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to the Owners. Public disclosure of the contents of
the Operating Agreement could adversely effect the
interests of the Owners.

Q. The Operating Agreement contains agreements by Southern
Nuclear to perform services which. if disclosed to the

public could adversely effect the ~ility of Southern
Nuclear to negotiate more favorab terms and
conditions in operating agreements for other nuclear

facilities,

FURTHER AFFIANT SAYETH NOT.

Sworn to and subscribed
before me this ¥ day
of October, 1992,

i . 2 /) /7 \ i

- Zcimr//ﬁ"/ et
tary Public

/MY COMMISSION LAIRES JURE 30, 1 %6

(NOTARIAL SEAL)

QD Ml G,
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BETWEEN
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NOW, THEREFCRE, in consideration of the premises and the

mutual obligations hereinafter stated, the parties hereto agree
as follows:

ARTICLE I

DEFINITIONS

As used herein, the following terms and phrases shall have,
respectively, the followiny meanings:

- I | "Agency Functions" means the functions of the
Participants' Agent described in the first recital of this
Agreement,

1.2 "Dalton" shall mean the City of Dalton, Georgia,
acting by and through its Board of Water, Light »nd Sinking Fund
Commissioners, and their respective successcrs and assignees.

24D "Fach Plant" shall mean and refer to, respectively,
Plant Hatch aad Plant Vogtle individually; provided, that should
activities concerning Plant Hatch or Plant Vogtle be undertaken
with respect to one unit of such plant individually, the phrase
Each Plant means and refers to that unit and related common
facilities.

1.4 "Effective Date" shall mean the date on which Southern
Nuclear implements the authorization by the NRC to operate and
maintain Each Plant.

1.5 "Fuel Budget" shall mean the budget described in

Section 3.2.5 hereof.
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1.6 "Fuel Plan" shall mean the plan described in Section
3.2.2 hereof.

7 "Fuel Services" shall mean work relating tec supplying
and managing the nuclear fuel for Each Plant including, but not
limited to, planning, procurement, contract administration, fuel
cycle design, fuel core and assembly design, fuel gquality
assurance, nuclear materials management, and all activities
rvlating to procurement, conversion, enrichment, fabrication,
transportation, installation, monitoring, repairing, storage,
reprocessing and disposal of uranium, nuclear fuel, related
materials and waste products,

1.8 “"Governmental Authority" shall mean any local, state,
regicnal or federal administrative, legal, judicial, or executive
agency, commission, department or other entity, and any person
acting on behalf of any such entity.

1.9 "GPC" shall mean Georgia Power Company, a corporation
organized and existing under the laws of the State of Georgia,
and its successors and assigns.

1.10 "Legal Requirements" shall mean all laws, codes,
ordinances, orders, judgments, decrees, injunctions, licenses,
rules, permits, approvals, written agreements, regulations and
requirements of or issued by every Governmental Authority having
jurisdiction over the matter in guestion, whether federal,
regional, state or local, which may be applicable to Southern
Nuclear or to SPC or to Each Plant or any of the real or personal

property comprising Each Plant, or to Nuclear Operating Services,

C
P —
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1.16 "Nuclear Interface Procedure" shall have the meaning

assi¢ned in Section 2.6 hereof.

1.17 “Nuclear Managing Board," "Managing Board," or "gdoard"
shall mean the board established pursuant to Section 2.1 of the
Nuclear Managing Board Agreement. the members of which are
representatives of the Participants.

1.18 "Nuclear Maraging Board Agreement" shall mean that
certain Amended and Restated Nuclear Managing Board Agreement
among GPC, Oglethorpe, MEAG and Dalton dated as of the date
hereof, as amended from time to time after such date.

1.19 "Nuclear Operating Services" shall mean Fuel Services,
New Investment Services, and Operation and Maintenance Services
with respect to Each Plant.

1.20 "Nuclear Services Agreement" shall mean that certain
Nuclear Services Agree.ent betwern Southern Nuclear Operating
Company, Inc. and Genrgia Powe. Company, dated as of October 31,
1991, for the procurement of Nuclear Support Servicas in support
of the operation and maintenance of Plant Hatch and Plant Vogtle
which agreement shall be terminated on the Effective Date in
accordance with Section 9.2 hereof.

1.21 "Nuclear Services Contractor" shall mean the entity
who shall provide Nuclear Support Services pursuant to the
Nuclear Services Agreement.

1.22 "Nuclear Support Services" shall mean those services
te be performed by the Nuclear Services Contractor for the

Operating Agent in accordance with the Nuclear Services
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Agreement. Nuclear Support Services shall not include any
activity which is required by the NRC operating licenses to be
performed directly by the licensee.

1.23 ™"“OEMC" shall mean the Oglethorpe Electric Membership
Corporation, now known as Oglethorpe Power Corposation.

1.24 "Oglethorpe" shall mean Oglethorpe Power Corporation
(An Electric Membership Generation & Transmission Corporation),
an electric membership corporation organized and existing under
Title 46 of the Official Code of Georgia Annotated, and its
successors or assigns.

1.25 "Operating Agent" shall mean the entity licensed by
the NRC to operate and maintain Plant Hatch and Plant Vogtle.

1.26 "Operation and Maintenance Budget" chall mean the
budget described in Section 3.2.3 hereof.

1.27 ™"Operation and Maintenance Services" shall mean work
for the Participants relating to the possession, management,
control, start up, operation, availability, production of energy,
maintenance, modification, shutdown, retiremeq@sI and
decommissioning including, but not limited to,‘izy planning,
design, engineering, labor, procurement of materials and
supplies, materials management, guality assurance, training,
security, environmental protection, and handling of any suvurce
material, special nuclear material or by-product material
together with maintaining or cbtaining licenses and regulatory
approvals related thereto, governmental affairs or regulatory

relationships, and all other activity that is not included in or
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performed as New Investment Services or Fuel Services, but which
is required for the operation and maintenance of Each Plant or
that may be required to comply . ith Legal Requirements.

1.28 "Participants" shall mean GPC, Oglethorpe, MEAC and
Dalton, who jointly own Each Plant. References to the
"Participants" herein are not intended to and do not amend or
modify rights among the Particivants in any Participation
Agreement or other agreement among them.

1.29 M“participants' Agent" shall mean GPC, acting in its
own behalf and as agent for the other Participants pursuant to
the Participation Agreemerts and pursuant to the Nuclear Managing
Board Agreement.

1.30 "pParticipation Agreements" shall mean the agreements
identified in Section 1.31 of the Nuclear Managing Board
Agreement, as the same may be amended from time to time
hereafter.

1.31 "plant Hatch" shall have the meaning assigned in
Section 1.32 of the Nuclear Managing Board Agreement.

1.32 "pPlant Vogtle" shall have the meaning assigned in
Section 1.33 of the Nuclear Managing Beard Agreement.

1.33 "Prudent Utility Practice" shall mean

[ REDACTED )
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AUTHORITY AND RESPONSIBILITY CF S8CUTHERN NUCLEAR

WITH RESPECT TO PERATION OF EACH PLANT
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1 durations of each unit at Each Plant and to produce busbar cotcts '

é as low as reasonably possible.
3 2.4 Incidental Authorities of Southern Nuclear.
4 2.4.1 access to and Control of Fachy Plant. On and
5 after the Effective Date, Southern Nuclear is hereby granted
6 unrestricted access to and the exclusive right to use and
7 contrel the use of all property at Each Plant (including,
8 without limitation, the Exclusion Area designated in the
9 Final Safety Analysis Report Update for Each Plant) and all
10 facilities, equipment and materials situated thereon. =nd to
11 determine all activities within the site boundary of _.ich
12 Plant.
13 2.4.2 Licenses and Permits for Each Plant. On and
14 after the Effective Date, Southern Nuclear shall be
15 authorized to and responsible for ¢ "aining, maintaining and
16 complying with all licenses and permits required for the
17 operation and maintenance and the decommissioning of Each
18 Plant from the NRC and other regulatory authorities. 1In
19 corinection with such authority and cesponsibility, Southern
20 Nuclear shall be responsible for implementirg the gnsite
21 emergency plan for Each Plant and for coordination
| 22 activities with local, state and federal authorities in
23 accordance with their respective offsite emergency plans.
24 2.4.3 Costs, Obligations and Liabilities. On and
25 after the Effective Date, Southern Nuclear is herekby
26 authorized (o incur costs, liesbilities and obligations,

12






[ REDACTED )

All changes in personnel or in the assignaents of
personnel shall be in accordance with Legal Regquirements and
subject to the provisions of this Agreement.

2.5,2 Assignment and Administration of Contracts. GPC

shall assign and transfer to Southern Nuclear all contracts,

9 agreements, procurement documents and work autherizations in

10 effect on the Effective Date. Such assignments and
| 11 transfers shall become effective not later than the

12 Effective Date and shall be accepted by Southern Nuclear.

13 In the event any such contract, agreement, procurement

14 document or work authorizaticn is by its terms nonassignable
| 15 or the assignment thereof requires the consent of the

16 contractor which cannot be rcadily obtained without

17 renegotiation, GPC shall authorize Southern Nuclear to

18 administer and enforce such contract, agreement, document or
| 19 work authurization as GPC's agent., After receipt of any

20 such assignment, transfer or authorization to administer,
E 21 Southern Nuclear shall have the exclusive responsibility for
E 22 the administration and enforcement thereof in accordance
| 23 with the terms thereof.

14
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2.7 Qther Authorities and Responsibilities of Southern
Nuclear.

Without limiting the generality of the foregoing, t!
authority vested in Southern Nuclear hereunder shall inciude the
followinc:

2.7.1 Staff and Personnel. Subject to the provisions
of Section 3.2.1(v) respecting Strategic Plans, Southern
Nuclear shezll select, hire, compersate, control, and
discharge (when deemed appropriate by Southern Nuclear)
those persons reguired to satisfy its obligations under this

Agreement; provided, however,

{ REDACTED )

but manaygement decisions on
whether or not to take personnel or salary administration
actions shall be made by Southern Nuclear in iis sole
discretion.
Southern Nuclear shall

[ REDACTED ]
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informed of any such determination and intent to operate
Each Plant at a steady state and the rate at which the
capacity of Each Plant will be adjusted, if at all, to meet
dispatch requests or demands. Southern Nuclear recognizes
that raductions in capacity and unplanned ocutages at Each
Plant could have an adverse effect on the power supply
systems of the respective Participants, their respective
costs of providing electric service or both. Southern

Nuclear will

{ REDACTED )

2.7.4 Membership and Participatio . Industry
Organizations. Southern Nuclear shall be a member of the
Institute of Nuclear Power Operations ("INPO") and is hereby
authorized to participate in all applicable INPO programs
which will benefit Each Plant, including programs conducted
by the National Academy for Nuclear Training. Southern
Nuclear is also authorized to participate in other nuclear
industry groups which will benefit Plant Hatch or Plant

Vogtle.

18
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shall be permanently removed from service, Southern Nuclear shall
be authorized to and responsible for all .ctions required to
decommission such unit in accordance with Legal Requirements and
a decommissioning plan approved by the NRC

[ REDACTED )

2.10 GPC Retains Respons’ility for all Agency Functions.

In exercising it authority as provided in this Agreement,
GPC shall assure that Southern Nuclear's performance hereunder is
in furtherance of GPC's Agency Functions under the Participation
Agreements and accepts Southern Nuclear's actions as its own.

2.11 Authority to Act as Agent for GPC and Right of Third
Parties to Rely on Agency.

In the conduct of the authority vested in Southern Nuclear
in this Article II, (PC hereby designates and authorizes Southern
Nuclear to act as its attorney-in-fact a:d agent for such
purposes, including authority to enter into and administer
contracts on behalf of GPC for procurement of materials,
equipment or services and authority to administer contracts
entered into by GPC with respect to Each Plant. As relates to
all third parties, the designation of Southern Nuclear as agent
shall be binding on GPC. Southern Nuclear accepts such
appointment as agent of GPC. Upon request from Southern Nuclear,
GPC shall provide written confirmation of this agency

relationship to third parties.

23
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ARTICLE 11X
OBLIGUATIONS OF BOUTHERN NUCLEAR

Meetings with the Nuc,.ar Managing soard.
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Plang and budgets.
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3.2.1 §Strategic Plan.
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Fuel Plan.
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[ REDACTED )

3.3.10 Non-routine Information. Southern Nuclear
shall promptly provide the Participants with the following

information: information »n work disruptions or stoppages,
anl Notices of an Unusual Event, Alert, Site Area Emergency,
or General Emergency (as such terns are defined in the
emergency plan for Fach Plant). Southern Nuclear shall also
inform the Participants and the dispatcher of the power and
energy generated by Each Plant as soon as practical, or in
accordance with guidelines acceptable to the Nuclear
Managing Board, after the occurrence at Each Plant of any
unplanned outage of a unit, any significant extension of a
planned unit outage, any unplaaned reduction in the capacity
of a unit for an extended period, or any event or regulatory
action which may substantially affect the operation of Each
Plant. Information in this category also includes informal
reports concerning events which Southern Nuclear believes
may result in public interest or may lead to inquiries to
Participants by members of the public, and news releases

issued by Southern Nuclear.

a2
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3.3.11 Informal Information. Southern Nuclear shall

permit informal communications between representatives of
any Participant and Southern Nuclear's employees of a
yeneral nature and shall give representatives of the
Participants access to routine reports and records on plant
operations and conditions that are normally readily

available at Each Plant.
3,4 @it+ Representatives.

[ REDACTED )

3.5 PRlant Tours.

Each Participant shall have the right to have its
representatives and guests visit Each Plant, with prior approval
of Southern Nuclear, to tour the facilities, and observe plant
activities; provided that such visit or tour will not interfere

with the operation of the plant, plant saftety or security. Such

i3
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representatives and guests shall comply with all applicable rules
and regulations in effect at Each Plant whether imposed by

Governmental Authority or by Southern Nuclear,

3.6 Management Audit.

[ REDACTED )

34
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{ REDACTED ]

ARTICLE 1V
ENTITLEMENT TO OUTPUT

4.1 Entitlement of Participants to Output.

The Participants shall be entitled to all of the output from
Each Plant at the time generation in such units occurs. Southern
Nuclear shall have no entitlemeni .. ocutnut or control over
scheduling of the units other than such zontrol as is necessary
for the safe or prudent operation or shutdown of Fach Plant, !

4.2 Determination of Output - Responsibility for Station
Service and Losses.

Output of Each Plant shall be the gross generation of such
plant, less station service requirements, and less adjustments
for losses experienced. GPC shall be responsible for providing

all offsite electric power reguired at Each Plant whenever the
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station service and losses exceed the gross generation of such
plant,
ARTICLE V
CO8TS
5.1 Costs Payable by GPC.
GPC shall pay to Southern Nuclear the cosus incurred by
Southern Nuclear in providing Nuclear Operating Services for Each

Plant,

{ REDACTED )
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5.1.4 Revision.

[ REDACTED )

$.1.5 Advancement of Funds. Southern Nuclear shall
prepare fosecasts, in ' ch frequency, form and detail as GPC
shall direct, of the f nds required to pay Southern

Nuclear's anticipated coste of the Nuciear Operating

39
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transactions contemplated by thig Agreement will be in
accordance with generally accepted accounting principles and
the Securities and Exchange Commission's Uniform System of
Accounts for Mutual and Subsidiary S8ervice Companies,
utilizing the ac~rual method of accounting, unless otherwise
specifically provided in this Agreement cr mutually agreed
by Southern Nuclear and GPC ov as pre.cribed by nther
regulatory agencies having jurisdiction, as the case may be,
from time to time,

5.1.7 Right to Audit Costs and Inspect Records.

[ REDACTED )
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Resoluvtion of Disputis as to Payments.

[ REDACTED )
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ARTICLE Vi
PROTECTION OF INFORMATION

6.1 Confidentiality.

Either party may, from time to time, come into possession of
information of the other party that is either confidential or
proprietary, including, without limitation, Safeguards
Information, as that term is defined in Section 6.3 hereof, Each
party having any such information which bears the legend
"Proprietary Information" r + "Safeguards Information” will not
reproduce, copy, use or disclose (except when required by a
Governmental Authority) any such information in whole or in part

for any purpose without the written consent of the other party.

[ REDACTED )
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[ REDACTED )

6.2 Restricted Data.

Both Southern Nuclear and GPC agree that they will not
permit any individual to have access to Restricted Data, as that
term is defined in 42 U.8.C. § 2014(y), until the Office of
Personnel Managerent shall have made an investigation and :eport
to the NRC on the character, associations, and loyalty of such
individual and tha NRC shall have determined that permitting such
person to have access to such Rescricted Data will no. endanger
the common defense and security.

6.3 Saleguards Information.

Notwithstanding any other provision of this Agreement, any
access to Safeguards Information, as that term ic defined ‘n 10
C.F.R. § 73,2, shall be subject to the limitations and conditions
of 10 C,F.R. § 73.21. GPC and each other Participant agrees that
any information provided under this Agreement will not be use’
nor controlled in any manner that (i) would compromise any part
of the safeguards plan for Each Plant, (ii) would be in
contravention of applicable Legal Requirements, or (iii) would
cause bSouthern Nuclear to violate any arrangement regardinag
confidentiality or proprietary rights that Southern Nuclear has
with any third party;

[ REDACTED )
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ARTICLE VII
LIMITATION OF LIABILITY AND INDEMNIFICATION

[ REDACTED )
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finally adjudicated to he void as a violation of the public
policy of the State of Georgia, then such i witation of liability
shall not apply with respect to such application to the extent
(but only to the extent) reguired in order for such limitation of
liability not to be void as a viulation of such public policy,

and such limitations of liability shall remain in full ferce and
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effect with respect to all other applications to the fullest

evtent permitted by law.

ARTICLE VIII
INSURANCE

8.1 Nuclear Insurance.

GPC shall obtain and maintain i~ affect during the term of

this Agreement the following insurance coverage:

Nuclear liability, nuclear decontamination and property

damage insgurance,

iiability arising from the operation and maintenance of Each

Plant in amounts mutually asgreed upon equal to or exceeding

and goverrment indemnification of nuclear

any amount or amounts required by law. Southern Nuclear

shall be a named insured on such insurance and

indemnification unless such insurance or indemnification

provides coverage to all persons F~ld legally liable.

8.2 Qther Insurance.

Southern Nuclear shall obtain and maintain in effect during

the term of this Agreement such insurance as GPC and Southern

Nuclear may agree including, without limitation, employers

liability and general liability insurance and officers ‘'nd

50
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1 directors insurance. Premiums for such insurance shall be
2 included in the costs of Nuclear Operating Services.
3 8.3 Waiver of Subrogation.

Each insurance policy obtained by Southern Nuclear hereunder

4
5 shall contain waivers of subrogation against GPC. GPC shall

6 require its insurers to waive all right of subrogation ¢ jainst
' 7 Southern Nuclear and its subcontractors, regardless of fault, for
8 all claime, including without limitation, decontamination of,

9 physical damage to or loss or destruction of any property at the

10 location of Each Plant as defined in the decontamination and
11 property damage insurance policy for Each Plant and, if GPC or !
12 any other Participant obtains and maintains insurance for the
i3 cost of replacement power, for all costs of replacement power,
14 8.4 Cooperation.
15 Southern Nuclear will take steps to meet the regquirements of
16 such insurance policies and cooperate with GPC to furnish
17 informationr,, establish procedures, erect or change physical
18 facilities and otherwise meet the requirements of the insurers to
19 maintain coverage in effect and to collect claims that may be i
20 made under such insurance. At the request of Southern Nuclear, ‘
| 21 GPC shall provide Southern Nuclear and Southern Nuclear shall
E 22 file with the NRC financial statements of the Participants and
! 23 such other proof as may be required to comply with the rules and
24 regulations of NRC.
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protection shall be borne by GPC or such other Participant, as
the case may be.

8.7 Payment of Premiums.

The aggregate cost of all insurance, applicable to Each
Plant and procured by Southern Nuclear “rsuant hereto,
including, without limitation, any ¢:7 :d or retrospective
premium assessments, s.. .1 ue inciuded in the cnst of Nuclear
Operating Services.

8.8 Cancellation of Insurance.

In the event that any of the foregoing insurance policies is
canceled by a party, that pacty shall give written noatice of such
cancellation to the other party 60 days prior to the effective
date of such cancellation.

ARTICLE IX
TERM OF THIS AGREEMENT

9.1 Tern.

The term of this Agreement shall commencz on the Effective
Date, subject nevertheless to any appl.cable rul regulations
and approvals of any regulatory authority whose approval is
required, and shall expire (i) when Each Plant has been retired
and decommissioned, the NRT has terminated the NRC operating
licenses, aind the plant site has been returned to a condition
acceptable to GPZ, ali in compliance with Legal Requirements,
(ii) upon termination pursuant to Section 10.1 hereof, or (iii)
upon mutual agreement of the parties. In no event, however,

shall this Acreement terminate unless all necessary regulatery
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11.10 Notices.

Any notice, request, consent c¢r other communication
permitted or required by this Agreement shall be in writing and
shall be deemed given when deposited in the United States Mail,
first class pcstage prepaid, and if given to Participants shail
be addressed to:

Georgia Fower Company
333 Piedmont Avenue, N.E.
Atlanta, Georgia 30308
Attention: President
and if given toc Z»nuthern Nuclear shall be addressed to:
Southern Nuclear Operating Company, Inc.
P, O, Box 1295
Birmingham, Alabama 35201-1295
Attention: President
unless a different officer or address shall have been designated
by the respective party by notice in writing.

11.11 Captions.

The descriptive captions of the various Articles and
Sections of this Agreement have been inserted for convenience of
reference only and shall in no way medify or restrict any of the

terms and provisions hereof.
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11.12 §gingular and Plural; Gender.

Throughout this Agreement, whenever any word in the singular
number is used, it shall include the plural unlesi the context
otherwise requires; and whenever the plural number is used, it
shall include the singular unless _ae context otherwise requires.
The use of the masculine shall incli e the feminine.

i1.13 Third-Party Beneficiaries.

This Agreement is for the benefit of GPC, the other
Participants and Southern Nuclear, and no person or entity other
than GPC, the other Participants aad Southern Nuclear is or shall
be entitled to bring any action to enforce any provision of this
Agreement against either of the parties hereto or the other
Participants.

11.14 Severability.

Should any provision of this Agreement be held tec be invalid
or unenforceable by a court of competent jurisdiction, the
remaining provisions shall remain in full force and effect,
provided that deletion of the invalid or unenforceable provision
does not materially affect the agreement of the parties contained
herein.

11.15 Agency.

Whether or not expressly stated in the applicible provisions
of this Agreement, CGPC acts herein on its own behalf and as agent
for the other Participants pucrsuant to the Participation

Agreements.

60






