
Cctrercial Operation date of
Vogtle Unit No. 1 or Vogtle
Unit No. 2, as the case.may
be, through the end of the*

first full calendar year
following the Commercial
Operation date of Vogtle
Unit No. 1 or Vogtle Unit
No. 2, as the case may be. 50%

Second and third full
calendar years following the
Commercial Operation date of
Vogtle Unit No. 1 or Vogtle

'

Unit No. 2, as the case may
be. 37.5%-

Fourth and fifth full
calendar years following the-
Commercial Operation date of
Vogtle Unit No. 1 or Vogtle
Unit No. 2, as the case may
be. 25% .

Sixth and seventh full
calendar years following the
Commercial Operation date ofi

Vogtle Unit No. 1 or Vogtle
4

Uni:. No. 2, as the case may'

be. 12.5%

(b) Project Four Long Term Portion. In
.-

addition to the foregoing, _MEAG will sell to GPC and GPC
1

| will buy from MEAG the following percentagns.of the
I. capacity and_ energy from the Project Four|Long Term
i Portion of Vogtle Unit No. 1 and Vogtle Unit No. 2: ,

-27-
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(i) From and after the earlier of (A) the Proposed Initial

Commercial Operation Date of Vogtle Unit No. 1 or Vogtle

Unit No. 2, as the case may be, or (B) the commencement of

Commercial Operation of Vogtle Unit No. 1 or Vogtle Unit

No. 2, as the case may be, GPC will purchase and MEAG will

sell to GPC 83.33% of the capacity and energy from the

Project Four Long Term Portion of Vogtle Unit No. 1 or

Vogtle Unit No. 2, as the case may be, until, in the case

of each unit which achieves Commercial Operation, the end

of the fourteenth full calendar year following the end of

the partial calendar year during which such unit achieved

Commercial Operation, at which time such' purchase and sale

shall be reduced to 55.56% of the capacity and energy from

the Project Four Long Term Portion of Vogtle Unit No. 1 or

Vogtle No. 2, as the case may be, and such reduced

purchases, or in the case of each unit, if any, which

never achieves Commercial Operation, the purchase of

83.33% of such capacity and energy, shall continue until

the later of (X) the retirement of Vogtle Unit No. 1 or

Vogtle Unit No. 2, as the case may be, or (Y) the first to

occur of the latest date stated for the timely payment of

the principal of "MEAG's Project Four Bonds" (as
,

hereinafter defined) or provision being made for such

payment in accordance with Eiction 1201 of MEAG's General

Resolution; and (ii) from and after the commenecment of

Commercial Operation of Vogtle Unit No. 1 or Vogtle Unit

.

-28- *
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No. 2, as the case may be, GPC will purchase and MEAG will
.

sell to GPC 16.67% of the capacity and energy from the

Project Four Long Term Portion of Vogtle Unit No. 1 or

Vogtle Unit No. 2, as the case may be, until the end of

the fourteenth full calendar year following the end of the

partial calendar year during which such unit achieved

Commercial Operation, at which time such purchase and sale

shall be reduced to 11.11% of the capacity and energy from

the Project Four Long Term Portion of Vogtle Unit No. 1 or

Vogtle Unit No. 2, as the case may be, and such reduced

purchases shall continue until the later of (X) the
,

retirement of Vogtle Unit No. 1 or Vogtle Unit No. 2, as

the case may be, or (Y) the first to ' occur of the latest,

t
'

date stated for the tirely payment of the principal of

MEAG's Project Four Bonds or provision being made for such

payment in accordance with Section 1201 of MEAG's General'
<

Resolution.
t -

For the purposes of Sections 8 and 9 hereof, the

term "MEAG's Project Four Bonds" means MEAG's General

Power Revenue Bonds and Subordinated Bonds issued by MEAG

under its General Resolution, as supplemented and amended,

. -for MEAG's Project Four which are issued by MEAG for the

| purpose of financing, and are properly and-reasonably

allocable to, MEAG's Project Four Interest.
'

| (c) Twenty-Five Percent Limit. Notwithstanding

the provisions of subsections (a) Land-(b) of this

-29-
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Section 8, if such provisions would result in the purchase

by GPC of more than 25 percent of the " subparagraph 5 out-

put", as such tern is' defined in Treasury Regulation

Section 1.103-7(b)(5), of the facilities financed with a

particular issue of bonds under the General Resolution,

then the sales by MEAG to GPC of capacity and energy from

MEAG's Project Four Interest pursuant to this Section 8

shall be reduced by such amount as is necessary to result

in no more than 25 percent of said " subparagraph 5 output"

being purchased by GPC. Any such reduction shall be made

in the capacity and energy to be purchased from the

ProjectFourDecliningPortionorthePr'J}ectFourLongo

Term Portion, or both, and in the years, as MEAG and GPC

chall agree at the time of such reduction.

9. GPC Payment Obligations With Respect to GPC

Entitlement to MEAG Capacity and Energy. GPC shall make,

payments to MEAG in accordance with subsection (a) and

other applicable subsections of this Section 9 for (i)

GPC's purchase of capacity and energy from the Project One

Declining Portion under Section 7(a) hereof and (ii) GPC's

purchase of capacity and energy from the Project Four

Declining Portion under Section 8(a) hereof. GPC shall
4

make payments to MEAG in accordance with subsection (b)

and other applicable subsections of this Section 9 for (i)

GPC's purchate of capacity and energy from the Project One

Long Term Portion under Section 7(b) hereof and (ii) GPC's

.

*
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purchase of capacity and energy frem the Project Four Long

Term Portion under Section 8(b) hereof.

(a) Declining Portions. In respect of the sale

to GPC of such capacity by MEAG from the Project One
t

Declining Portion and Project Four Declining Portion

pursuant to the provisions of Sections 7(a) and 8(a)

hereof, during the first sixty (60) months following

Commercial Operation of Vogtle Unit No. 1 or Vogtle No. 2,

as the case may be, GPC shall pay to MEAG on the first

'

business day of each month, commencing with the month in

which Commercial Operation of Vogtle Unit No. 1 or Vogtle

Unit No. 2, as the case may be, occurs, an amount equal to

the product of (i) forty percent of GPC's estimated Annual :

Fixed Charge Rate (as hereinafter defined) with respect to

Vogtle Unit No. 1 or Vogtle Unit No. 2, as the case may

be, for the applicable year plus sixty percent of MEAG's

estimated Annual Fixed Charge Rate (as hereinafter-

defined) with respect to Vogtle Unit No. 1 or Vogtle Unit
i

No. 2, as the case may be, for the same such. year, and

(ii) the applicable percentage of capacity and energy from

the Project One Declining Portion / Project Four Declining

Portion in Vogtle Unit No. 1 or Vogtle Unit No.';2, as the,

.

case may be; to which GPC is entitled as set forth in the

schedules contained in Sections 7(a) and 8(a) hereof,

'

multiplied by MEAG's estimated average beginning and

year-end gross plant. investment in the Project One

-31-
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Declining Portion and in the Project Four Declining

Portion in Vogtle Unit No. 1 or Vogtle Unit No. 2, as the

case-may be, all divided by twelve; provided, however,

that during that portion of the calendar year remaining
after the Commercial Operation of Vogtle Unit No. 1 or

Vogtle Unit No. 2, as the case may be, GPC's and MEAG's !'

iAnnual Fixed Charge Rates as defined and used in this

Section 9 shall be appropriately annualized and GPC's and

MEAG's plant investments for such portion of the calendar

year shall be GPC's or MEAG's plant investment in Vogtle

Unit No. 1 or Vogtle Unit No. 2, as the case may be, at

the time of Commercial Operation of such' unit plus GPC's

or MEAG's plant investment in Vogtle' Unit No. 1 or Vogtle,

Unit No. 2, as the case may be, at the end of such

calendar year, all divided by two.

In respect of the sale to GPC of such capacity by-

MEAG from the Project One Declining Portion and from the
i

Project Four Declining Portion pursuant to the provisionsi

of Sections 7(a) and 8(a) hereof, GPC shall pay to MEAG on

the first business day of each month, commencing with the1

! sixty-first month following Commercial Operation of Vogtle

Unit No. 1 or Vogtle Unit No. 2, as the case may be, an
c

amount equal to the product of (i) GPC's estim'ated Annual

Fixed Charge Rate with respect to Vogtle Unit No. 1 or

Vogtle Unit No. 2, as the case may be, for the applicable

year plus MEAG's estimated Annual Fixed Charge Rate with
~ respect to Vogtle Unit No. 1 or Vogtle Unit No. 2, as.the

*
'
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case may be, for the same such year, and (ii) the

applicable percentage of capacity and energy from the

Project One Declining Portion / Project Four Declining

Portion in Vogtle Unit No. 1 or Vogtle Unit No. 2, as the
,

case may be, to which GPC is entitled as set forth in the
schedules contained in Sections 7(a) and 8(a) hereof,

multiplied by MEAG's estimated average beginning and

year-end gross plant investment in the Project One

Declining Ecrtion and in the Project Four Declining

Portion in Vogtle Unit No. 1 or Vogtle Unit No. 2, as the !

I

case may be, all divided by twenty-four.
At the end of each calendar year of the schedules

set forth in Sections 7(a) and 8(a) h'ereof, or more

frequently, as the parties may agree, the aggregate of

such monthly amounts paid by GPC to MEAG during such year

shall be adjusted by substituting for such estimated
Annual Fixed Charge Fates and investments the actual

i

GPC and bEAGAnnual Fixed Charge Rates and investments.

each shall provide the other with information concerning
such actual Annual Fixed Charge Rates and investments not

later than May 31 following_the end of each calendar year,

L, - and such adjustment shall be effected not later than

i June 30 following the end of each calendar year, _ or in

each case, more frequently, as the parties may agree.

Once Commercial Operation of Vogtle Unit No. 1 or.

Vogtle Unit No. 2, as the case may be, has been achieved,

-33-
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GPC shall pay MEAG, except as hereinafter provided, in

accordance with the foregoing provisions of this Section

9(a) and in accordance with the provisions of Sections

9(c) and 9(d) hereof, whether or not the output of Vogtle

Unit No. 1 or Vogtle Unit No. 2, as the case may be, is

thereafter suspended, interrupted, interfered with, .

reduced, curtailed or terminated in whole or in part.

Notwithstanding the foregoing sentence, in the event that

Vogtle Unit No. 1, Vogtle Unit No. 2, or both, has not

operated commercially for a period of 365 consecutive

days, then GPC's obligation to purchase capacity and

energy from the Project One Declining Portion and from the
,

Project Four Declining Portion in Vogtle Unit No. 1,

Vogtle Unit No. 2, or both, shall be reduced commencing on

the day following such 365 consecutive days and ending on

the day such unit or units are again operated commer-.

cially. For any particular time referred to in the pre-
'

ceding sentence, such reduced obligation shall be equal to.
i

that portion of capacity and energy which GPC would be

obligated to purchase under the schedules set forth in

Sections 7(a) and 8(a) hereof if Commercial Operation of

Vogtle Unit No. 1 had occurred during the year 1983,.Com-
.

mercial Operation of Vogtle Unit No. 2 had occurred during

the year 1984, or both, and no such. reduction shall extend

the period in, or otherwise increase the quantities of

capacity and energy of, which GPC is. required to make pur-

chases from MEAG under Sections 7(a) and 8(a) hereof.

*
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In addition, if at any time the amount which GPC !

i.

! is required to pay to MCAG in respect of the sale by MEAG [

to GPC of a percentage of the capacity of the Project One .

Declining Portion and the Project Four Declining Portion
!

in Vogtle Unit No. 1 or Vogtle Unit No. 2, as the case may

be, pursuant to the provisions of Sections 7(a) and 8(a)

hereof, calculated in accordance with this Section 9(a) is
,

I

'
(i) more than the product of (A) GPC's estimated Annual

Fixed Charge Rate with respect to Vogtle Unit No. 1 or

Vogtle Unit No. 2, as the case may be, for the applicable

year and (B) the applicable percentage of capacity and |

energy from the Project One Declining Portion / Project Four

Declining Portion in Vogtle Unit No. 1 or Vogtle Unit

No. 2, as the case may be, owned by MEAG to which GPC is

entitled as set forth in the schedules contained in Sec-

tions 7(a) and 8(a) hereof, multiplied by the product of

(C) the ratio which the Project One Declining Portion and-
'

the Project Four Declining-Portion in Plant Vogtle bears

to GPC's undivided ownership i.nterest in Plant Vogtle and

(D) GPC's estimated average beginning and year-end gross

plant investment in its undivided ownership interest in

. Vogtle Unit No. 1 or Vogtle Unit No. 2, as the' case may

be,.all divided by twelve, or (ii) less than the product

.

(A) MEAG's estimated Annual Fixed Charge Rate withof
!

'

j respect to Vogtle Unit No. 1 or Vogtle Unit No. 2, as the

! case may be, for the' applicable year and (B) the
~
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applicable percentage of capacity and energy from the

Project One Declining Portion / Project Four Declining

Portion in Vogtle Unit No. 1 or Vogtle Unit No. 2, as the

case may be, owned by MEAG to which GPC is entitled as set

forth in the schedules contained in Sections 7(a) and 8(a)
hereof, multiplied by (C) MEAG's estimated average begin-

ning and year-end gross plant investment in the Project

One Declining Portion and in the Project Four Declining

Portion in Vogtle Unit No. 1 or Vogtle Unit No. 2, as the

case may be, all divided by twelve, then during the period

that such condition exists, effective forthwith upon the

delivery of written notice by GPC or MEAG to the other of
,

the exercise of such right, in lieu of the amounts that

GPC is to pay MEAG pursuant to either of the first two

paragraphs of this Section 9(a), in respect of the sale of

capacity by MEAG to GPC pursuant to the provisions of.

Sections 7(a) and 8(a) hereof, GPC shall pay to MEAG on

the first business day of each month, commencing with the
i

month following the month in which such written notice is

delivered and continuing each month until such condition

ceases to exist, an amount equal to the product of-(A)
:

GPC's estimated Annual Fixed Charge Rate with respect to
<

Vogtle Unit No. 1 or Vogtle Unit No. 2, as the' case-may

be, for the-applicable year, and (B)'the applicable

percentage of capacity and energy from.the Project One

Deej inl-. Portion / Project Four Declining Portion in Vogtle

1

|
.

*
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Unit No. 1 or Vogtle Unit No. 2, as the case may be, to
,

which GPC is entitled as set forth in the schedules con-
>

tained in Sections 7(a) and 8(a) hereof, multiplied by (C)
:

MEAG's estimated average beginning and year-end gross ,

plant investment in the Project One Declining Portion and

in the Project Four Declining Portion in Vogtle Unit No. l'

or Vogtle Unit No. 2, as the case may be, all divided by

twelve; provided, however, that if the provisions of this

paragraph are applicable during that portion of the calen-

dar year remaining after Commercial Operation of Vogtle

Unit No. 1 or Vogtle Unit No. 2, as the case may be, GPC's

and MEAG's Annual Fixed Charge Rates as defined and used

in this Section 9(a) shall be appropfiately annualized,

and GPC's and MEAG's plant investments for such portion of

the calendar year shall be GPC's or MEAG's plant invest-

ment in Vogtle Unit No. 1 or Vogtle Unit No. 2, as the

case may be, at the time such unit achieves Commercial

Operation plus GPC's or MEAG's plant investment in Vogtle

Unit No. 1 or Vogtle Unit No.,2, as the case may be, at

the end of such calendar year, all divided by two. At the

end of each calendar year.during which the provisions of

this paragraph shall be applicable, or more frequently, as.

the, parties may agree, the aggregate of the monthly

j amounts paid _by GPC-to MEAG pursuant to this paragraph

'

during such year shall be1 adjusted by substituting:for

.GPC's and MEAG's estimated' Annual Fixed Charge Rates and

GPC's and MEAG's estimated investments, GPC's and MEAG's

-37--
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actual Annual Fixed Charge Rates and GPC's and MEAG's
;!

actual investments. GPC and MEAG each shall provide the !

other with information concerning such actual investments ;

;and Annual Fixed Charge Rates, not later than May 31

following the end of each such calendar year, and such

adjustment shall be effected not later than June 30
.

following the end of each such' calendar year, or in each

case, mors #requently, as the parties may agree.

For the purposes of this Section 9, the " Annual

Fixed Charge Rate" for GPC shall mean the aggregate of the

annual dollar costs incurred by GPC with respect to its,

ownership of Vogtle Unit No. 1 or Vogtle' Unit No. 2, as

the case may be, which such dollar costs shall be book

:
- depreciation (including a component for decommissioning

such unit), ad valorem taxes and the cost of funds,

including income taxes, for Vogtle Unit No. 1 or Vogtle,

Unit No. 2, as the case may be, divided by GPC's average

beginning and year-end gross plant investment in its-

undivided ownership interest in Vogtle Unit No. 1 or

Vogtle-Unit No. 2, as the case may be. The dollar cost'of

funds,' including income taxes, shall be calculated as

follows:
e

The capital structure of GPC as-shown'on the most

-recent of GPC's Quarterly Report on Form 10-Q or
i
! Annual Report on Form lO-K (or in the' event such

Reports' cease to be' required to be filed by GPC,

such other report to a governmental agency
.

-

-38-*
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|

containing GPC's capital structure), at the time'

[Vogtle Unit No. 1 or Vogtle Unit No. 2, as the

case may be, goes into Commercial Operation,

shall be calculated and broken down into three

components the sum of which total one (1.00): (1)

Long Term Debt, (2) Preferred Stock and (3)

Common Equity. The cost of Long Term Debt, which.

shall be determined as of the date Vogtle Unit i

No. 1 or Vogtle Unit No. 2, as the case may be,

goes into Commercial Operation, shall be the

weighted average percent rate of first mortgage

bonds issued during the construction of Vogtle
,

Unit No. 1 or Vogtle Unit No'. 2, as the case may

fbe, which shall be calculated by applying the

annual percent interest rate of the most recent
;

issue of first mortgage bonds prior to the incur-

rence of each capital expenditure on Vogtle Unit
'

No. 1 or Vogtle Unit No. 2, as the case may be,

multiplied by the Long Term Debt component of the

capital structure determined above. The cost of

Preferred Stock shall be the weighted averageJ

dividend percent rate of such stock,- which shall
,

.

be determined as of the date Vogtle Unit No. 1 or

| Vogtle Unit No. :2, as the case may be, goes into

*
Commercial: Operation, which such percent rate

shall be calculated by applying the annual divi-

dend percent rateLof the most recent issue of

-39--
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'

Preferred Stock prior to the incurrence of each

capital expenditure on Vogtle Unit No. 1 or

Vogtle Unit No. 2, as the case may be, multiplied

by the Preferred Stock component of the capital

structure determined above and divided by the
,

then current Tax Factor (as hereinafter

defined). The cost o'f Common Equity shall be the

then most recent percent return allowed on equity

by the Federal Energy Regulatory Commission (or

the federal department or agency succeeding to

the principal functions thereof) for sales to

GPC's wholesale customers or su'ch percent return

rubmitted in a rate settlemdnt with its wholesale.
I

i customers (whichever is then most recent) multi-
plied by the Common Equity component of the capi-

tal structure determined above and divided by the,

then current Tax Factor. The Tax Factor shall be

(1 - S)(1 - F) where S = the then current Georgia

corporate income tax rate including any sur-

charges applicable thereto and F = the then
|

| cu: rent federal corporate inccme tax rate-
!

| including any surcharges applicable thereto. The
;

annual dollar cost of funds shall be the sum of

the above determined percent rates for (1) Long

Term Debt, (2) Preferred Stock and (3) Common

Equity divided by 100'and multiplied by GPC's

.
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average beginning and year-end net plant

investment in its undivided ownership interest in

Vogtle Unit No. 1 or Vogtle Unit No. 2, as the

case may be.

For the purposes of this Section 9, the " Annual

Fixed Charge Rate" for MEAG shall mean the sum of (i)

seventy-eight percent (78%) of the " Annual Fixed Charge

Rate for MEAG's Project One Interest" (as hereinafter

defined), plus (ii) twenty-two percent (22%) of the

" Annual Fixed Charge Rate for MEAG's Project Four Inter-

est" (as hereinafter defined).
For the purposes of this Section 9, the " Annual

Fixed Charge Rate" for MEAG's Project One Interest in

- Vogtle Unit No. 1 or Vogtle Unit Nc. 2, as the case may

be, shall mean the aggregate of the annual dollar costs

incurred by MEAG with respect to MEAG's Project One

Interest in Vogtle Unit No. 1 or Vogtle Unit No. 2, as the
,

case may be, divided by MEAG's average beginning and

year-end gross plant investment in MEAG's Project One

Interest in Vogtle Unit No. 1 or Vogtle Unit No. 2, as the

case may be, which such dollar costs shall be:

, (i) The product of the applicable " Cost of Funds

Rate" (as hereinafter defined) for MEAG's Project

One Interest in Vogtle Unit No. 1 or Vogtle Unit

*

No. 2, as the case may be, multiplied by MEAG's

average beginning and year-end net plant

investment in MEAG's Project One Interest in

-41-
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Vogtle Unit No. 1 or Vogtle Unit No. 2, as the
,

h
case may be; O

(ii) Straight-lind book depreciation of MEAG's gross i-
i

plant investment in MEAG's Project One Interest

in Vogtle Unit No. 1 or Vogtle Unit No. 2, as the

case may be, computed over the estimated life of [

such unit;

(iii) The annual amount which must be deposited by MEAG
:

in the Decommissioning Account of the Reserve and

'l Contingency Fund established under Section 510 of

MEAG'c Resolution for the retirement from serv-

ice,' decommissioning or disposal of MEAG's Pro-'

ject One Interest in Vogtle' Unit No. 1 or Vogtle !

Unit No. 2, as the case may be (in each case
'

excluding nuclear fuel), less any portion of such

annual amount which is in respect of funds

previously withdrawn from such Account and less a;

i credit for the amount of interest income from the i

6

investment of funds in such Account ~which funds

are properly and reasonably allocable to Vogtle
;

nit No. 1 or Vogtle Unit No. :2, as the case may .

be (in each case. excluding nuclear fuel); and-

I
(iv) Annual taxes or payments'in lieu thereof, if any,

paid by MEAG in respect of MEAG's Project One

Interest'in Vogtle Unit No. 1 or Vogtle Unit No.

2, as the case may be (other.than MEAG's invest-

ment.in nuclear fuel).

--42-
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For th'e purposes of this Section 9, the " Annual,

! Fixed Charge Rate" for MEAG's Project Four Interest in ;

Vogtle Unit No. 1 or Vogtle Unit No. 2, as the case may

be, shall mean the aggregate of the annual dollar costs

incurred by MEAG with respect to MEAG's Project Four

Interest in Vogtle Unit No. 1 or Vogtle Unit No. 2, as the
,

case may be, divided by MEAG's' average beginning and

year-end gross plant investment in MEAG's Project Four

Interest in Vogtle Unit No. 1 or Vogtle Unit No. 2, as the

case may be, which such dollar costs shall be:

(i) The product of the applicable Cost of Funds Rate

for MEAG's Project Four Interest in Vogtle Unit

No. 1 or Vogtle Unit No. 2, un the case may be,

multiplied by MEAG's average beginning and year-
4

end net plant investment in MEAG's Project Four

Interest in Vogtle Unit No. 1 or Vogtle Unit
,

No. 2, as the case may be;

(ii) Straight-line book depreciation of MEAG's gross .

plant investment in MEAG's Project Four Interest

in Vogtle Unit No. 1 or Vogtle Unit _No. 2, as the

case may be, computed over the estimated life of

such unit;
.

(iii) The annual amount which-must be deposited by MEAG

in the Decommissioning Account of the Reserve and-

Contingency Fund established under Section S10 of
.

! MEAG's General Resolution, as supplemented by'the
~

-
.
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Third Supplemental General Power Revenue Bond

Resolution (the " Third Supplement", the final

form of which MEAG has furnished to GPC), for the

retirement from service, decommissioning or

disposal of MEAG's Project Four Interest in

Vogtle Unit No. 1 or Vogtle Unit No. 2, as the

case may be, (in each case excluding nuclear

fuel) less any portion of such annual amount
which is in respect of funds previously withdrawn

from such Account and less a credit for the

amount of interest income from the investment of
funds in such Account which funds are properly

and reasonably allocable to Vogtle Unit No. 1 or
.

Vogtle Unit No. 2, as the case may be (in each

case excluding nuclear fuel); and

(iv) Annual taxes or payments in lieu thereof, if any,

paid by MEAG in respect of MEAG's Project Four
'

Interest in Vogtle Unit No. 1 or Vogtle Unit No.

2, as the case may be (other than MEAG's invest-

ment in nuclear fuel).
For purposes of this Section 9, (i) " Cost of

- Funds Rate" for MEAG's Project One Interest in Vogtle Unit

| No. 1 or Vogtle Unit No. 2, as the case may be, or MEAG's

Project Four Interest in Vogtle Unit No. 1 or Vogtle Unit

No. 2, as the case may be, shall be determined by (A).

subtracting from that portion of the principal amount of
'

each series of Project One Bonds or Project Four Bonds

-44-
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i

which portion is properly and reasonably allocable to j

Vogtle Unit No. 1 or Vogtle Unit No. 2, as appropriate,

the sum of (1) amounts deposited from the proceeds of such'

portion of Bonds into the Debt Service Reserve Account in
|

the Debt Service Fund and into the Reserve Account in the
i

i

Reserve and Contingency Fund established under the

Resolution and the General Resolution, as appropriate, and

if any, paid in resp'ect of such portion of ;
(2) amounts,

Bonds for bond discount and debt issuance er. pense, ' sus

and adding to the principal amount of such Iappropriate,

~ portion of Bonds, the applicable premium, if any, on such f

portion of Bonds, and dividing the respective balances so
determined into the annual interest expense for the first
twelve months following issuance on such portion of Bonds

and (B) weighting the average of the results of the
calculations in (A) above for the principal amounts of

those portions of all series of Project One Bonds or
|

Project Four Bonds, as appropriate, properly and

reasonably allocable to Vogtle Unit No. 1 or Vogtle Unit
as the case may be, which have been issued as ofNo. 2,

the time of any such calculation, excluding any Bondsf

which have been redeemed with the proceeds of.other Bonds;'

<

provided, however, that in the event that MEAG should

redeem any of its debt obligations or otherwise cause any

of such debt obligations to cease to be outstanding prior

to the time of the original stated maturity of such debt

obligations and the same would have the effect of reducing
.
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the Cost of Funds Rate, such lower Cost of Funds Rate ,

shall apply; and provided further, that separate Cost of ,

Funds Rates shall be determined for investment in Vogtle t

Unit No. 1 and Vogtle Unit No. 2 associated with MEAG's
i

Project One Interest in each unit and its Project Four
Interest in each unit; and provided further, that for the

purpose of computing the foregoing Cost of Funds Rates

there shall be excluded all principal of and interest on

that portion of MEAG's debt obligations issued or being

used by MEAG to finance nuclear fuel for Vogtle Unit
i

No. 1, Vogtle Unit No. 2, or both; (ii) the " gross plant

investment" of GPC in its undivided ownership interest in

Vogtle Unit No. 1 or Vogtle Unit No.'2, as the case may

be, shall mean its total investment in such unit at the
time it commences Commercial Operation (other than its

investment in nuclear fuel), plus its investment

thereafter, in accordance with the provisions of Section
,

9(e) hereof, in the cost of completions, renewals,
additions, replacements and modifications to such unit

| (other than nuclear fuel), and shall be deemed to include
one-half of its gross investment in all facilities common

- te Vogtle Unit No. I and Vogtle Unit No. 2; (iii) the
,

" gross plant investment" of MEAG in MEAG's Project One

Interest or MEAG's Project Four Interest, as the case may
,

be, in Vogtle Unit No. 1 or Vogtle Unit No. 2, as the case

may be, shall mean its total investment in MEAG's Project
One Interest or MEAG's Project Four Interest, as the case

-46-
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t

may be, in such unit at the time it commences Commercial

Operation (other than MEAG's investment in nuclear fuel
-

and the payments made by MEAG pursuant to item (C) of 1
i

!Section 3(b)(i) of this Purchase Agreement), plus its
investment thereafter, in accordance with the provisions

of Section 9(e) hereof, in the cost of completions,

renewals, additions, replacements and modifications to

MEAG's Project One Interest or MEAG's Project Four

Interest, as the case may be, in such unit (other than
nuclear fuel), and shall be deemed to include one-half of
its investment in MEAG's Project One Interest or MEAG's

Project Four Interest, as the case may be, in all
facilities common to Vogtle Unit No.-1 and Vogtle Unit

No. 2; and MEAG's gross plant investment shall not include

amounts in respect of MEAG's Bonds or Subordinated Bonds

issued under its Resolution or Bonds or Subordinated Bonds-

issued under its General Resolution the proceeds of which

were deposited in the Debt Service Reserve Account in the

Debt Service Fund,'the Operating Fund, the Reserve and

Contisgency Fund or the General Reserve Fund established-

under either of MEAG's Resolution or General Resolution;
|

|
|

(iv) the " net plant investment" of.GPC in its undivided
'

! ownership interest in Vogtle Unit No'. 1 or Vogtle Unit No.

2, as the case may be, shall mean its gross plant invest-

ment in such unit, less accumulated book depreciation
and(including a component for decommissioning such unit)

.

._47' .

- - _ _ _ _ _ _ _ _ _ - _ _ _ . _ _ - _ _ _ - . _ _ _ _ _ _ _ _ _ _ _ - - _ _ _ - _ _. - . ._ _ . _ _ _ - - - __. -_-__________- _ ____ __,



accumulated deferred income tax, in each such case
*

,

properly and reasonably allocable to such unit; and (v)

the " net plant investment" of MEAG in MEAG's Project One

Interest or MEAG's Project Four Interest, as the case may

be, in Vogtle Unit No. 1 or Vogtle Unit No. 2, as the case

may be, shall mean its gross plant investment in MEAG's

Project One Interest or MEAG's Project Four Interest, as

the case may be, in such unit, less accumulated book

depreciation, and accumulated amounts deposited into the
,

Decommissioning Account in the Reserve and Contingency;

i Fund established under MEAG's Resolution or MEAG's General
;

| Resolution, in each such case properly and reasonably

a'llocable to MEAG's Project One Interest or MEAG's Project

Four Interest, as the case may be, in such unit.

(b) Long Term Portions. In respect of the sale

| of such capacity by MEAG to GPC pursuant to the provisions

of Sections 7(b) and 8(b) hereof, GPC shall pay to MEAG

i prior to the last business day of each month, (i)

i commencing with the month in which Commercial Operation of

Vogtle Unit No. 1 or Vogtle Unit No. 2, as the case may
;

be, occurs, or (ii) if earlier, in the case of those.

quantities of capacity which GPC is to purchase commencing
,

.

with the Proposed Initial Commercial Operation Date of

| Vogtle Unit No. 1 or Vogtle Unit ' No. 2, as the - case may
l'
;* be, pursuant to Sections 7(b) and 8(b) hereof,. commencing-
!

with the month'in which the Proposed Initial Commercial;
Operation Date.of Vogtle Unit No. 1-or Vogtle Unit No. 2, -
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|

.

as the case may be, occurs, an amount equal to the product
;

;

of (A) MEAG's estimater' " Monthly Debt Service Require-

: ments" (as hereinafter defined) with respect to Vogtle

i Unit No. 1 or Vogtle Unit No '2, as the case may be, for l

i
the applicable month, and (B) the applicable percentage of

capacity and energy from MEAG's Project One Long Term

Portion / Project Four Long Term' Portion in Vogtle Unit

No. 1 or Vogtle Unit No. 2, as the case may be, to which

GPC is entitled for that month pursuant to Sections 7'(b)
1

and 8(b) hereof.
Once Commercial Operation of Vogtle Unit No. 1 or

Vogtle Unit No. 2, as the case may be, has been achieved

(in the case of those quantities of capacity and energy

which GPC is to purchase from MEAG's Project One Long Term
1

Portion and from MEAG's Project Four Long Term Portion in

Vogtle Unit No. 1 or Vogtle Unit No. 2, as the case may,

be, following Commercial Operation of such unit) and once

the Proposed Initial Commercial Operation Date of Vogtle .

i

! Unit No. 1 or Vogtle Unit No. 2, as the case may be, has

occurred (in the case of those quantities of capacity and

energy which GPC is to purchase from MEAG's Project One

Long Term Portion and from MEAG's Project Four Long Term
<

Portion in Vog' le Unit No. 1 or Vogtle Unit No. 2, as thec

case may_be, following the Proposed Initial Commercial

!

l
.
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i

Operation Date of such unit), GPC shall pay MEAG in accor-

dance with the provisions of subsections (b), (c) and (d)
'

of this Section 9, whether or not the output of Vogtle
;

.
.

I Unit No. 1 or Vogtle Unit No. 2, as the case may be, is !

'

thereafter suspended, interrupted, interfered with,

reduced, curtailed or terminated in whole or in part.

For the purposes of this Section 9, the term

" Monthly Debt Service Requirements" for Vogtle Unit No. 1

or Vogtle Unit No. 2, as the case may be, means, for any

particular month, the sum of (i) the amount of all pay-

ments for the retirement of principal on that portion of

MEAG's Project One Bonds which is properly and reasonably
,

allocable to MEAG's Project One Long' Term Portion in

Vogtle Unit No. 1 or Vogtle Unit No. 2, as the case may

be, and on that portion of MEAG's Project Four Bonds which

is properly and reasonably allocable to MEAG's Project

Four Long Term Portion in Vogtle Unit No. 1 or Vogtle Unit

No. 2, as the case may be, in each case which MEAG is

required to deposit into the Debt Service Accounts in the

Debt Service Funds created under the Resolution and the

General Resolution, respectively, plus (ii) the amounts of

|
interest which are accrued that month by MEAG on that'

.

-
.

portion of MEAG's Project One' Bonds which is-properly and

reasonably allocable to MEAG's Project One Long Term

*

Portion in Vogtle Unit No. 1 or Vogtle Unit No. 2, as the

case may be, and on that' portion of MEAG's Project Four

-50-
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Bonds which is properly and reasonably allocable to MEAG's
i

Project Four Long Term Portion in Vogtle Unit No. 1 or i

'

Vogtle Unit No. 2, as the case may be, except that the

amount of such interest shall'be computed by (A) multiply-

ing the applicable Cost of Funds Rate for MEAG's Project

One Interest times 0.78, (B) multiplying the applicable

Cost of Funds Rate of NEAG's Project Four Interest times

O.22, and-(C) multiplying the sum of (A) and (B) above*

times an amount equal to (1) that portion of the principal

amount of MEAG's Project One Bonds-outstanding on the last

; day of such mont h which is properly and reasonably allo-

_ cable to MEAG's Project One Long Term Portion in Vogtle

Unit No. 1 or Vogtle Unit No. 2, as t'he case may be, plus

(2) that portion of the principal amount of MEAG's Project -

Four Bonds' outstanding on the last day of such month which

is properly and reasonably allocable to MEAG's Project

Four Long Term Portion in Vogtle Unit No. 1 or Vogtle Unit

No. 2, as the case may be- provided, however, that in no
i 1

event shall the interest rate calculated by adding (A) and

(B) above ever exceed _in any mcnth the Cost of Funds Rate

for MEAG's Project Four Interest in Vogtle' Unit No. 1 or
< .

,

Vogtle Unit No. 2, asth'ebase'maYbe; and.provided

further that Monthly Debt Service Requirements'in Vogtle

Unit No.-1 or VogtleJUnit No. 2,''as the case may be, for
,>

any.particular .onth-shall not include, in accordance with

*

+

*
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Section 9(e) hereof, any principal of or interest on any
of MEAG's bonds which are properly and reasonably allo- ,

cable to completions,' renewals, additions, replacements or
modifications to MEAG's Project One Interest, MEAG's

,

Project Four Interest, or both, in Vogtle Unit No. 1 or

Vogtle Unit No. 2, as the case may be, until the particu-

lar completion, renewal, addition, replacement or modifi-

cation is completed and ready for commercial service at

Plant Vogtle; and provided further that Monthly Debt

Service Requirements for any particular month shall not

include any principal of or interest on any of MEAG's -

bonds arising out of MEAG's payment of item (C) of Section
'

3(b)(i) of this Purchase Agreement; and provided further,
that for the purposes of this section 9(b) there shall be

excluded from MEAG's Project One Bonds and from MEAG's

Project Four Bonds all debt obligations issued by MEAG to

finance nuclear fuel for Vogtle Unit No. 1, Vogtle Unit
.

No. 2, or both.

During the first sixty (60) months of GPC's

obligation to purchase capacity and energy from MEAG from

Vogtle Unit No. 1 or Vogtle Unit No. 2, as the-case may

be, pursuant to Sections 7(b) and 8(b) hereof, there shall.

4

be. subtracted for each month from Monthly Debt Service

Requirements an' amount equal to (i) those portions of.the
.

interest income earned by funds deposited in or interest-

income credited to (A) the Debt Service Account in the-
~
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Debt Service Fund established by the Resolution and (B)
4

the Subordinated Bond Fund established by the Resolution,

which portions shall be equal to the amount of all inter-

est income so earned or credited to such Debt Service

Account and such Subordinated Bond Fund which are properly

and reasonably hilocable to MEAG's Project One Long Term

Portion, plus (ii) those portic,ns of the interest income

earned by funds deposited in or interest income credited

to (A) the Debt Service Account in the Debt Service Fund
for Project Four established by the General Resolution and

(B) the Subordinated Bond Fund for Project Four estab-

lished by the General Resolution, which portions shall be

equal to the amount of all interest i'hcome so earned or

credited to such Debt Service Account and such Subordi-

nated Bond Fund which are properly and reasonably

. allocable to MEAG's Project Four Long Term Portion.

In addition, in respect of the sale of such

capacity by MEAG to GPC pursuant to the provisions of .

Sections 7(b)and 8(b) hereof, GPC shall pay to MEAG prior

to the last business day of each month, (1) commencing

with the month .3 n which Commercial or it vion of Vogtle

' Unit No. 1 or Vogtle Unit No. 2, s Ob' case may be,
C

; occurs, or (ii) if earlier, in the case of those quan -

tities of capacity which GPC is to purchase commencing-
,

with the Proposed Initial Commercial Operation Date of

__Vogtle Unit No. 1 oriVogtle Unit No. 2, as the case may

be, commencing with the month in which:the Proposed-

-53- '
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Initial Commercial Operation Date of Vogtle Unit No. 1 or
.

Vogtle Unit No. 2, as the case may be, occurs, an amount |

egral to the sum of (X), (Y) and (Z) below for such month,
i

multiplied by the applicable percentage of capacity and

energy from MEAG's Project One Long Term Portion / Project

Four Long Term Portion in Vogtle Unit No. 1 or Vogtle Unit

No. 2, as the case may be, to which GPC is entitled for

that month pursuant to Sections 7(b) and 8(b) hereof, and

from such product there shall be subtracted the sum of (A)

the amount of interest income earned or accrued for that

month by that portion of the funds on' deposit in the *

Decommissioning Account of the Reserve and Contingency
,

Fund for Project One, which portion of such funds is equal

to the aggregate amount of payments theretofore made by

GPC to MEAG pursuant to (Y) below and allocable to the

Project One Long Term Portion, plus (B) the amount of

in*erest income earned or accrued for that month by that
,

portion of the funds on deposit in the Decommissioning

| Account of the Reserve and Contingency Fund for Project

Four, which portion of such funds is equal to the

! '

aggregate amount of payments theretofore made by GPC to

MEAG pursuant to (Y) below and allocable to the Project
.

Four Long Term Portion:

(X) The annual net amount, depreciated in accor-
'

dance with the provisions of Section 9(e)

~ hereof, whicli MEAG is- required under its ,

54--
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Resolution and its General Resolution to pay
,

for completions, renewals, additions,

replacements or modifications from its f
revenues which is properly and reasonably

allocable to MEAG's gross plant investment

in MEAG's Project One Long Term Portion and

MEAG's Project Four Long Term Portion in

Vogtle Unit No. 1 or Vogtle Unit No. 2, as
i

the case may be, all divided by twelve;

(Y) The annual amounts which must be deposited

by MEAG in the Decommissioning Account of
,

the Reserve and Contingency Fund established
.

,

under Section 510 of ME'AG's Resolution, and

in the Decommissioning Account of the

Reserve and Contingency Fund established

under Section 510 of MEAG's General Resolu-.

tion, as supplemented by the Third Supple-

ment, for the retirement from service,

decommissioning or disposal of MEAG's

Project One Long Term Portion and MEAG's

Project Four'Long Term Portion in:Vogtle

; Unit No. 1 or-Vogtle Unit No. 2, as the case
a

may be ('in each_ case excluding nuclear

fuel), less any portion of such annual

amounts.which is in respect of funds

.

*
'
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,

previously withdrawn from such Accounts, all !

|
-

divided by twelve; and
,

(Z) Annual taxes or payments in lieu of taxes,

if any, paid by MEAG in respect of MEAG's

Project One Long Term Portion and MEAG's

Project Four Long Term Portion in Vogtle

Unit No. 1 or Vogtle Unit No. 2, as the case
.

may be, other than MEAG's investment in

nuclear fuel, divided by twelve.

On or before May 31 of each year, or more frequently

as the parties may agree, MEAG will furnish GPC with

information as to MEAG's actual. Cost of Funds Rates and
.

all other actual items for the calcurations required

pursuant to this Section 9(b) for the preceding calendar

year, or such shorter period as may be agreed to, and by

June 30 of each year, or more frequently as the parties

may agree, appropriate adjustments for payments made

during the preceding calendar year, or such shorter period

as may be agreed to, shall be_.made to reflect such actual

information.

(c) Operating Costs. In addition, once

Commercial Operation of Vogtle Unit.No. 1 or Vogtle Unit-.

.

No. 2, as the case may be,.has been achieved, in respect

of the sale of such capacity and energy by MEAG to GPC
'

pursuant-to the provisions of Sections 7 and 8 hereof,

except during the period of any suspension of the
,

-56-
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obligations of GPC under Section 9(a) hereof, GPC shall be
,

responsible for and shall pay into the Operating Account
d

for the account of MEAG, during the period when such

capacity and energy is sold by MEAG to GPC hereunder, the

percentage determined in accordance with the schedules

contained in Sections 7 and 8 hereof, of the Operating

Costs incurred by MEAG for Vogtle Unit No. 1 cr Vogtle

Unit No. 2, as th'e case may be, in accordance with the

provisions of Sections 3(j), 3(1) and-3(m) of the

Operating Agreement.

(d) Nuclear Fuel Costs. In addition, once

Commercial Operation of Vogtle Unit No. 1 or Vogtle Unit

No. 2, as the case may be, has been achieved, in respect

of the sale of such capacity and energy by MEAG to GPC

from MEAG's Project One Declining Portion and from MEAG's

Project Four Declining Portion pursuant to Sections 7(a)

and 8(a) hereof, GPC shall pay MEAG on the first business
'

day of each month, commencing with the month in which

Commercial Operation of Vogtle Unit No. 1 or.Vogtle Unit

No. 2, as the case may be, occurs, an amount equal to the

product of.(i) MEAG's estimated " Nuclear Fuel Cost of

.
Funds Rate" (as hereinafter defined) with-respect-to

i nuclear fuel for Vogtle. Unit No. 1 or Vogtle. Unit No. 2,

as the case-may be, for the applicable month,.and.(ii) the

'

applicable percentage of capacity-and energy.from MEAG's
'

Project One Declining Portion / Project Four Declining

.

-57-
!. . .

L



|

|

Portion to which GPC is entitled as set forth in the

schedules contained in Sections 7(a) and 8(a) hereof,

multiplied by (iii) the lesser of (A) the principal amount

then outstanding of MEAG's " Declining Portion Nuclear Fuel

Debt Obligations" (as hereinafter defined) for Vogtle Unit

No. 1 or Vogtle Unit No. 2, as the case may be, or (B)

MEAG's estimated average net investment for that month in

the Project One Declining Portion of nuclear fuel and in

the Project Four Declining Portion of nuclear fuel fo'r

Vogtle Unit No. 1 or Vogtle Unit No. 2, as the case may
>

be; provided, however, that during each month, if any,

that GPC's Annual Fixed Charge Rate is lower than MEAG's

Nuclear Fuel Cost of Funds Rate for euch month, GPC's

Annual Fixed Charge Rate shall be used in lieu of MEAG's

Nuclear Fuel Cost of Funds. Rate for the purpose of the

foregoing calculation. At the end of each calendar year

of the schedules set forth in Sections 7(a) and 8(a)
hereof, or more frequently as the parties may agree, the

aggregate of such monthly amounts paid by GPC to MEAG

during such year, or during such shorter period as may

agreed to, shall be adjusted by substituting for MEAG's

estimated Nuclear Fuel Cost of Funds Rate and, to the
,

extent applicable, net investment in such nuclear fuel and

Declining Portion Nuclear. Fuel Debt Obligations, MEAG's

actual Nuclear Fuel Cost of Funds Rate and, to the extent

applicables net investment in such nuclear fuel and

.
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Declining Portion Nuclear Fuel Debt Obligations. MEAG

shall provide GPC with information concerning such actual

Nuclear Fuel Cost of Funds Rate and, to the extent

applicable, net investment in'such nuclear fuel and

Declining Portion Nuclear Fuel Debt Obligations not later
I

than May 31 following the end of each calendar year, and j

such adjustment shall be effected not later than June 30

following the end of each calendar year, or, in each case,

more frequently, as the parties may agree.

In addition, in respect of the sale of such

capacity and energy by MEAG to GPC pursuant to the
.

i

provisions of Sections 7(b) and 8(b) hereof, GPC shall pay

to MEAG prior to the last business day of each month, (i)

commencing with the month in which Commercial Operation of

Vogtle Unit No. 1 or Vogtle Unit No. 2, as the case may

be, occurs, or (ii) if earlier, in the case of those,

quantities of capacity which GPC is to purchase commencing
'

with the Proposed Initial Commercial Operation Date of

Vogtle Unit No. 1 or Vogtle Unit No. 2, as the case may

be, pursuant to Sections 7(b) and 8(b) hereof, commencing

with the month in which the Proposed Initial Commercial

,
Operation Date of Vogtle Unit No. 1 or Vogtle Unit No. 2,

as the case may be, occurs, an amount equal to the' product

of (A) MEAG's estime.ted Nuclear Fuel Cost of Funds Rate
'

with respect-to nuclear fuel for Vogtle Unit No. 1 or

'Vogtle Unit No. 2, as the case may be, for the applicable.
.
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month, and (B) the applicable percentage of capacity and

energy from MEAG's Project One Long Term Portion / Project

Four Long Term Portion in Vogtle Unit No. 1 or Vogtle Unit

No. 2, as the case may be, to which GPC is entitled for ,

Ithat month pursuant to Sections 7(b) and 8(b) hereof,

multiplied by the lesser of (C) the principal amount then
*

outstanding cf MEAG's "Long Term Portion Nuclear Fuel Debt

Obligations" (as hereinafter defined) or (D) MEAG's

average net investment for that month in the Project Dne |

Long Term Portion and the Project Four Long Term Portion

of nuclear fuel for Vogtle Unit No. 1 or Vogtle Unit

No. 2, as the case may be; provided, however, that during

each month, if any, that MEAG's "Profect Four . Nuclear Fuel

Cost of Funds. Rate" (as hereinafter defined) is lower than
MEAG's Nuclear Fuel Cost of Funds Rate for such month,

MEAG's Project Four Nuclear Fuel Cost of Funds Rate shall-

be used in lieu of MEAG's Nuclear Fuel Cost of Funds Rate

for the purpose of the foregoing calculation. At the-end,

of each calendar year for the periods set forth in

Sections 7(b) and 8(b) hereof, or more frequently as the

parties may agree, the aggregate of such monthly. amounts

paid by GPC to MEAG during such year, or such shorter
.

period as may be agreed to,_shall be adjusted by
substituting for MEAG's-estimated Nuclear Fuel Cost of

Funds Rate and, if applicable,. net investment in such

nuclear fuel and Long Term Portion Nuclear Fuel Debt |

1
-

~
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Obligations, MEAG's actual Nuclear Fuel Cost of Funds

Rate, investment in such nuclear fuel and Long Term

Portion Nuclear Fuel Debt Obligations. MEAG shall provide

GPC with information concerning such actual Nuclear Fuel

Cost of Funds Rate and, if applicable, net investment in

such nuclear fuel and Long Term Portion Nuclear Fuel Debt

Obligations not later than May 31 following the end of
,

each calendar year, and such adjustment shall be effected

not later than June 30 following the end of each calendar

year, or, in each case, more frequently, as the parties

may agree.

For the purposes of this Section 9, MEAG's

" Nuclear Fuel Cost of Funds Rate" for nuclear fuel for

Vogtle Unit No. 1 or Vogtle Unit No. 2, as the case may

be, as of any particular time shall mean'78% of MEAG's

" Project One Nuclear Fuel Cost of Funds Rate" (as

hereinafter defined) for Vogtle Unit No. 1 or Vogtle Unit
.

No. 2, as the case may be, at such. time, plus 22% of

MEAG's " Project Four Nuclear Fuel Cost of Funds Rate" (as

hereinafter defined) for Vogtle Unit No. 1 or Vogtle Unit

No. 2, as the case may be, at such time. MEAG's " Project;

One Nuclear Fuel Cost of Funds. Rate" for' nuclear fuel for

Vogtle-Unit No. 1 or Vogtle Unit No. 2, as the case may.

; be, as of any particular time shall mean the. monthly

'
- weighted average effective interest rate to MEAG on that

~

portion of MEAG's then outstanding debt obligations issued

-61-
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and at that time being used by MEAG for the purpose of

financing its Project One Interest in nuclear fuel for

Vogtle Unit No. 1 or Vogtle Unit No. 2, as the case may

be. MEAG's " Project Four Nuclear Fuel Cost of Funds Rate"

for nuclear fuel for Vogtle Unit No. 1 or Vogtle Unit

No. 2, as the case may be, as of any particular-time shall

mean the monthly weighted average effective interest rate

to MEAG on that portion of MEAG's then outstanding debt

obligations issued and at that time being used by MEAG for

the purpose of financing its Project Four Interest in

nuclear fuel for Vogtle Unit No. 1 or Vogtle Unit No. 2,

as the case may be. Notwithstanding the~ foregoing, the

monthly effective interest rate to MEAG to be used for

each of the foregoing calculations shall be the lowest

monthly effective interest rate at which MEAG could have,

at the time of each respective issue, issued its long-term,

debt obligations or any shorter-term debt obligations to

finance MEAG's ownership interest in nuclear fuel for

MEAG's Prcject One Interest, MEAG's Project Four Interest,

or both, in Vogtle Unit No. 1 or Vogtle Unit No. 2, as the

case may be, and in the event that MEAG issues long-term

revenue bonds to finance all or any part of its investment
.

in nuclear fuel for its Project One Interest, its Project

Four Interest, or both, in Vogtle Unit No. 1 or Vogtle

Unit No. 2, as the case may be, and thereafter MEAG issues

either_long-term or shorter-term obligations having a

.

*
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lower monthly effective interest rate to refinance all or

any part of such investment in nuclear fuel, such lower

monthly effective interest rate shall be used for the

purpose of the foregoing calculations. " Declining Portion

Nuclear Fuel Debt Obligations" as of any particular time

shall mean 78% of the then outstanding principal amount of

MEAG's debt obligations which have been issued and are

then being used by MEAG for the purpose of financing its

investment in nuclear fuel for the Project One Interest in

Vogtle Unit No. 1 or Vogtle Unit No. 2, as the case may

be, plus 78% of the then outstanding principal amount of

MEAG's debt obligations which have been issued and are

then being used by MEAG for the purpose of financing its

investment in nuclear' fuel for the Project Four Interest

in Vogtle Unit No. 1 or Vogtle Unit No. 2, as the case may

be. "Long Term Portion Nuclear Fuel Debt Obligations" as

of any particular time shall mean 22% of the then
'

outstanding principal amount of MEAG's debt obligations

which have been issued and are then being used by MEAG for

the purpose of financing its investment in nuclear fuel

- for the Project One Interest in Vogtle Unit No. 1 or.

!

Vogtle Unit No. 2, as the case may be, plus 22% of the
,

then outstanding principal amount of MEAG's debt

obligations which have been issued and are then being'used i

' by MEAG for the purpose of financing its investment in
,

nuclear fuel for the Project'Four Interest in Vogtle Unit
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No. 1 or Vogtle Unit No. 2, as the case may be. MEAG's

" net investment in nuclear fuel" or in any portion thereof j
l.

as of any particular time shall mean MEAG's gross invest- ,

!
"

ment at such time in nuclear fuel, or in such applicable

portion thereef, which is completed and is ready for
commercial use at Vogtle Unit No. 1 or Vogtle Unit No. 2,

as the case may be, as appropriate, less the aggregate

accumulated amortization applicable to such gross invest-

ment or to such applicable portion thereof.

To the extent that MEAG uses any funds, including

without limitation, interest earnings thereon, deposited

in the Nuclear Fuel Accounts in the Construction Fund
~

established for Projects One and Four, respectively, under

the Resolution and the General Resolution, for any purpose

other than the acquisition of nuclear fuel, the retirement

- of principal of, payment of interest during construction
on, or issuance expenses for, debt obligations issued to

finance nuclear fuel for MEAG's Existing. Ownership

Interest and MEAG's Additional Ownership Interest,

respectively,.then the amount of payments required under

this Section 9(d) shall be reduced for the amounts used
for such other purposes in the proportion which the total

-

amounts paid by GPC to MEAG under this Section 9(d) bears

to the total. amount of revenues received by MEAG for.
~

nuclear fuel for its Project One Interest and for its

Project Four Interest. .Further, to-the extent that there

.

* '

-64-

.. . .



,

are any monies left over in such Accounts after retirement

of all principal on such debt obligations, MEAG shall pay

to GPC at such time a portion of such monies in the

!proportion which the total amounts paid by GPC to MEAG

under this Section 9(d) bears to the total amount of
revenues received by MEAG for nuclear fuel for its Project

One Interest and for its Project Four Interest; provided,

however, that references in this paragraph to monies in

the Project One Nuclear Fuel Account shall be deemed to be

references only to that portion of such monies which is

properly and reasonably allocable to Plant Vogtle.

In addition, once Commercial Operation of Vogtle

Unit No. 1 or Vogtle Unit No. 2, as the case may be, has

been achieved, in respect of the sale of such capacity and

energy from MEAG's Project One Declining Portion and from

MEAG's Project Four Declining Portion pursuant to

Sections 7(a) and 8(a) hereof and from MEAG's Project One

Long Term Portion and from MEAG's Project Four Long Term

Portion pursuant to Sections 7(b) and 8(b) hereof, subject

to the provisions of Section 3(b) of the Operating

Agreement, GPC shall pay into the Capital Account (as
,

|

provided for in the Ownership Agreement), for the account

of FJEAG, the actual costs incurred by MEAG for (A) the

amortization of that portion of its ownership interest in
'

nuclear fuel attributable to the Project One Declining

Portion and the Project Four Declining Portion, in each

-65-
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case multiplied by the applicable percentage of capacity

and energy from the Projact One Declining Portion / Project {

Four Declining Portion to which GPC is entitled pursuant
'

to the schedules set forth in Sections 7(a) and 8(a)
hereof, and (B) the amortization of that portion of its

ownership interest in nuclear fuel attributable to the

Project One Long Term Portion and the Project Four Long

Term Portion, in each case multiplied by the applicable

percentage of capacity and energy from the Project One

Long Term Portion / Project Four Long Term Portion to which

GPC is entitled pursuant to Sections 7(b) and 8(b)

hereof. Such costs incurred by MEAG for- the amortization

of such portions of its ownership interest in nuclear fuel

shall be calculated in accordance with GPC's standard
accounting practices therefor. In addition, GPC shall

,

promptly reimburse MEAG for ad valorem taxes or payments'

in lieu thereof, paid by MEAG (A) in connection with

nuclear fuel for the Project One Declining Portion and the

Project Four Declining Portion in the amount of such

payments multiplied by the applicable percentage of-

capacity-and energy from the Project One Declining

Portion / Project Four Declining Portion to which GPC is
a

entitled pursuant to the schedules set forth in Sections

7(a) and 8(a) hereof, and (B) in connection with nuclear
fuel for the Project One Long-Term Portion and the Project

Four Long Term Portion in the amount of such payments

.
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multiplied by the percentage of capacity and energy to

which CPC is entitled from the Project One Long Term

Portion / Project Four Long Term Portion pursuant to the

provisions of Sections 7(b) and 8(b) hereof.

(e) Plant-In-Service. Notwithstanding anything

contained in the foregoing provisions of Sections 7, 8 and

9 hereof, for the purposes of such Sections 7, 8 and 9,

neither GPC nor MEAG shall include for the purpose of cal-

culating any element of cost or investment (including,

without limitation, any calculation of Annual Fixed Charge

Rate, Cost of Funds Rate, Nuclear Fuel Cost of Funds Rate,

Project One Nuclear Fuel Cost of Funds Rate, Project Four

Nuclear Fuel Cost of Funds Rate, Monthly Debt Service

Requirements, Project One Bonds, Project Four Bonds,

Declining Portion Nuclear Fuel Debt Obligations, Long Term

Portion Nuclear Fuel Debt Obligations, gross plant invest-

me s'. , net plant investment, gross investment in nuclear

fuel, net investment in nuclear fuel or the amounts to be

paid by GPC to MEAG pursuant to the last paragraph of

Section 9(b) hereof) which is attributable to Vogtle Unit

No. 1 or Vogtle Unit No. 2 or to any completion, renewal,

, addition, replacement or modification of.any part of Plant

Vogtle:or which is attributable to the acquisi' ion, stor -

age, processing, transportation, delivering, reprocessing,
'

fabrication or disposal of nuclear fuel, until Commercial

!
Operation of Vogtle Unit No. 1 or Vogtle Unit No. 2, as
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the case may be, or such time as the particular comple-

tion, renewal, addition, replacement, modification or

nuclear fuel to which'such element of cost or investment

relates is completed and is ready for ommercial service

at Plant Vogtle. During the period prJ~. such

Commercial Operation or such completion and r.4diness for

commercial service, as the case may be, GPC and MEAG shall

capitalize their respective costs, including without

limitation, interest during construction computed, in the

case of MEAG, at MEAG's applicable Cost of Funds Rate or

Nuclear Fuel Cost of Funds Rate, as appropriate, and

computed in the case of GPC at GPC's the' , current rate forn

allowance for funds used during construction in accordance

with the Uniform System of Accounts, fci such completion,

reneual, addition, replacement, modification or nuclear

fuel..

For the purpose of any payments to be made by GPC to

MEAG pursuant to this Section 9 to reimburse MEAG, or any

expense whic: is to be included for calculation of MEAG's

Annual Fixed Charge Rate, _for amounts paid by MEAG out of

its revenues for any-such completions, renewals, addi--

tions, replacements or modifications,'such payments shall-
,

"
t

commence or such expense shall be first ' included for~ such

i calculation.at the time such completion,| renewal, addi-

tion, replacement or modification-is' completed, and-MEAG's

capitalized investment- therein shall be depreciated on a

|
,
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straight-line b' asis over the then remaining estimated

useful life of Vogtle Unit No. 1 or Vogtle Unit No. 2, as

the case may be, estimated as of the time of completion of

auch completion, renewal, addition, replacement or

modification.

For the purposes of Sections 7, 8 and 9 hereof, in no

event shall MEAG issue any refunding bonds or any other

refunding obligations for any MEAG Bonds or Subordinated

Bonds within the meaning of the Resolution or the General

Resolution which would have the effect of increasing the,

j period during which GPC is to make purchases of capacity

and energy or of increasing the cost of any of such1

purchases, unless GPC and MEAG have mutually agreed in

writing to the issuance of such. refunding bonds or other

refunding obligations. In the event that MEAG should

issue any such refunding bonds or other refunding
,

obligations which would have the effect of reducing the

cost to GPC of any of such purchases of capacity and

energy, GPC shall share in.the benefit of such reduced

costs.

(f) Decommissioning. (i) Upon the occurrence

of the earlier of the retirement from commercial service

1
; of Vogtle Unit No. 1, as announced by GPC as agent, or the '

payment of all of MEAG's Project.Four Bonds (or' provision

for such payment having been made pursuant to Section'1201

of the General Resolution), MEAG shall pay.to-GPC'the

L
.
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|

|

|
greater of (A) 66.67% of a portion of the actual amount on ;;

|
deposit in the Decommissioning Account of the Reserve and:

f Contingency Fund for Project Four established under
!

I Section 510 of MEAG's General Resolution, as supplemented

by the Third Supplement, which portion is properly and
(
| reasonably allocable to MEAG's Additional Ownership

i
Interest in Vogtle Unit No. 1 (excluding nuclear fuel), or

r

(B) 66.67% of such portion of the aggregate amounts

required by the General Resolution, as supplemented by the

|
Third Supplement, to be paid into such account from the ,

'
i

date hereof through the date of the earliest of the events !

described above, less such portion of the amount thereto-
|

-

| fore expended from such account for the retirement from

service, decommissioning or disposal of MEAG's Additional

|' Ownership Interest in Vogtle Unit No. 1 (excluding nuclear

fuel). From and after the date of the earliest of the

! events described above and the irrevocable receipt by GPC
'

I of such amount from MEAG, GPC shall be responsible for
i

! paying 66.67% of that portion.of Cost of Construction for

disposal under the Ownership Agreement attributable to

MEAG's Additional Ownership Interest in Vogtle Unit No. 1

(excluding nuclear fuel).

|

| (ii) Upon the occurrence of the earlier.of the
i

retirement from commercial service of Vogtle Unit No. 2,
t . as announced by GPC as agent, or_the payment of all of-'

;
~

f MEAG's Project Ecur Bonds (or provision for such payment
i

i

!
i
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having been made pursuant to Section 1201 of the General

Resolution), MEAG shall pay to GPC the greater of (A)

66.67% of a portion of the actual amount on deposit in the

Decommissioning Account of the Reserve and Contingency

Fund for Project Four established under Section 510 of>

MEAG's General Resolution, as supplemented by the Third

Supplement, which portion is properly and reasonably

allocable to MEAG's Additional Ownership Interest in

Vogtle Unit No. 2 (excluding nuclear fuel), or (B) 66.67%

of such portion of the aggregate amounts required by the

General Resolution, as supplemented by the Third Supple-

ment, to be paid into such account from the date hereof

through the date of the earliest of the events described

above, less such portion of the amounts theretofore

expended from such account for the retirement from

service, decommissioning or disposal of MEAG's Additional
,

Ownership Interest in Vogtle Unit No. 2 (excluding nuclear

fuel). From and after the date of-the earliest of the

events described above and the irrevocable receipt by GPC

of such amount from MEAG, GPC shall be responsible for

paying 66.67% of that portion of Cost of Construction for

disposal under the Ownership Agreement attributable to
-

,

| MEAG's Additional Ownership Interest in Vogtle' Unit No.-2
|

(excluding nuclear-fuel).

(g) No Adverse Distinction. IMtwithstanding
i

any other provision of this Purchase Agreement,.for the-

.
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purposes of Sections 6, 7, 8 and 9 of this Agreement, MEAG ,

'

.shall not make any adverse distinction in its operations,i.

financing, budgeting or in carrying out any ofplanning,

its duties or exercising m y of its op . ions or rights
under its Resolution, General Resolution or any power I

,

sales agreement or contract with any one or.more of its j
i

participants, which adverse distinction is between or
,

among any one or more of MEAG's Existing Ownership
theMEAG's Additional Ownership Interest,Interest,

Project One Declining Portion, the Project Four Declining
Portion, the Project One Long Term Portion, the Project

Four Long Term Portion or any other ownership interest ini
!

| Plant Vogtle or any other generating facility which MEAG
.

i

In addition,may now have or may acquire in the future. .

!
except as expressly provided herein to-the contrary,~MEAG*

shall not include any item of cost in any of the calcula-:
'

tions to be made pursuant to Sections 7, 8 and 9 hereof at
r

any earlier time or in any. greater proportion than MEAG
would include such item of' cost .:ba the rates and chargesi

!

i
, to MEAG's participants pursuant.to the' power sales agree-
[

ments between MEAG and each of its participants.

f, -
In the event of a violation by MEAG of the provi-

!
sions of ' this Section 9(g) . GPC may exercise any and all ,

I remedies which may be available to it at law or.in equity,

and, in addition, any amounts paid by GPC to MEAG as a..

direct _or. indirect,.of a' violation by MEAG of the'result,!
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!
I.

provisions of this Section 9(g) shall be repaid to GPC

immediately upon demand, and such amounts shall bear

'

interest from the date of payment by GPC until repayment

by MEAG to GPC at a rate equal to the higher, from time to
,

time, of (i) a rate five percentage points above the [
t

" prime rate" as announced from time to time by Cnemical i

Bank, New York, New York, or (ii) a rate five percentage

| points above the net interest cost on the most recent

issue of GPC's first mortgage bonds issued from time to

time; and such interest shall be compounded monthly until

paid at a rate which is the-higher of (i) or (11) above in

effect on the first day of such month.

The foregoing provisions of'this Section 9(g) are

not intended in any way to replace or limit the provisions

of Section 6(a) of the Ownership Agreement but are in

,
addition thereto.

(h) Audits; Accounting Standards. GPC shall

have access to MEAG's books and records, including without.

limitation, budget information, during reasonable business
,

'

hours for-the purpose of auditing its costs and other

. matters relevant to the payments made or to be made by GPC

to MEAG hereunder.
<

Except as otherwise expressly provided for in

Sections 7,.8 and-9 hereof, all accounting' matters and

calculations to be made for the purposec of Sections 7, 8

and 9 hereof'shall.be made in accordance with_ generally
.

.

- -73- -

.

k- - .



_ _ ,

,

!

I

accepted accounting principles, to the extent such !
'!

principles are applicable,'and otherwise in accordance

with generally accepted financial practice. To the extent

that GPC is required by applicable rules of regulatory

agencies having jurisdiction over GPC to vary its

accounting practices from generally accepted accounting

principles, the applicable accounting rules of such
.

regulatory agencies shall control the accounting practices

applicable to GPC.

(i) Contests. With respect to those amounts

! which GPC is to pay to MEAG pursuant to the provisions of

Sections 9(a), 9(b), 9(c) and 9(d). hereof, GPC and MEAG t

i
shall each have one hundred-eighty days following the *

annual furnishing by GPC and MEAG each to the other of the

adjustments made by substituting for the estimated

elements of costs for the prior year the actual elements

of' cost, to question or contest the correctness of the

amounts paid or which should have been paid during tle

calendar year to which such adjustments relate, after
,

.

which time the correctness of such amounts shall be

conclusively presumed.

(j) Interest Added. 'In addition to any other.

rights or remedies, legal or equitable,.available to MEAG,

in the event GPC fails to make any payment when due

*
pursuant.to Sections 7, 8 or 9 hereof, there -shall be

added to such overdue amount interest, compounded monthly

-74-
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until paid, from the date such payment was due at an

annual rate equal to the higher of (1) a rate five

percentage points above the average yield on the issue of i

i
six month United States Treasury Bills, as reported by the '

Federal Reserve Bank of New York, at the sale of such

Bills by the United States Treasury next preceding the due

date of such payment, or (2) a rate five percentage points

above the highest net interest cost on the most recent

issue of bonds or other long term obligations by GPC or
1

MEAG. GPC shall also indemnify and hold MEAG harmless

from and against any and all losses, costs, damages and

expenses arising out of or resulting from GPC's failure to

make such payment when due. '

,

(k) Cocperation Regarding Tax Exemption. GPC

recognizes that MEAG intends to finance its Project One

. Interest and Project Four Interest through the issuance of

obligations the interest on which is exempt from Federal

| income taxes. GPC agrees, at the written request of MEAG
l

and subject to the payment by MEAG of any costs or-

' expenses to GPC, to reasonably cooperate with MEAG in

maintaining said tax exemption with respect to'ot_igations
I

outstanding or to be issued,-so long as such cooperation
e

does not cause any significant impact upon GPC''s standard

methods of accounting or operations, .and in no event shall

GPC have any liability whatsoever to MEAG, to any holder

of MEAG's obligations or to any other person or entity

.

*

-75- *

, o _ _ _



.

!

'
i

i
-

'

with respect to any failure or loss of the tax-exempt
.'

status of interest on any of MEAG's obligations.

10. Conditions Precedent to Obligations Hereunder.
2

I' :

(a) GPC's Conditions With Respect to MEAG. All

obligations of GPC to MEAG under this Purchase Agreement

are subject to the fulfillment, prior to or at the Clos-
of each of the following conditions (or the waiver ining,

writing of such conditions by GPC):

(1) GPC shall not have discovered any mate-

misstatement or omission in the representa-rial error,

tions and warranties made by MEAG in this Purchase
.

Agreement.

(ii) MEAG's representations and warranties.

contained in this Purchase Agreement shall be deemed to,

have been made again at and as of the time of the Closing

and shall then be true in all material respects; MEAG

shall have represented and warranted that the liabilities,
duties and obligations contained in the ownership Agr'ee-

ment and the Operating Agreement and assumed hereunder by

MEAG are, upon the Closing, the legal, valid and binding

obligations of MEAG enforceable against it in accordance

- with their terms; MEAG shall have performed and complied
.

with all agreements, covenants and conditions required by

this Purchase Agreement to be performed or complied with

by.it prior to or at the Closing; and GPC shall have been
.

furnished with a certificate of the Chairman of MEAG,
|

|

|
t
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1

dated the date of the Closing, certifying in such detail

; as GPC may reasonably request to the fulfillment of the.

i

foregoing conditions.
,

; (iii) GPC shall have been furnished with an
i

opinion of general counsel for MEAG, dated the date of the

Closing, to the,effect that: (A) MEAG is a public body
.

corporate and politic and an instrumentality of the State

i of Georgia duly organized and validly existing under the -

laws of the State of Georgia and has the requisite power

and authority to own MEAG's Total Ownership Interest--in
;

Plant Vogtle and to supply power to those. political

'
subdivisions with which it has entered into power sales

'

! contracts relating to Plant Vogtle, (B) MEAG'has entered

into power sales contracts relating to Plant Vogtle with
4

| those political subdivisions listed on Exhibit A attached
.

hereto, (C) the execution, delivery and performance of4

,

this Purchase Agreement by MEAG have been duly and effec-

tively authorized by all requisite action by MEAG and its-

members, (D)-the power sales contracts have been duly

authorized ~and executed by those political subdivisions

listed on Exhibit'A hereto; such political subdivisions,

had and have full power and authority to execute and
_

i deliverJthe power: sales contracts, to perform their_obli-1
-

gations thereunder, and to authorize MEAG tofenter into

this-Purchase Agreement and to perform'its obligations ~

.

hereunder, including without limitation the duties, obli-

-gations and liabilities imposed by.the ownershipfAgreement
'

.
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and the Operating Agreement and assumed hereunder by MEAG;

and the power sales contracts are the legal, valid and

binding obligations of the parties thereto enforceable

against such parties in accordance with the respective

terms of such power sales contracts; and (E) MEAG had and

has full power and authority to execute this Purchase

Agreement, this Purchase Agreement has been duly and

validly executed and delivered by MEAG and this Purchase

Agreement and the liabilities, duties and obligations

contained in the Ownership Agreement and in the Operating
,

Agreement and assumed hereunder by MEAG are the legal,

valid and binding obligations of MEAG enforceable ~against

it in accordance with their terms (efcept as the provi-

sions of this Purchase Agreement, the Ownership Agreement,

the operating Agreement or any of.them may be limited by

bankruptcy, insolvency, reorganization or other laws

relating to or affecting the enforcement of creditors'
'

rights and other laws of general application affecting the

'

rights and remedies of creditors, except that the avail-

ability of the remedy of specific enforcement or of |

injunctive relief is subject to.the discretion of the

court before which any proceeding therefor may be brought,
,

|
*

I and,except that no opinion shall be expressed as to the

validity and enforceability of the restrictions on aliena-

! '
~

tion set forth in Section 5(j)-of the Ownership Agreement).
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(b) MEAG's Conditions. All obligations of MEAG

under this Purchase Agreement are subject to the fulfill- !

ment, prior to or at the Closing, of each of the following ,

conditions (or the waiver in writing of such conditions by

MEAG):

(i) MEAG shall not have discovered any mate-
s

rial error, misstatement or omission in the representa-

tions and warrant'es made by GPC in this Purchasei

Agreement.
\

(ii) GPC's representations and warranties con-

tained in this Purchase Agreement shall b,e. deemed to have
- been made again at and'as of the time'of the Closing and

\

shall then be true in all material respects'; GPC shall

have performed and compiled with all agreements, covenants

and conditio(ns required by this Purchase 1Agreerent to be

performed or c,omplied with by it prior to or at the Clos--

ing; and MEAG shall have been furnidhed with a certificate
'

of the President or a Vice President of GPC, dated the

date of the Closing, certifying in such detail as MkAG may

reasonably request,to the fulfillment of the foregoing

I condi tior.s .
6

'(iii) MEAG'shall have been furnished with an
,

opinion of Messrs.-Troutpan, Sanders, Lockerman & Ashmore,
counsel"for GPC, dated the date of the Closing, to the

'

effect that: (A) GPC is a corporation-duly organized,
w -+

s.

. validlyexistingand).n-g'oodstandingunderthelawsof
the State,of> Georgia and has corporate power and authorityj

.

.

;4

" '
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f

to own such percentage undivided ownership interest in

Plant Vogtle as is contemplated by this Purchase 1 Agree-
,

,

ment, to sell and to transfer to MEAG MEAG's Additional

Ownership Interest in Plant Vogtle being sold and trans-

ferred pursuant to this Purchase Agreement and to carry on

its business as it is then being conducted, (B) the execu-
f

tion, delivery and performance of this Purchase Agreement,

.

the Ownership Agreement and the Operating Agreement by GPC
|

have been duly and effectively authorized by all requisite

corporate action, and (C) GPC had and has full power and

authority to execute this Purchase Agreement, the Owner-'

s

ship Agreement and the Operating Agreement and this Pur-

chase Agreement, the Ownership Agreement and the Operating

Agreement have been duly executed and delivered by GPC,

are in full force and effect as to GPC and are the legal,
,

valid and binding obligations of GPC enforceable against

it in accordance:with their terms (except as the.provi-

sions of.this Purchase Agreement, the Ownership Agreement,.

the Operating Agreement or any of them may be limited by

bankruptcy, insolvency, reorganization or other lawc
.,

relating.to or affecting the' enforcement 1of creditors'

rights and other laws of general. application:affecting the
'

4

rights'and remedies of creditors,-except that the avail-

ability of the remedy of specific ' enforcement or of

~

injunctive relief is subject to.the discretioniofcthe

court before.which any proceedingLtherefor.may be brought,-

!

!
. .
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.

and except that no opinion shall be expressed as to the
.

validity and enforceability of the rostrictions on aliena-
|

tion set forth in Section 5(j) of the Ownership Agreement).

(c) Mutual Conditions of GPC and MEAG. The
,

respective obligations of GPC and MEAG hereunder are,

unless waived in writing by GPC and MEAG prior to or at

the Closing, subject to the further conditions that:
.

(i) All requisite consents of OPC and Dalton

purcuant to Section 9(h) of the Ownership Agreement and

Section 7(h) of the Operating Agreement shall have been

received by GPC and MEAG.

(ii) All requisite governmental, regulatory and
'

vendor approvals of the execution, delivery and perfor-

mance of this Purchase Agreement and the consummation'of

the transactions contemplated hereby by GPC and MEAG and

the release by Chemical Bank as: Trustee under GPC's First

Mortgage Indenture dated as'of March 1, 1941, of the
'

undivided ownership interest in Plant Vogtle to be con-

veyed to MEAG hereunder from the lien of such Indenture,

-chall have been received.

(iii) MEAG'shall have obtained a conclusive

Judgmentiof validation of its revenue bonds in an aggre-
.

=,.

gate principal amount ofHat least,$725,000,000 and shall-

have sold its revenue bonds-or bond anticipation notes, or

''

any combination'thereof, in an aggregate principal-amount.

of at-least $225,000,000 for financing,MEAG's Additional

-Ownership Interest.in Plant Vogtle.
,
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11. Survival. The agreements, covenants, represen-

tations and warranties contained in Sections 1, 2, 3, 4, c

5, 6, 7, 8, 9, 11 and'12 of this Purchase Agreement, and,

subject to the provisionc of this Purchase Agreement, in

Sections 1, 2, 3, 4, 5, 6, 8 and 9 o' the Ownership Agree-
,

ment and in all of the provisions of the Operating Agree-

ment (other than Section 3(h) thereof) shall survive the
closing. |

12. Miscellaneous.

(a) ho Delay. No disagreement or dispute of

any kind between or among any of the Participants concern-

ing any matter, including without limitation, the amount ;

'

of any payment due hereunder, under the Ownership-Agree-

ment, the Operating Agreement or any of them, or the

correctness of any charge made hereunder, under the owner-

. ship Agreement, the Operating Agreement or any of them,

shall permit any Participant to delay or withhold any pay-
ment pursuant to this Purchase Agreement, the Ownership

Agreement, the Operating Agreement or any of them.

(b) Further Assurances. From time to time

after the Closing, GPC and MEAG will execute such instru-

ments of conveyance and other documents, upon the request
<

of the other, as may be necessary or appropriate, to carry-

out the intent of this Purchase Agreement. i

(c) Governing Law. The validity, interpreta-
,|

tion, and performance of this Purchase Agreement and each
;

I

'
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j of its provisions shall be governed by the laws of the
-

1
'

State of Georgia.

(d) Notice. Except as otherwise provided in

i Sections 5(d) and 5(g) of the~ Ownership Agreement, any

notice, request, consent or other communication permitted

or required by this Purchase Agreement, the Ownership
;

Agreement, the Operating Agreement or any of them shall be

in writing and shall be deemed given when deposited in the
.

United States Mail, first class postage prepaid, and if
t

given to GPC shall be addressed to:

Georgia Power Company
333 Piedmont Avenue, N.E.
Atlanta, Georgia 30308; ,

i Attention: President '

and if given to MEAG shall be addressed to:

Municipal Electric Authority of Georgia
1470 Riveredge Parkway, N.W.
Atlanta, Georgia 30328
Attention: Chairman

unless a different officer or. address shall have been

designated by the respective Participant by notice.in

writing.

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

descriptive headings of the various Sections of this Pur-i ,

.

chase Agreement have.been inserted for convenience of
t

reference only and shall in no way modify or restrict any

'

of the terms and provisions thereof.

(f) No Partnership. Notwithstanding any provi.'

sion of this Purchase Agreement,-the Participants do not-
!
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intend to create hereby or by the Ownership Agreement any

joint venture, partnership, association taxable as a cor-

poration, or other entity for the conduct of any business

for profit.

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

this Purchase Agreement.

(h) Amendments. This Purchase Agreement may be

amended by and only by a written instrument duly executed

by each of the parties hereto.

(i) Successors and Assigns.

(1) This Purchase Agreement shall inure to

the benefit of and be binding upon each 'of the parties

hereto and their respective successofs and assigns. Except

as otherwise expressly provided herein, this Purchase

Agreement is not intended to confer upon any other person

any rights or remedies hereunder, except that MEAG agrees,

that any transferee of an undivided ownership interest in

Plant Vogtle from GPC pursuant to an agreement under which

MEAG has been made a third party beneficiary of such trans-

feree's obligations thereunder shall be a third party bene-

ficiary of MEAG's obligations hereunder and under the

Ownership Agreement and the Operating Agreement and shall
c

be deemed a Participant for all purposes of this Purchase

Agreement, the Ownership Agreement and the Operating

Agreement.

(ii) GPC and MEAG further agree that any

vendee, assignee or transferee of either of them of any

-84- '

,

i



.

undivided ownership interest in Plant Vogtle, where such
.

sale, assignment or transfer was made in accordance with

the provisions of Section 5(j) of the Ownership Agreement,

^

shall be deemed a Participant for all purposes of this

Purchase Agreement, the Ownership Agreement and the Operat-

ing Agreement; the selling party's rights and obligations

aa a Participant and co-owner of Plant Vogtle, including

without limitation the obligation to make payments of Cost

of Construction, Fuel Costs and Operating Costs under such

Agreements, shall be reduced by the percentage of the

undivided ownership interest so sold, assigned or trans-

ferred; and GPC and MEAG shall look solely to such pur-

'

chaser for payment of the corresponding portion of the Cost

of Construction, Fuel Costs and Operating Costs.

(j) Counte rpar t_s . This Purchase Agreement may.

be executed sinultaneously in two or more counterparts,.

each of which shall be deemed an original but all of which
,

together shall constitute one and the same instrument.

(k) "AS IS" SALE. PLANT VOGTLE IS TO BE SOLD

"AS IS" AND "WHERE IS." GPC MAKES NO REPRESENTATION OR

WARRANTY WHATSOEVER IN THIS PURCHASE AGREEMENT, EXPRESS,

IMPLIED'OR STATUTORY, INCLUDING, WITHOUT LIMITATION, ANY.

.

' REPRESENTATION OR WARRANTY AS'TO THE VALUE, QUANTITY,

CONDITION, SALEABILITY, OBSOLESCENCE, MERCHANTABILITY,
.

FITNESS OR SUITABILITY FOR USE OR WORKING ORDER OF ANY OF

PLANT VOCTLE, NOR-DOES GPC REPRESENT-OR WARRANT THAT THE'

USE OR OPERATION OF PLANT'VOCTLE WILL NOT VIOLATE PATENT,

-85-
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TRADEMARK OR SERVICEMARK RIGHTS OF ANY THIRD PARTIES. MEAG

IS WILLING TO PURCHASE ITS UNDIVIDED OWNERSHIP INTEREST IN |

PLANT VOGTLE "AS IS" 5ND "WHERE IS" AND IN ACCORDANCE WITH
!

THE TERMS AND CONDITIONS OF THIS PURCHASE AGREEMENT. Not- !

withstanding the foregoing, MEAG shall have the benefit, in

proportion to its undivided ownership interest in Plant

Vogtle, to all manufacturers' and vendors' warranties and

all patent, trademark and servicemark rights running to GPC

in connection with Plant Vogtle.

(1) Several Agreements. Notwithstanding any-

thing to the contrary set forth herein, the agreements and

obligations of any or all of the Participants set forth in

this Purchase Agreement shall be the several, and not

joint, agreements and obligations of such Participants.

(m) Approvals. GPC and MEAG shall use their

best efforts to obtain as quickly as possible all requisite

judicial, governmental, regulatory and vendor approvals of

the consummation of the transactions contemplated hereby.

(n) Licensees. MEAG at its own expense, with

informational assistance provided by GPC, will seek and

obtain prior to the Closing any required approval of the

Nuclear Regulatory Commission or such other regulatory

agencies having jurisdiction over the licensing of Plant

Vogtle.

(o) MEAG Commitment for Financing. MEAG shall

use its best efforts to obtain a conclusive judgment of
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validation of its revenue bonds in an aggregate principal
.

amount of at least $725,000,000 on or before December 21,
;

,

1983, and to sell on or before December 21, 1983, its

revenue bonds or bond anticipation notec, or any combina-'

tion thereof, in an aggregate principal amount of at least

$225,000,000 for financing MEAG's Additional Ownership

Interest in Plant Vogtle.

(p) Tax's. In addition to the provisions ofe

Section 5(1) of the Ownership Agreement, and notwithstand-

ing any provisions thereof which may be inconsistent with
1

the provisions of this Section 9(p), ad valorem taxes on
,

MEAG's Additional Ownership Interest for the year in which
,

the Closing occurs shall be paid by MEAG at the Closing.-

MEAG shall be responsible for all sales and transfer taxes

and recording fees, if any, incurred in connection with the

conveyance to it of MEAG's Additional Ownership Interest.-

(q) Term. This Purchase Agreement shall-become
! .

-

effective upon its execution and delivery by GPC and'by

MEAG and shall-remain in effect.for the same. term as is

provided for in Section 6(b) of the Operating Agreement or

i until such later time as all of GPC's and MEAG's obliga--
|

| tions under Sections 6, 7, 8:and 9 of.this Purchase Agree-

ment have been paid, performed or duly provided for;.

| provided,'however, that (1) with respect:to:all-rights,

'

liabilities, duties and' obligations assigned-and delegated

by GPC and accepted and assumed by MEAG under this Purchase

j Agreement arising out of-or pursuant to-the provisions of.

; -87-
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the Ownership Agreement, such rights, liabilities, duties

'

and obligations shall remain in effect for the same term as

is provided for them, respectively, pursuant to the Owner-;

ship Agreement, (ii) that the provisions of Sections 1, 2,

4, 5, 6, 7, 8, 9, 11 and 12, of this Purchase Agreement
;

shall remain in effect for as long as any provision of the
'

Ownership Agreement remains in effect, except insofar as

any portion of the provisions of. Sections 1, 2, 4, 5, 6, 7,

) 8, 9, 11 and 12 of this Purchase Agreement pertain to or

arise out of the Operating Agreement, which portion shall
.

remain in effect only for the term of the Operating

Agreement, and (iii) that.the provisions of Sections 3 and-

10 of this Purchase Agreement shall remain in effect only

until the Closing, except that the provisions of Section

3(b) shall remain in effect for as long as any provision of

the Ownership Agreement shall remain in effect.
,

(r) Accounting Understandings. Except as

inconsistent herewith, the accounting understandings

reached between GPC and MEAG on May 8, 1979 and August 8,

1983 shall be applicable hereto.

(s) .No Effect on Other Participants. This Pur-

!
chase Agreement shall not affect the rights or obligations

of OPC or Dalton under the Ownership Agreement'or the

Operating Agreement, it shall not affect the obligations of

MEAG and GPC'to OPC and Dalton under those Agreements nor
|
l shall it affect any calculations (other than for'the pur-

poses of Section 3(g) of the Operating Agreement) for the
.

.
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payments of monies flowing from or to OPC and Dalton under

those Agreements, except that OPC and Dalton (and CPC) will

look solely to MEAG for performance of the obligations of a

Participant as to the 5% undividec; ownership interest in

Plant Vogtle being conveyed to MEAG pursuant to this

Purchase Agreement.

IN WITNESS WHEREOF, the undersigned parties hereto have

duly executed this Purchase Agreement in Atlanta, Georgia,

as of the date first above written.

Si ned, rjealed and delivered CEORGIA POWER COMPANY
'

t e p'rese sc of:

v/h . By: M ^

/ C% / Attest:-
,

/ / \
(CORPO ATE' SEAL)

Signed, sealed and delivered MUNICIPAL ELECTRIC
AUTHORITY OF GEORGIA

i th- presence of:

.
By: R) n h -,J .

i h 5v
. Attest: /M < 7t.,32,s1, %q Jerer

|

'

(OFFICIAL SEAL)

Pursuant to Section 9(h) of the Ownership Agreement and

Section 7(h) of the Operating Agreement, OPC and Dalton

hereby consent, as of the date first above written, to the

amendment to the Ownership Agreement and to the Operating

Agreement as effected by the within and foregoing Purchase.

Agreement.
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Signed, sealed and OGLETHORPE POWER CORPORATION
delivered in the (AN ELECTRIC MEMBERSHIP
presence of: GENERATION & TRANSMISSION

CORPORATION)

'_ .) M By: OdL / #Ill- > 146"'

L/j > President

,uM4
'

SecretaryM_ NAttest: J_
.

(OFFICIAL SEAL)

Signed, sealed and CITY OF DALTON
delivered in the
presence of:

_.
By: Mhc44 N-

.

Maycr

hjE .N. /h4 Attest: h % v Y /]]d" D
$ Cleik

#

^

(OFFICIAL SEAL)

Signed, sealed and BOARD OF WATER, LIGHT AND
delivered in the SINKING FUND COMMISSIONERS
presence of:

__k'&) By ; f \, o& > I~~?.n'.avv-
L/ M gsirman

M'r:r,[/tl'e,/ Attest: 4;. W h ,_
# Secretary

(OFFICIAL SEAL)

'

.
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