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UNITED STATES OF AMERICA 
BEFORE THE 

FEDERAL ENERGY REGULATORY COMMISSION 
 

  ) 
In the Matter of JEA  ) Docket No. EL18-_____-000 
      ) 

PETITION FOR DECLARATORY ORDER OF JEA 
REGARDING THE JURISDICTIONAL NATURE  

OF A POWER PURCHASE AGREEMENT 
UNDER THE FEDERAL POWER ACT 

 
JEA (f/k/a the Jacksonville Electric Authority) (“JEA”), pursuant to Rule 207(a)(2) of the 

Rules of Practice and Procedure of the Federal Energy Regulatory Commission (“FERC” or the 

“Commission”),1 hereby files this Petition for Declaratory Order (the “Petition”)2 requesting the 

issuance of a declaratory order concerning the jurisdictional status under the Federal Power Act 

(“FPA”), 16 U.S.C. § 761 et seq., of the “Amended And Restated Power Purchase Agreement” 

(“PPA”) entered into between JEA and the Municipal Electric Authority of Georgia (“MEAG 

Power” or “MEAG”) as of December 31, 2014.3  JEA respectfully requests that the Commission 

expedite its consideration of this Petition in light of the factual circumstances set forth herein. 

As detailed below, the transactions contemplated under the PPA involve the sale at 

wholesale in interstate commerce by MEAG to JEA of electricity, capacity and ancillary services 

associated with incremental generation that is partially owned by MEAG and is under 

construction at the Plant Vogtle nuclear generation facility in Georgia.  The electricity will be 

                                                            
1 18 C.F.R. § 385.207(a)(2) (2017). 

2 As required by the Commission’s regulations, JEA has attached an affidavit in support of this Petition as Exhibit A 
hereto, and has separately submitted payment of the required filing fee.  

3 As detailed below, MEAG has not filed a copy of the PPA with the Commission for review and approval under the 
Federal Power Act (“FPA”), 16 U.S.C. § 824a et seq., nor does MEAG have market-based rate authority under the 
FPA that would preclude the filing of the PPA.  A copy of the PPA is attached to this Petition as Exhibit B.   
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transported in interstate commerce by JEA (a municipal electric company with a service territory 

located exclusively in the State of Florida) from Georgia into Florida.  JEA will then resell that 

electricity to its customers in Florida.   

In this Petition, JEA seeks a determination from the Commission4 on the following 

narrow legal issue: 

Does the Commission have jurisdiction over the PPA (and the transactions therein) under 
Section 201(b)(1) of the FPA, even though MEAG and JEA are each exempt from 
regulation by the Commission as “public utilities” under Section 201(f) of the FPA?    
 

Based on specific facts presented by the PPA and in this Petition, JEA believes that the 

answer to this question must be “yes.”   

To be clear, at issue in this Petition is the authority of this Commission only to regulate 

the sale of electric energy at wholesale in interstate commerce pursuant to this specific PPA 

under Section 201(b)(1) of the FPA, 16 U.S.C. § 824(b), and not the status of JEA and MEAG as 

entities that are exempt from regulation as “public utilities” under Section 201(f) of the FPA, 16 

U.S.C. § 824(f).  JEA expressly acknowledges and agrees that the exemption in Section 201(f) 

applies to both it and MEAG, and does not seek any determination by the Commission on that 

exemption.  But as Commission precedent and case law firmly establish, the existence of that 

exemption is not relevant to the jurisdictional nature of the PPA as a facility for the sale of 

energy at wholesale in interstate commerce.   

For further clarity, this Petition is expressly tailored to the specific facts and 

circumstances associated with this specific PPA between MEAG and JEA.  JEA is not seeking a 

blanket declaration of jurisdiction on any other PPA or wholesale transaction between other 

                                                            
4 See Montana-Dakota Utils. Co., 81 FERC ¶ 61,298 at 62,407 (1997). 
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public entities or any other party.  The PPA at issue is highly distinctive due to the nature of the 

parties to the PPA, including that: 

• MEAG, an entity in Georgia, is selling electricity at wholesale to JEA, an entity in 
Florida; 

• MEAG is purchasing its underlying energy from an affiliated owner of a portion 
of the generation unit in Georgia;  

• MEAG is then selling that energy to JEA via a back-to-back PPA for ultimate use 
in Florida; 

• MEAG has publicly and expressly stated that the Georgia Public Service 
Commission has no jurisdiction over MEAG or the PPA;  

• The costs associated with the construction of two new nuclear generation units in 
Burke County, Georgia, known as Plant Vogtle Units 3 and 4 (the “Project”) have 
far surpassed the initial projections with the parties executed the PPA, including 
the recent modification of the underlying EPC agreement from a fixed rate 
structure to a cost-plus premium structure in which all increased costs are passed 
through from MEAG to JEA without any incentive to curtail costs; and 

• The PPA has extremely unique terms and conditions which directly affects JEA’s 
operations within its footprint in Florida, the rates that JEA can utilize to serve its 
retail customers in Florida, and how JEA can recover its costs associated with this 
PPA from its end users. 

 

I. COMMUNICATIONS 

Pursuant to Rule 2010 of the Commission’s Rules of Practice and Procedure,5 the persons 

designated to receive service and to whom correspondence and communications should be 

addressed concerning this petition are as follows: 

  

                                                            
5 18 C.F.R. § 385.2010 (2017). 
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Ms. Jody Brooks* 
Vice President &  
     Chief Legal Officer 
Jacksonville Electric Authority 
21 West Church St. 
Jacksonville, FL 32202-3139 
broojl@jea.com 
Phone: (904) 665-6383 
Fax: (904) 665-4238 

Joseph E. Donovan*  
Mark C. Kalpin* 
J. Michael Cavanaugh 
Holland & Knight, LLP 
800 17th Street, Suite 1100 
Washington, D.C. 20006 
joseph.donovan@hklaw.com 
mark.kalpin@hklaw.com 
michael.cavanaugh@hklaw.com 
Phone: (202) 955-3000 
Fax: (202) 955-5564 
 

 
*JEA requests that each of the designated persons be placed on the official service list for 

this proceeding and, to the extent necessary, respectfully requests waiver of Section 385.203(b)(3)6 

of the Commission’s regulations in order to permit designation of such persons for service in this 

proceeding.   

II. DESCRIPTION OF THE PARTIES AND THE AGREEMENTS 

A. Description of the Parties 

JEA is a body politic and corporate organized and existing under the laws of the State of 

Florida and an independent agency of the City of Jacksonville, Florida.  JEA serves 

approximately 458,000 electric end use customers in its 900 square mile service territory in the 

Jacksonville, Florida area.  JEA owns and operates an electric transmission and distribution 

system in Florida that includes five conventional and renewable generating plants (with 3,330 

MW of installed capacity), more than 745 circuit miles of transmission lines, and more than 

6,760 miles of distribution lines.  

MEAG is a public corporation and an instrumentality of the State of Georgia created 

under the provisions of Georgia Law, Ga. L. 1975, p. 107 et seq., codified at O.C.G.A. § 46-3-

                                                            
6 18 C.F.R. § 385.203(b)(3) (2017). 
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110 et seq.  MEAG is the wholesale electric power supplier for the forty-nine (49) political 

subdivisions that are its Participants.7  MEAG meets the power supply needs of its Participants 

from its ownership interests in two nuclear and two coal-fired electric generating plants, as well 

as from a number of arrangements with other utilities, which allow for the purchase and sale of 

capacity and energy, and other sources. MEAG owns a 22.7 percent undivided ownership 

interest in the two nuclear generating units that constitute the Project.8  The Plant Vogtle Units 3 

and 4 are currently under construction and are anticipated to be operational in 2021 and 2022, 

respectively.  Under the PPA, MEAG has agreed to sell JEA the output associated with 

approximately 41.2 percent of MEAG’s interest in the Project, or approximately 206 MWs of 

electricity, capacity and ancillary services based upon the nominal ratings of the two additional 

units. 

B. PPA Background 

MEAG and JEA entered into the current PPA as of December 31, 2014,9 pursuant to 

which MEAG agreed to sell “the capacity, energy and ancillary services actually generated by, 

attributable to, or resulting from … and any Environmental Attributes and Production Tax Credit 

attributable to” MEAG’s ownership share of the Project (collectively, the “Output”).10  More 

                                                            
7   The 49 Participants of MEAG Power are the Cities of Acworth, Adel, Albany, Barnesville, Blakely, Brinson, 
Buford, Cairo, Calhoun, Camilla, Cartersville, College Park, Commerce, Covington, Doerun, Douglas, East Point, 
Elberton, Ellaville, Fairburn, Fitzgerald, Forsyth, Fort Valley, Grantville, Griffin, Hogansville, Jackson, LaFayette, 
LaGrange, Lawrenceville, Mansfield, Marietta, Monroe, Monticello, Moultrie, Newnan, Norcross, Oxford, 
Palmetto, Quitman, Sandersville, Sylvania, Sylvester, Thomaston, Thomasville, Washington, West Point, Whigham, 
Georgia, all municipal corporations organized and existing under the laws of the State of Georgia, and Crisp County, 
Georgia. 

8 The Alvin W. Vogtle Electric Generating Plant (known as Plant Vogtle), is located near Waynesboro in eastern 
Georgia near the South Carolina border and is jointly owned by Georgia Power (45.7%), Oglethorpe Power 
Corporation (30%), MEAG (22.7%) and Dalton Utilities (1.6%).   

9 The original power purchase agreement between MEAG and JEA was executed in 2008, and subsequently was 
amended via the PPA in 2014 to incorporate provisions in connection with the issuance of a loan guaranty by the 
U.S. Department of Energy for a portion of the financing for the Project.  

10 Capitalized terms used herein in reference to the PPA have the meaning ascribed to them in the PPA. 
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specifically, MEAG agreed to purchase the Output from an affiliated Special Purpose Entity 

(“MEAG Power SPVJ LLC”) via its own power purchase agreement, and then resell that Output 

to JEA via a back-to-back sale mechanism using the PPA.   

The PPA clearly envisions that the underlying transaction constitutes interstate 

commerce.  In this regard, the PPA specifies that the Delivery Point for the electricity sold is “at 

the point where said transmission forms part of the Georgia Integrated Transmission System,” 

and that JEA is obligated to “arrange, either directly or indirectly through a third party, for all 

transmission service and transmission auxiliary services and … pay all costs pursuant to the 

transmission provider’s tariff and the transmission provider’s protocols including all costs 

associated with line losses, necessary to transmit the Output delivered under this Agreement 

from the Delivery Point to any point at which [JEA] redelivers the Output to its customer(s).”  

PPA, Section 604(b).11  The PPA also imposes a number of conditions on JEA (an entity subject 

to rate regulation only by the State of Florida) that go to the core of its ability to serve its 

customers.  For example, the PPA includes conditions that dictate the entities to whom JEA can 

sell electricity purchased from MEAG (PPA Sections 305 (Resale Covenant) and 306 (Tax 

Covenant)), and imposes obligations on JEA with respect to the operation of its electric system 

in Florida and the rates that it is required to charge its retail end use customers (PPA Section 307 

(Rate Covenant)).12  

  

                                                            
11 JEA has arranged for that transmission to occur using the interstate transmission system for ultimate delivery to 
JEA’s end use customers in Florida, when and if construction of the Project is completed and it begins to generate 
electricity.   

12 This latter condition is especially significant, not only because it directly intrudes on the regulatory authority of 
the State of Florida, but also because MEAG is not required by the PPA to deliver electric energy to JEA on or 
before a date certain, if ever.  Notwithstanding this uncertainty, JEA continues to make monthly payments and 
otherwise honor its contractual obligations under the PPA. 
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C. Recent Developments 

Since late 2017, JEA has engaged in discussions with MEAG concerning the Project, and 

has stated that it is in favor of discontinuing the Project given the extensive cost overruns that 

have occurred.  For example, JEA (though its legal counsel) sent MEAG a letter on September 

29, 2017, in which JEA stated that in light of the cost overruns and delays associated with the 

construction of the Project, that JEA “does not wish to proceed” with its construction or the PPA.  

See Exhibit C.  In response to JEA’s expressions of concern, MEAG demanded that unless JEA 

promptly provided written assurances that it would fulfill its obligations under the PPA, MEAG 

was prepared to proceed immediately to enforce its rights under the Agreement and under 

applicable law.13 

JEA again reached out to MEAG on August 17, 2018 regarding JEA’s conclusion that the 

continued construction and operation of the Project was no longer economically feasible.  See 

Exhibit E.  In that letter, JEA noted that the most recent report issued by the lead owner for Plant 

Vogtle identified an additional $2.3 billion cost overrun, and that the guaranteed maximum price 

of the Project had increased from $14.5 billion (with an in-service date of 2016) to $27.5 billion 

(with an expected in service date of 2021 for Unit 3 and 2022 for Unit 4).   

In response to that letter, the Interim CEO of JEA and the CEO of MEAG engaged in 

additional discussions over JEA’s concern, with the most recent discussion occurring on 

September 10, 2018.  Notwithstanding those discussions, and without any prior notice or 

warning to JEA, on September 11, 2018, MEAG filed a complaint against JEA in the U.S. 

District Court for the Northern District of Georgia (the “MEAG Complaint”), in which MEAG 

                                                            
13 See Exhibit D. 
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requested the court to both approve and order JEA to perform its obligations under the PPA.14  In 

this regard, in Paragraph 67 of the Complaint, MEAG requested the Court, inter alia, to order  

(a)  That JEA take all Output (as defined in the PPA) made available to it under the 
Agreement;  

(b) That JEA use all Output in compliance with the terms of the PPA;  

(c)  That JEA make all payments to MEAG Power as and when required by the terms 
of the PPA;  

* * * 

(f)  That JEA rescind its August 17, 2018 letter; and  

(g)  That JEA, in all other ways, act in strict compliance with the terms of the 
Agreement and do nothing to threaten the continued financing of the project.   

 
The MEAG Complaint contains a number of allegations which directly implicate, and 

reinforce the need for the Commission to confirm, the jurisdictional nature of the PPA under the 

FPA, and to require that the PPA be filed with the Commission for review and approval as is 

required under the FPA.  Specifically, MEAG admitted that: 

• It did not anticipate that it would need the Output until between 2034 and 2037 
(MEAG Complaint at ¶ 9); 

• The PPA is a “hell-or-high-water” contract that specifically provides that JEA has 
no right, under any circumstances, to abandon the PPA or be relieved of its 
contractual obligations (Id.); 

• By structuring its ownership in the Project in the manner it did, and then entering 
into the PPA, MEAG “could take more of an ownership share of Units 3 and 4 
than its Participants needed in the relative short term by shifting the cost and 
benefit of power” from those units to other purchasers, such as JEA (Id. at ¶ 11); 
and 

• In August 2018, it was announced that the budget for the Project would need to be 
revised upward by over $2 billion (Id. at ¶ 34). 

                                                            
14 A copy of MEAG’s Complaint (omitting Exhibit A thereto, which contains a copy of the PPA) is attached hereto 
as Exhibit F.  In addition to the MEAG lawsuit, a second lawsuit is pending in Florida State Court, in which the City 
of Jacksonville, Florida and JEA filed a Complaint for Declaratory Judgment against MEAG on the same day.  In 
that second lawsuit, the City of Jacksonville and JEA requested the court to rule that JEA lacked authority under 
Florida law to execute the PPA, and that the PPA was therefore ultra vires, void ab initio, and unenforceable.  See 
Exhibit G.  Unlike the MEAG Complaint, the City’s Complaint does not implicate the Commission’s jurisdiction 
under the FPA, as it involves issues associated with the authority of JEA to enter into and purchase electricity under 
the PPA. 
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Finally, MEAG requests the court to enter an order, inter alia, finding that the PPA is 

lawful and enforceable. 

III. THE FPA GRANTS THE COMMISSION EXCLUSIVE JURISDICTION OVER 
THE PPA AND ALL INTERSTATE TRANSACTIONS THEREUNDER 

 
A. The Commission has exclusive jurisdiction over any interstate transmission 

or interstate sales of electricity for resale, regardless of the entities involved 
 
Section 201(b) of the FPA grants the Commission exclusive jurisdiction over several 

types of electricity transactions:15 

• The transmission of electric energy in interstate commerce; 

• The sale of electric energy at wholesale in interstate commerce; and, 

• All facilities for such transmission or sale of electric energy. 

See 16 U.S.C.§ 824(b)(1).16  As a result of this exclusive jurisdiction, the states do not have 

authority to regulate interstate transmission or sales of electricity at wholesale in interstate 

commerce.  See United States v. Public Utilities Comm’n, 345 U.S. 295, 307, 311, 314 (1953) 

(“US v. PUC”); Ark. Power & Light Co. v. FPC, 368 F.2d 376, 384 (8th Cir. 1966) (“Arkansas 

P&L”) (“Federal regulation of sales for resale under Section 201 of the Federal Power Act thus 

precludes concurrent state jurisdiction.”).   

                                                            
15 The Commission has reiterated this concept innumerable times.  See, e.g., Pa. Power & Light Co., 23 FERC 
¶ 61,006 at 61,018, reh’g denied, 23 FERC ¶ 61,325 (1983); S. Co. Servs., Inc., 37 FERC ¶ 61,256 at 61,652 (1986); 
Fla. Power & Light Co., 40 FERC ¶ 61,045 at 61,120-21, reh’g denied, 41 FERC ¶ 61,153 at 61,382 (1987); 
Houlton Water Co. v. Me. Pub. Serv. Co., 60 FERC ¶ 61,141 at 61,515 (1992); N. Ind. Pub. Serv. Co., 66 FERC 
61,213 at 61,488 (1994); Conn. Light & Power Co., 70 FERC ¶ 61,012 at 61,030, reconsid. denied, 71 FERC 
¶ 61,035 (1995); Cent. Vt. Public Serv. Corp., 84 FERC ¶ 61,194 at 61,973-75 (1998); Progress Energy, Inc., 97 
FERC ¶ 61,141 at 61,628 (2001); Armstrong Energy Ltd. P’ship, LLLP, 99 FERC ¶ 61,024 at 61,104 (2002); 
Niagara Mohawk Power Corp., 100 FERC 61,019 at P 17 (2002); Barton Village, Inc. v. Citizens Utilities Co., 100 
FERC ¶ 61,244 at P 12 (2002); Va. Electric & Power Co., 103 FERC ¶ 61,109 at P 6 (2003); S. Cal. Edison Co., 
106 FERC ¶ 61,183 at P 14, 19 (2004); Midwest Indep. Transmission Sys. Operator, Inc., 106 FERC ¶ 61,337 at 
P 14 & n.17 (2004); Entergy Servs., Inc., 120 FERC ¶ 61,020 at P 28 (2007); Aquila Merchant Servs., Inc., 125 
FERC ¶ 61,175 at P 17 (2008). 

16 See also New York v. FERC, 535 U.S. 1, 6, 122 S. Ct. 1012, 152 L.Ed.2d 47 (2002) (confirming that FERC has 
jurisdiction over all transmission of electric energy in interstate commerce and the sale of electric energy at 
wholesale in interstate commerce); citing Gulf States Util. Co. v. FPC, 411 U.S. 747, 758, 93 S. Ct. 1870, 36 
L.Ed.2d 635 (1973). 



 

Page | 10  
 

The United States Supreme Court has reiterated this regulatory construct and, as recently 

as 2016, confirmed the Commission’s broad authority under the FPA to regulate matters that 

directly affect the sale of wholesale electric power in interstate commerce as “obligat[ing] FERC 

to oversee all prices for those interstate transactions and all rules and practices affecting such 

prices.” FERC v. Electric Power Supply Ass’n, 136 S.Ct. 760, 767 (2016) (“Elec. Power Supply 

Ass’n”) (emphasis added).  Included within the “interstate transactions” that the Commission is 

obligated to oversee are the interstate transactions contemplated by the PPA. 

Section 201(c) of the FPA establishes that “electric energy shall be held to be transmitted 

in interstate commerce if transmitted from a State and consumed at any point outside thereof ….”  

16 U.S.C. § 824(c).  Section 201(d) of the FPA makes clear that the term “sale of electricity at 

wholesale” means “a sale of electric energy to any person for resale.”  16 U.S.C. § 824(d).  In 

other words, the FPA extends the Commission’s jurisdiction over not only interstate transmission 

of electricity, but also the sale of such electricity “to any person for resale.”  Because JEA is a 

“person” under the FPA, and resells the electric energy and related products purchased from 

MEAG under the PPA to its end use customers in Florida (i.e., in interstate commerce), the 

underlying sale of electric energy by MEAG to JEA pursuant to the PPA is subject to this 

Commission’s jurisdiction under Section 201(b) of the FPA.  See US v. PUC, 345 U.S. at 316 

(holding that a municipality was a “person” for purposes of the FPA, and that the Commission 

therefore had jurisdiction over an electric company’s sales of electricity to a municipal county 

for resale).17  

                                                            
17 JEA is aware of the recent decision issued by the U.S. Court of Appeals for the DC Circuit (“CADC”) in City of 
Clarksville, Tennessee v. FERC, No. 16-1244 (Apr. 24, 2018), which declined to apply the Supreme Court’s analysis 
of this issue under the FPA in U.S. v. PUC on the grounds that the facts presented in US v. PUC were “inapposite” 
to those pending before the CADC in Clarksville under the Natural Gas Act.  As a result, JEA submits that the 
CADC’s decision in Clarksville is not relevant to the Commission’s review of and determination on the questions  
presented in this Petition.  
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B. In reviewing its jurisdiction under FPA § 201(b), the Commission looks to 
the nature of the underlying transaction, and not the entities involved 

 
The Commission has exclusive jurisdiction over all transactions involving the sale of 

electric energy at wholesale in interstate commerce, including such transactions under the PPA.  

It is unquestionable that, if these transactions were being made by a public utility, they would be 

subject to Commission jurisdiction under Section 201(b) of the FPA.  As a result, any argument 

that could be raised against Commission jurisdiction over the PPA based on the claim that 

MEAG is an entity of the State of Georgia and, as such, is exempt from the application of the 

FPA pursuant to Section 201(f) is simply not relevant.  Instead, the Commission has found on 

numerous occasions that public entities are in fact subject to the FPA to the extent they avail 

themselves of interstate transactions.   

With regard to state regulated activities, public entities like MEAG are generally exempt 

from regulation under the FPA as a “public utility,” but only as to those activities that are subject 

to state regulation or matters that are wholly intrastate. See FPA § 201(f).  Neither is true in the 

case of MEAG’s PPA with JEA or the interstate services that are contemplated thereunder.  

Arkansas P&L, 368 F.2d at 383 (the municipal exemption applies to the party’s status as a public 

utility under the FPA and “not to the Commission’s jurisdiction over sales in interstate 

commerce for resale”).  

Here, under the PPA, MEAG has agreed to sell electricity generated in Georgia to JEA 

for transmission to and resale in Florida to JEA’s customers.  The PPA expresses the clear intent 

of the parties that the transaction involves “the sale of electric energy at wholesale in interstate 

commerce.”  Once electricity or natural gas is placed in interstate commerce, the Commission 

has jurisdiction over that sale – regardless of the parties involved.  See US v. PUC, 345 U.S. at 

313-14; Arkansas P&L, 368 F.2d at 383.   
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C. Long-held precedent requires the Commission to assert jurisdiction over all 
interstate transmission and interstate sales of electricity for resale in order to 
avoid a regulatory gap in oversight 
 

The PPA is a “facility” that expressly allows MEAG (an entity created under the laws of 

Georgia) to impose and enforce conditions on the operation of JEA’s Electric System in Florida.  

The existence and enforcement of those conditions is not subject to the jurisdiction of either 

Georgia or Florida.  As a result, if the Commission fails to assert jurisdiction over the PPA, the 

sale of electric energy at wholesale in interstate commerce that the PPA contemplates will avoid 

all regulatory oversight.   

One of the primary purposes of the FPA is to eliminate this regulatory gap in jurisdiction 

(which is otherwise known as the Attleboro gap, after the controlling case).18  See US v. PUC, 

345 U.S. at 307 (The FPA “was intended to ‘fill the gap’ – the phrase is repeated many times in 

the hearings, congressional debates and contemporary literature – left by Attleboro in utility 

regulation. Congress interpreted that case as prohibiting state control of wholesale rates in 

interstate commerce for resale, and so armed the Federal Power Commission [now FERC] with 

precisely that power.”); see also Elec. Power Supply Ass’n, 136 S. Ct. at 780 (The FPA “prevents 

the creation of any regulatory no man’s land,” as “some entity must have jurisdiction.”). 

The Georgia Public Service Commission has been investigating the issue of cost recovery 

related to the Plant Vogtle construction for some time.  In October 2017, MEAG filed an 

Application to Intervene in the Georgia Commission’s cost investigation proceeding related to 

                                                            
18 In 1927 in Public Util. Comm’n of R. I. v. Attleboro Steam & Elec. Co., 273 U.S. 83, 89–90 (1927), the Supreme 
Court held that the Commerce Clause prevents state and local regulators from regulating certain interstate electricity 
transactions, including wholesale sales (i.e., sales for resale) across state lines.  Id. at 89-90.  This inability of the 
state commissions to regulate the wholesale sales of power between multi-state utilities or with utility affiliates 
formed a regulatory gap in coverage, an underlying cause of the adoption of the FPA several years later.   
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the construction of Plant Vogtle, and made quite clear in its Application that MEAG was not 

subject to the Georgia Commission’s jurisdiction.  In its petition, MEAG argued that: 

While MEAG Power is exempt from Commission regulation under O.C.G.A. § 46-
3-152, and the Participants [i.e., MEAG’s members] are regulated at the local 
level and exempt from rate regulation by the [Georgia] Commission by way of the 
Constitution of the State of Georgia, Article III, Section VI, Para. 5(d) and 
O.C.G.A. § 46-3-12, the outcome of this proceeding could affect MEAG Power 
and its Participants as to the completion of the Vogtle Units 3 & 4 Project.19    
 
Because MEAG maintains that its activities and rates are exempt from regulation by the 

Georgia Commission, it necessarily follows that MEAG’s sales of Output from the Project 

(whether under the PPA to JEA or otherwise) similarly are exempt from regulation by the 

Georgia Commission.  And there can be no dispute that the State of Florida lacks authority to 

regulate the activities of MEAG, including those taken by MEAG in connection with the PPA.  

As a result, if this Commission does not assert its exclusive jurisdiction over MEAG’s interstate 

sale of electricity at wholesale to JEA under the PPA, and its exclusive jurisdiction under FPA 

Sections 205 and 206 to review the terms and conditions associated with that interstate sale by 

MEAG, then there is no entity that would have the ability to oversee or otherwise regulate those 

sales.  This is the very “regulatory gap” that the FPA was designed to address after Attleboro.  

D. Commission oversight of the PPA is necessary and appropriate 

The need for the Commission to assert jurisdiction over the PPA becomes even more 

apparent when the specific provisions of the PPA are reviewed.  For example, the PPA allows 

MEAG to impose and enforce conditions on: 

• the rates charged by JEA to its customers (PPA Section 307);  

                                                            
19 See, Application to Intervene of the Municipal Electric Authority of Georgia, In Re: Verification of Expenditures 
Pursuant To Georgia Power Company's Certificate of Public Convenience and Necessity for Plant Vogtle Units 3 
and 4, Seventeenth Semi-annual Construction Monitoring Report; Proposed Forecast Cost and Schedule Revisions; 
and Determination of Continuation or Cancelation of the Project, Georgia PSC Docket No. 29849 (emphasis 
added), found at http://www.psc.state.ga.us/factsv2/Document.aspx?documentNumber=169880.   
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• the operation of JEA’s electric system and its use of operating reserves in 
connection with that system (PPA Section 307);  

• the entities to whom JEA can sell the Output purchased by it under the PPA (PPA 
Sections 305 and 306); and,  

• the manner in which JEA is obligated to recover its costs under the PPA from its 
customers (PPA Section 202(h)). 

   

At the same time, JEA has no right under the PPA to dispatch or otherwise schedule the 

operation of the Project or the delivery of its Output (PPA Section 202).  Indeed, MEAG is under 

no obligation thereunder to ensure that the Project achieves commercial operation and in fact 

delivers Output to JEA, let alone on time or within an agreed upon budget.  Instead, JEA is 

required by the terms of the PPA to pay its share of the Project’s cost of construction – regardless 

of whether the Project is completed or is operating or operable (PPA Section 205(g)).  In the end, 

the question under the terms of the agreement is not if JEA must pay under the PPA – there is no 

question it must – but instead is merely how much and when (see, e.g., PPA Section 211(b), 

establishing JEA’s payment obligations in the event construction of the Project is terminated or 

cancelled prior to commercial operation).     

With no oversight and answering to no electorate or regulator, it has become clear that 

MEAG has no incentive to impose any cost discipline on its contractors, or any disincentive from 

exercising prudent management and control of the Project rather than simply continuing to pass 

the limitless cost-overruns onto JEA.20  Indeed, when the Georgia Commission attempted to 

exert oversight over these cost overruns, MEAG politely but firmly informed the Georgia 

Commission that it lacked jurisdiction over MEAG and its transactions.  When JEA attempted to 

                                                            
20 In this regard, although the construction of the Project originally was being undertaken on a fixed-price basis, it is 
now being done on a cost-plus basis by a new EPC contractor due to the 2017 filing of bankruptcy of the initial EPC 
contractor. MEAG is now passing through those increased cost-plus assessments to JEA, who has no say in the 
matter or, unless this Commission asserts jurisdiction, any ability to have any regulatory oversight on the costs. 
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engage MEAG in discussions concerning the same issues, MEAG stated that unless JEA 

promptly provided written assurances that it would fulfill its obligations under the PPA, MEAG 

was prepared to proceed immediately to enforce its rights under the Agreement and under 

applicable law.  And when JEA again requested MEAG to vote in favor of canceling the Project, 

MEAG’s response was to file the MEAG Complaint with no prior notice to JEA.  

MEAG’s actions clearly illustrate the existence of a significant regulatory gap – a gap 

that carries with it a very real risk to both JEA and its customers.  Unless the Commission acts 

to assert jurisdiction and fill this gap, there is no agency that will be able to oversee MEAG’s 

activities with respect to the Project and the PPA, and ensure that the rates, terms and 

conditions contained within the PPA (along with their implementation by MEAG) are “just and 

reasonable” and are not “unduly discriminatory or preferential.”      

IV. REQUESTED FINDINGS OF LAW UNDER THIS PETITION AND REQUEST
FOR EXPEDITED TREATMENT

The Commission’s rules of procedure contemplate the ability of a party to petition for an

order making findings of law on matters within the scope of this Commission.  See 18 CFR 

§ 385.207.  As outlined above, both MEAG and JEA intended the PPA to encompass sales of

electric energy at wholesale in interstate commerce.  Both the PPA and its underlying 

transactions clearly fall within the Commission’s exclusive purview under the FPA, and the fact 

that MEAG is a public entity does not alter that conclusion (let alone grant MEAG the right to 

make such interstate transactions without any regulatory oversight).   

In light of the foregoing, JEA respectfully requests the Commission issue an order: 

1. declaring that the PPA and the underlying sale of electric energy and related
products by MEAG to JEA are wholesale transactions in interstate commerce,
and are thus subject to the Commission’s exclusive jurisdiction under FPA
Section 201(b);
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2. Declaring the PPA between MEAG and JEA is a “facility” for such wholesale 
transactions in interstate commerce, and are thus subject to the Commission’s 
exclusive jurisdiction under FPA Section 201(b); and  

3. Finding that, as a facility for such wholesale transactions in interstate commerce, 
MEAG is obligated as the Seller to present the PPA to the Commission for 
review and approval under the FPA. 

 

The Commission should be able to settle the jurisdiction issue swiftly. There are no 

relevant facts in dispute, the statutory provisions are clear, and the precedent supporting 

inclusion of the PPA and any interstate transactions contemplated thereunder as wholesale 

transactions in interstate commerce, and thus subject to the Commission’s exclusive jurisdiction 

under FPA Section 201(b), is clear and compelling.  Until the Commission resolves this 

threshold jurisdictional issue, over which it has exclusive jurisdiction, MEAG likely will not file 

the PPA with the Commission for approval under Section 205 of the PPA, and the U.S. District 

Court hearing the MEAG Complaint will be unable to determine if the PPA constitutes a lawful 

contract that is subject to potential enforcement. 
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Respectfully submitted, 
 
JEA 
 

_________________________ 
 
By its Attorneys, 
 
Joseph E. Donovan  
Mark C. Kalpin 
J. Michael Cavanaugh 
Holland & Knight, LLP 
800 17th Street, Suite 1100 
Washington, D.C. 20006 
joseph.donovan@hklaw.com 
mark.kalpin@hklaw.com 
michael.cavanaugh@hklaw.com 
Phone: (202) 955-3000 
Fax: (202) 955-5564 
Counsel for JEA 
 
 

September 17, 2018 
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EXHIBIT A 

AFFIDAVIT IN SUPPORT OF PETITION FOR DECLARATORY ORDER
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UNITED STATES OF AMERICA 
BEFORE THE 

FEDERAL ENERGY REGULATORY COMMISSION 
 

  ) 
In the Matter of JEA  ) Docket No. EL18-_____-000 
      ) 

AFFIDAVIT OF AARON ZAHN  
IN SUPPORT OF PETITION FOR A DECLARATORY ORDER 

 
I, Aaron Zahn, being duly sworn, depose and say: 

1. My name is Aaron Zahn and my business address is 21 West Church Street, 

Jacksonville, Florida 32202-3139.  I am the Interim Managing Director and Chief Executive 

Officer for JEA, which is a body politic and corporate and an independent agency of the City of 

Jacksonville, Florida (“JEA”).  I have served in this role since April 2018. I am responsible for 

managing all aspects of JEA’s operations. 

2. I am the authorized representative of JEA and am providing this affidavit in 

support of the Petition for Declaratory Order of JEA (the “Petition”). 

3. I have read the Petition and am familiar with the contents therein.   
 
4. I caused the Petition to be prepared; and that the statements appearing therein are 

true and correct to the best of my knowledge, information, and belief. 

5. This concludes my affidavit. 

I declare under penalty of perjury under the laws of the United States of America that the 

foregoing is true and accurate. 

 

September 14, 2018 

____________________________________ 
Aaron Zahn, Interim Managing Director and Chief 
Executive Officer   

 

Ed
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EXHIBIT B 
 

THE PPA 
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WHEREAS, the Parties entered into a Power Purchase Agreement, dated as of May 12,

2008, as amended by Amendment No. 1 to Power Purchase Agreement, dated as of April 24,

2009 and by Amendment No. 2 to Power Purchase Agreement, dated as of January 26, 2010 (as

so amended, and as the same may be further amended prior to the Effective Date, the “Original

Agreement”), relating to the Plant Vogtle Additional Units PPA Project;

WHEREAS, as an additional source of financing, MEAG may decide to obtain one or

more loans with respect to the Plant Vogtle Additional Units PPA Project (the “DOE Guaranteed

Loan”) to be made by FFB and guaranteed by DOE pursuant to Title XVII of the Energy Policy

Act of 2005;

WHEREAS, in the event that MEAG does decide to obtain the DOE Guaranteed Loan, in

order to obtain the DOE Guaranteed Loan, MEAG will transfer the portion of its undivided

ownership interest in the Additional Units that currently constitutes a part of the Plant Vogtle

Additional Units PPA Project to the PPA Project Entity;

WHEREAS, MEAG will simultaneously with the execution and delivery of this

Agreement enter into the PPA Project Entity Power Purchase Agreement with the PPA Project

Entity, for the purchase and sale of all of the Output for resale to Buyer under this Agreement

and to the Additional Units PPA Participants under the Power Sales Contracts during the

respective terms of this Agreement and the Power Sales Contracts; and

WHEREAS, the Parties desire to amend and restate the Original Agreement on the terms

and conditions hereof in connection with the foregoing.
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AGREEMENT

NOW THEREFORE, in consideration of the above recitals, mutual covenants and

agreements herein contained, and for other good and valuable consideration, the sufficiency and

adequacy of which are hereby acknowledged, the Parties agree to the following:

ARTICLE I

EFFECTIVENESS; TERM; TERMINATION OR AMENDMENT;

DEFINITIONS AND INTERPRETATION

SECTION 101. EFFECTIVENESS. Notwithstanding anything to the contrary herein, this

Agreement shall become fully binding and enforceable on the Execution Date; provided, that the

obligations of the Parties hereunder shall not commence, the terms and conditions hereof other

than this Section 101 shall not be effective, and the Original Agreement shall not be amended

and restated by this Agreement, in each case, until the occurrence of the “Effective Date.” The

Effective Date shall occur automatically, without any further action, consent or agreement of the

Parties, on the date (if any) on which (a) the “DOE Guarantee” (as defined in the DOE Loan

Guarantee Agreement) shall be issued by DOE and (b) both MEAG and Buyer shall have

approved in writing the final Credit Subsidy Cost established under (and as defined in) the DOE

Loan Guarantee Agreement.

In the event, however, that (a) the Effective Date shall not occur on or before January 1,

2017 or (b) the DOE Loan Guarantee Agreement and the other DOE Loan Documents shall be

terminated prior to the making of any Advance, then this Agreement shall be null and void and

without further force or effect, and the Original Agreement shall continue in full force and effect.

SECTION 102. TERM. This Agreement shall commence upon the execution by the last

signatory and, subject to Section 101, shall remain in full force and effect until midnight Eastern
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Prevailing Time on the twentieth (20th) anniversary of the Commercial Operation Date of the

second of the Additional Units (the “Term”) or until the Parties’ remaining obligations under this

Agreement shall have been fully performed and satisfied, whichever event occurs later, but in no

event shall such Term extend beyond fifty (50) years from the Execution Date.

SECTION 103. TERMINATION OR AMENDMENT OF AGREEMENT.

(a) Subject to Section 101, this Agreement shall not be terminated by either Party

under any circumstances.

(b) This Agreement, on which purchasers of PPA Bonds and DOE shall have relied

as an inducement to purchase and hold the PPA Bonds and to guarantee the DOE Guaranteed

Loan, respectively, shall not be amended, modified, or otherwise altered in any manner except as

provided in this Agreement. So long as any of the PPA Bonds or the DOE Secured Obligations

are outstanding or until adequate provisions for the payment thereof have been made in

accordance with the provisions of the PPA Project Bond Resolution and the DOE Loan

Documents, respectively, and no undisbursed commitments remain available under the DOE

Loan Documents, this Agreement shall not be amended, modified, or otherwise altered in any

manner that will (i) reduce the payments pledged as security for the Debt Service on all the PPA

Bonds and as security for the DOE Secured Obligations or extend the time of such payments

provided herein, (ii) adversely impact, in the opinion of nationally-recognized tax counsel

retained by MEAG, (A) the exclusion from gross income for federal income tax purposes of the

interest on the PPA Bonds of any Series the interest on which is intended to be so excluded or

(B) the eligibility of MEAG to receive cash subsidy payments from the United States Treasury

equal to a portion of the interest payable on any Build America Bonds, or (iii) in any manner

impair or adversely affect the rights of the owners from time to time of the PPA Bonds or the
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rights of the DOE Secured Parties pursuant to the DOE Loan Documents. Subject to the

foregoing and any other limitations contained in the PPA Project Bond Resolution or the DOE

Loan Documents, any amendment of this Agreement must be in writing and duly executed by

both MEAG and Buyer.

SECTION 104. DEFINITIONS. As used herein:

“Act” shall mean that certain Act of the 1975 session of the General Assembly of the

State of Georgia, compiled and published in Georgia Law 1975, p. 107, et seq., codified at

O.C.G.A. §§ 46-3-110 through 46-3-155.

“Additional Units” shall mean the two 1102 megawatts Nominally Rated additional

nuclear units being constructed at Plant Vogtle, in Burke County, Georgia, pursuant to the

Development Agreement.

“Additional Units Non-PPA Participant” shall mean a Participant that is a party to a Plant

Vogtle Additional Units Non-PPA Power Sales Contract and any other party as assignee of such

Power Sales Contract pursuant to Section 702 thereof. “Additional Units Non-PPA Participants”

shall mean all Participants that are parties to Plant Vogtle Additional Units Non-PPA Power

Sales Contracts. The terms “an Additional Units Non-PPA Participant” or “each Additional

Units Non-PPA Participant” shall mean any one of the Additional Units Non-PPA Participants or

each of the Additional Units Non-PPA Participants, as the case may be.

“Additional Units Participants” shall collectively mean the Additional Units PPA

Participants, the Additional Units PPA-2 Participants and the Additional Units Non-PPA

Participants.

“Additional Units PPA Participant” shall mean a Participant that is a party to a Plant

Vogtle Additional Units PPA Power Sales Contract and any other party as assignee of such
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Power Sales Contract pursuant to Section 702 thereof. “Additional Units PPA Participants” shall

mean all Participants that are parties to Plant Vogtle Additional Units PPA Power Sales

Contracts. The terms “an Additional Units PPA Participant” or “each Additional Units PPA

Participant” shall mean any one of the Additional Units PPA Participants or each of the

Additional Units PPA Participants, as the case may be.

“Additional Units PPA-2 Participant” shall mean a Participant that is a party to a Plant

Vogtle Additional Units PPA-2 Power Sales Contract and any other party as assignee of such

Power Sales Contract pursuant to Section 702 thereof. “Additional Units PPA-2 Participants”

shall mean all Participants that are parties to Plant Vogtle Additional Units PPA-2 Power Sales

Contracts. The terms “an Additional Units PPA-2 Participant” or “each Additional Units PPA-2

Participant” shall mean any one of the Additional Units PPA-2 Participants or each of the

Additional Units PPA-2 Participants, as the case may be.

“Advance” shall mean, for all purposes of this Agreement, one or more advances or

borrowings of the DOE Guaranteed Loan made pursuant to the DOE Loan Documents from FFB

on a particular date, as determined by an Authorized Officer of the Authority (as defined in the

PPA Project Bond Resolution) on or prior to the date of the making thereof, whether or not such

advances or borrowings constitute a separate “Advance” for purposes of (and as defined in) the

DOE Loan Guarantee Agreement. In the event that such advances or borrowings shall constitute

two or more separate “Advances” for purposes of (and as defined in) the DOE Loan Guarantee

Agreement, such advances or borrowings may be aggregated for the purpose of establishing level

monthly Debt Service pursuant to Section 401(d) hereof.

“Agent” means the Georgia Power Company or a replacement or successor agent, in its

capacity as agent for the co-owners of Plant Vogtle under the Ownership Agreement.
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“Amortized Reserve Funds” mean any reserve funds maintained by MEAG pursuant to

the PPA Project Bond Resolution or by or on behalf of the PPA Project Entity pursuant to the

DOE Accounts Agreement funded with the proceeds of PPA Bonds or Advances, subject to the

exception set forth in Section 207(a) of this Agreement that reserve funds may be funded with

funds other than proceeds of the PPA Bonds or Advances under the stated circumstances, and as

to which Buyer is required to pay its Obligation Share of the principal of such PPA Bonds or

such Advances during the Term of this Agreement.

“Ancillary Services” means reactive supply and voltage support service (as defined by

the transmission provider’s open access transmission tariff) and such other services the

Additional Units may provide that are customarily characterized in the industry as ancillary

services.

“Applicable Law” means all national, state, provincial, local or municipal laws, statutes,

codes, acts, treaties, ordinances, orders, judgments, writs, decisions, decrees, injunctions, rules,

regulations, governmental approvals, licenses, permits, directives, requirements, or other legal or

regulatory determination of any Governmental Authority, including any of the foregoing that are

enacted, amended, or issued after the Execution Date and which become effective during the

Term of this Agreement.

“Assumed Completion Date” means (a) in the case of the first unit of the Additional

Units, December 31, 2018 and (b) in the case of the second unit of the Additional Units,

December 31, 2019, it being understood that such dates are to be used solely for purposes of

Sections 401(d)(1) and 401(f)(1) hereof and do not imply any expectations on the part of either

Party hereto as to the expected Commercial Operation Date of either unit of the Additional Units

as of the Execution Date of this Agreement.
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“Build America Bonds” shall mean any PPA Bonds with respect to which MEAG has

irrevocably elected, pursuant to Section 54AA(g) of the Internal Revenue Code of 1986, as

amended, or any other similar federal program creating subsidies for municipal borrowers for

which MEAG qualifies, to receive cash subsidy payments from the United States Treasury equal

to a portion of the interest payable on such PPA Bonds.

“Buyer’s Billing Statement” shall mean the written statement prepared or caused to be

prepared monthly by MEAG that shall be based upon the Plant Vogtle Additional Units PPA

Project Annual Budget or upon the amended Plant Vogtle Additional Units PPA Project Annual

Budget, which shall show the monthly amount to be paid to MEAG by Buyer under this

Agreement.

“Buyer’s Electric System Bond Resolution” shall mean the resolution adopted by Buyer

on March 30, 1982 authorizing the issuance of Buyer’s Electric System Revenue Bonds, Series

One.

“Buyer’s Obligation Share” or “Obligation Share” shall mean one hundred percent

(100%).

“Capacity” means electrical capacity in MW attributable to the PPA Project Entity’s

Ownership Interest commencing on the applicable Commercial Operation Date.

“Commercial Operation” shall mean achieving “Commercial Operation” within the

meaning of the Operating Agreement.

“Commercial Operation Date” shall mean, with respect to an Additional Unit, the date on

which such Additional Unit achieves Commercial Operation.

“Construction Fund” shall mean the Construction Fund established in Section 502 of the

PPA Project Bond Resolution.
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“Costs of Acquisition and Construction” shall mean, to the extent not included in the

Plant Vogtle Additional Units PPA Project Annual Costs, all actual costs and expenses incurred

by or for the account of MEAG or the PPA Project Entity for the planning, designing, acquiring,

constructing, and installing the PPA Project Entity’s Ownership Interest, including any major

renewals, replacements, repairs, additions, betterments or improvements necessary, in the

opinion of MEAG or the PPA Project Entity, to keep the PPA Project Entity’s Ownership

Interest in good operating condition or to prevent a loss of revenues therefrom, placing the PPA

Project Entity’s Ownership Interest in operation, disposing of the PPA Project Entity’s

Ownership Interest, and obtaining governmental approvals, certificates, permits and licenses

with respect thereto heretofore or hereafter paid or incurred by, or for the account of, MEAG or

the PPA Project Entity, as applicable, including the following:

(1) working capital reserves in such reasonable amounts as may be established

by MEAG or the PPA Project Entity for the PPA Project Entity’s Ownership Interest (including

working capital reserves held in (a) funds or accounts established under the PPA Project Bond

Resolution and (b) accounts established under the DOE Accounts Agreement);

(2) acquisition of initial inventories or prepayment of Fuel for the PPA Project

Entity’s Ownership Interest and working capital and reserves therefor and working capital and

reserves for additional inventories or prepayment of Fuel for the PPA Project Entity’s Ownership

Interest held by, or for the account of, either MEAG or the PPA Project Entity;

(3) charges related to processing, design, fabrication, transportation, disposal

and storage of Fuel for the PPA Project Entity’s Ownership Interest, including the following: (a)

Fuel storage facilities, including spent fuel storage facilities, and (b) working capital and reserves
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related to acquisition, processing, design, fabrication, transportation, disposal and storage of Fuel

for the PPA Project Entity’s Ownership Interest;

(4) reserves for renewals and replacements, retirement from service, or

disposal of any facility of the PPA Project Entity’s Ownership Interest and contingencies held

by, or for the account of, either MEAG or the PPA Project Entity;

(5) training and testing costs incurred by MEAG or the PPA Project Entity

attributable to the PPA Project Entity’s Ownership Interest;

(6) preliminary investigation and development costs, engineering fees,

contractors’ fees, costs of labor, materials, equipment, utility services and supplies and legal

costs attributable to the PPA Project Entity’s Ownership Interest and the Plant Vogtle Additional

Units PPA Project;

(7) all costs of insurance applicable to the period of construction of the PPA

Project Entity’s Ownership Interest; and

(8) amounts necessary to provide funds for contribution to the PPA Project

Entity to repay Advances when due (whether at the maturity of principal or upon prepayment) on

the DOE Guaranteed Loan and to reacquire from the PPA Project Entity the PPA Project Entity’s

Ownership Interest at such time as (a) the principal of, and interest and prepayment premiums, if

any, due or to become due on, and all other amounts due with respect to, the DOE Guaranteed

Loan shall have been paid, at the times and in the manner stipulated in the DOE Loan Guarantee

Agreement and the other DOE Loan Documents, as applicable and (b) the PPA Project Entity

shall have satisfied all of its obligations under the DOE Loan Guarantee Agreement and the other

DOE Loan Documents, as applicable (and no undisbursed commitments remain available

thereunder).
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Costs of Acquisition and Construction shall also include all other costs, except Financing Costs,

incurred by MEAG or the PPA Project Entity and properly allocable to planning, designing,

acquiring, constructing and installing the PPA Project Entity’s Ownership Interest and the

establishment of the Plant Vogtle Additional Units PPA Project including (i) all costs associated

with the transfer to the PPA Project Entity of the PPA Project Entity’s Ownership Interest and

the entry by the PPA Project Entity into the DOE Loan Guarantee Agreement and the other DOE

Loan Documents, (ii) the Additional Costs as described and defined in Section 2.2 of the

Development Agreement attributable to the PPA Project Entity’s Ownership Interest,

(iii) amounts required to reimburse Buyer and the Additional Units PPA Participants for amounts

paid by them in respect of the payment of the principal of maturing PPA BANs and/or PPA

Take-Out Bonds, and (iv) amounts required to be repaid, reimbursed or otherwise paid by

MEAG to Buyer pursuant to any provision of this Agreement at the end of the Term hereof.

“Debt Service” shall mean, with respect to any period, the aggregate of the amounts

required by the PPA Project Bond Resolution or the DOE Loan Documents to be paid by MEAG

or the PPA Project Entity, respectively, during said period into any fund or funds created by the

PPA Project Bond Resolution or any account or accounts created by the DOE Accounts

Agreement, as applicable, for the sole purpose of paying (i) the principal (including the sinking

fund or equivalent payment installments) of, and premium, if any, and interest on, PPA Bonds or

the DOE Guaranteed Loan, as applicable, and all other amounts due with respect to the DOE

Guaranteed Loan and (ii) any payments on Qualified Hedging Contracts, including any swap

premium or swap termination payment, or Reimbursement Obligations, from time to time

outstanding as the same shall become due; provided, however, that Debt Service shall not

include any acceleration of the maturity of any PPA Bonds or the DOE Guaranteed Loan,
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including any redemption of any PPA Bonds or any prepayment of Advances prior to maturity at

the election of MEAG or the PPA Project Entity, respectively, or any acceleration resulting from

the exercise of remedies by the holders of any PPA Bonds or any trustee acting on behalf of such

holders or by the DOE Secured Parties, respectively; and provided, further, that in the case of

any swap premium or swap termination payment, the amount of such swap premium or swap

termination payment included in Debt Service shall be only the portion of such swap premium or

termination payment that, in the opinion of a mutually agreed-upon nationally-recognized

independent financial advisor experienced in interest rate swaps or similar measures, is allocable

to the Term of this Agreement. The swap premium or swap termination payment allocable to the

Term of this Agreement shall be determined by such financial advisor based upon an economic

analysis performed in a manner consistent with industry practice with the objective of a fair

allocation of the payments reflecting the respective remaining time periods of Buyer and the

Additional Units PPA Participants.

“Debt Service Fund” has the meaning set forth in the PPA Project Bond Resolution.

“Debt Service Reserve Account” has the meaning set forth in the PPA Project Bond

Resolution.

“Development Agreement” shall mean the Plant Vogtle Owners Agreement Authorizing

Development, Construction, Licensing and Operation of Additional Generating Units dated as of

May 13, 2005.

“DOE” shall mean the United States Department of Energy, as guarantor of the DOE

Guaranteed Loan.

“DOE Accounts Agreement” shall mean the Collateral Agency and Accounts Agreement

to be entered into among DOE, the DOE Collateral Agent and the PPA Project Entity.
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“DOE Collateral Agent” shall mean PNC Bank, National Association, doing business as

Midland Loan Services, a division of PNC Bank, National Association, or any successor thereto,

in its capacity as Collateral Agent for DOE.

“DOE Debt Service Reserve Account” shall mean the account by that name established

pursuant to the DOE Accounts Agreement.

“DOE Debt Service Reserve Requirement” shall have the meaning assigned to the term

“Debt Service Reserve Requirement” in the DOE Loan Guarantee Agreement.

“DOE Guaranteed Loan” shall have the meaning given to such term in the recitals hereto.

“DOE Loan Documents” shall have the meaning assigned to the term “Loan Documents”

in the DOE Loan Guarantee Agreement.

“DOE Loan Guarantee Agreement” shall mean the Loan Guarantee Agreement to be

entered into between the PPA Project Entity and DOE.

“DOE Secured Obligations” shall have the meaning assigned to the term “Secured

Obligations” in the DOE Loan Guarantee Agreement.

“DOE Secured Parties” shall mean DOE and the DOE Collateral Agent, as their

respective interests may appear.

“Eastern Prevailing Time” means the prevailing time (i.e., Standard Time or Daylight

Savings Time) on any given day in the Eastern Time Zone.

“Effective Date” shall have the meaning assigned to such term in Section 101 hereof.

“Energy” shall mean the actual hourly electric energy as measured in MWh attributable

to the PPA Project Entity’s Ownership Interest commencing on the applicable Commercial

Operation Date.
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“Engineering, Procurement and Construction Agreement” means the Engineering,

Procurement and Construction Agreement between Georgia Power Company, for itself and as

Agent for Oglethorpe Power Corporation, MEAG and the City of Dalton, Georgia, acting by and

through its Board of Water, Light and Sinking Fund Commissioners, as Owners, and a

consortium consisting of Westinghouse Electric Company LLC and Stone & Webster, Inc., as

Contractor for Units 3 & 4 at the Vogtle Electric Generating Plant Site in Waynesboro, Georgia,

dated as of April 8, 2008.

“Environmental Attributes” means any and all credits, benefits, emissions reductions,

environmental air quality credits, emission reduction credits, renewable energy credits, offsets,

and allowances attributable to the generation, purchase, sale, or use of the Output from the PPA

Project Entity’s Ownership Interest commencing on the applicable Commercial Operation Date

of an Additional Unit, including tags, certificates, credits, allowances, offsets, and similar

products or rights attributable to the generation, purchase, sale, or use of the Output of the PPA

Project Entity’s Ownership Interest commencing on the applicable Commercial Operation Date

of an Additional Unit that can be used to claim responsibility for, ownership of, or any avoidance

or reduction of emissions or pollutants, including mercury, nitrogen oxide, sulfur oxide, carbon

dioxide, carbon monoxide, particulate matter or similar pollutants or contaminants of air, water

or soil, under any governmental, regulatory or voluntary program, including the United Nations

Framework Convention on Climate Change and related Kyoto Protocol or other program.

Notwithstanding the foregoing and any other provision in this Agreement, Environmental

Attributes do not include: (i) any state or federal production tax credits, other than the

“Production Tax Credit,” as defined hereunder; (ii) any investment tax credits and any other tax

credits associated with the PPA Project; (iii) any state, federal or private cash payments or grants
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relating in any way to the PPA Project or the Output thereof; and (iv) any state, federal or private

grants or other benefits related to the PPA Project.

“Execution Date” shall have the meaning assigned to such term in the preamble to this

Agreement.

“Federal Financing Bank” or “FFB” shall mean the Federal Financing Bank, a body

corporate and instrumentality of the United States of America.

“Financial Advisor” shall have the meaning assigned to such term in Section 401(i)

hereof.

“Financing Costs” shall mean all financing costs related to the Plant Vogtle Additional

Units PPA Project that may be financed from the proceeds of PPA Bonds or the DOE

Guaranteed Loan, including the following:

(1) costs of issuance, including underwriting fees, bank commitment and

letter of credit fees, legal and financial advisory fees, bond insurance and indemnity fees, and

any payments on Qualified Hedging Contracts including (a) any periodic “net” payments

accruing in whole or in part prior to and during construction and for such additional period as

MEAG may reasonably determine to be necessary in connection with the placing of the PPA

Project Entity’s Ownership Interest in operation, and (b) any swap premium or swap termination

payment;

(2) interest accruing in whole or in part on PPA Bonds or the DOE

Guaranteed Loan prior to and during construction (or, in the case of PPA Bonds issued or

Advances made to finance Fuel, interest accruing in whole or in part on such PPA Bonds or such

Advances prior to the loading of such Fuel in the reactor) and for such additional period as

MEAG may reasonably determine to be necessary in connection with the placing of the PPA
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Project Entity’s Ownership Interest in operation in accordance with the provisions of the PPA

Project Bond Resolution, including any major renewals, replacements, repairs, additions,

betterments or improvements or modifications with respect to the PPA Project Entity’s

Ownership Interest of a particular Additional Unit undertaken following the Commercial

Operation Date of such Additional Unit;

(3) the deposit or deposits from the proceeds of PPA Bonds issued, or

Advances made, to finance such costs in any fund or account established pursuant to the PPA

Project Bond Resolution or the DOE Loan Documents to meet Debt Service reserve

requirements for PPA Bonds or the DOE Guaranteed Loan, or replenishment of such funds if

drawn down; and

(4) any other fees, costs and expenses of financing for the PPA Bonds or the

DOE Guaranteed Loan.

“Fixed Costs” shall mean, with respect to any period, all fixed costs related to the Plant

Vogtle Additional Units PPA Project attributed to such period, as defined by and provided in

Section 205(b)(1) of this Agreement.

“Fuel” shall mean the nuclear materials required for the operation of the Plant Vogtle

Additional Units, including the initial nuclear fuel cores.

“Fuel Costs” shall mean all costs incurred by MEAG or the PPA Project Entity during

any Power Supply Year that are allocable to the acquisition, processing, design, fabrication,

transportation, delivering, reprocessing, storage and disposal of Fuel for the PPA Project Entity’s

Ownership Interest, including the initial nuclear fuel cores, and further including prepayments of

such costs or transfers to reserves established for such costs related to future Power Supply

Years, less appropriate credits related to such costs, and including those portions of
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administrative and general expenses incurred by MEAG and the PPA Project Entity that are

properly and reasonably allocable to acquisition and management of Fuel for the PPA Project

Entity’s Ownership Interest, and, to the extent that any such costs have been paid for through a

Nuclear Fuel Construction Fund-Revolving Account that initially was funded through proceeds

of PPA Bonds or Advances (or, in the event that MEAG determined that it was practically or

economically infeasible for MEAG to issue PPA Bonds or for the PPA Project Entity to satisfy

the conditions to the making of Advances for such purpose, through billings to Buyer hereunder),

the amount of such costs that are amortized during the Power Supply Year.

“Governmental Authority” means any national, state, provincial, local or municipal

government, any political subdivision thereof or any other governmental, regulatory, quasi-

governmental, judicial, public or statutory instrumentality, authority, body, agency, department,

bureau, or entity with authority to bind a Party at law; provided, however, that “Governmental

Authority” shall not in any event include either Party.

“JEA Market Disruption” means, as the context requires, (1) the inability of MEAG to

issue investment grade PPA Bonds solely as a result of the creditworthiness of Buyer, which

determination shall be made in writing by a nationally-recognized investment bank or financial

institution acting as an underwriter for the proposed bond offering and (2) the inability of the

PPA Project Entity to satisfy the conditions for an Advance under the DOE Loan Guarantee

Agreement solely as a result of either the creditworthiness of Buyer or an action or inaction on

the part of Buyer; provided, however, that in the case of clause (2), MEAG must use its best

efforts to cause the PPA Project Entity to request an Advance under the DOE Loan Guarantee

Agreement in good faith and if MEAG causes the PPA Project Entity to make the request for an

Advance but despite MEAG’s and the PPA Project Entity’s best efforts, DOE nonetheless does
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not approve the Advance, then that will constitute a JEA Market Disruption for purposes of

clause (2), but not clause (1), above.

“kW” means kilowatt.

“kWh” means kilowatt-hour.

“MEAG’s Interest” shall have the meaning set forth in Exhibit A hereto.

“MW” means megawatt.

“MWh” means megawatt-hour.

“Nominally Rated” means the net electrical unit output, as measured on the high voltage

side of the main step-up transformer, guaranteed by the Contractor under the Engineering,

Procurement and Construction Agreement.

“Non-amortized Reserve Funds” mean any reserve funds maintained by MEAG pursuant

to the PPA Project Bond Resolution or by or on behalf of the PPA Project Entity pursuant to the

DOE Accounts Agreement funded with the proceeds of PPA Bonds or Advances, subject to the

exception set forth in Section 207(a) of this Agreement that reserve funds may be funded with

funds other than proceeds of the PPA Bonds or Advances under the stated circumstances, and as

to which Buyer is not required to pay its Obligation Share of the principal of such PPA Bonds or

such Advances during the Term of this Agreement.

“Non-PPA Bonds” shall mean the bonds, notes or other evidences of indebtedness issued

by MEAG pursuant to or as permitted by the provisions of the Non-PPA Project Bond

Resolution to finance or refinance the Costs of Acquisition and Construction and Financing

Costs (as such terms are defined in the Plant Vogtle Additional Units Non-PPA Power Sales

Contracts) of the Plant Vogtle Additional Units Non-PPA Project, whether or not any issue of

such bonds, notes or other evidences of indebtedness shall be subordinated as to payment to any
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other issue of such bonds, notes or other evidences of indebtedness, and shall include refunding

Non-PPA Bonds issued pursuant to the provisions of the Plant Vogtle Additional Units Non-PPA

Power Sales Contracts.

“Non-PPA Project Bond Resolution” shall mean the Plant Vogtle Additional Units Non-

PPA Project Bond Resolution adopted by MEAG and accepted by the Trustee thereunder for the

benefit of the owners of the Non-PPA Bonds that provides for the issuance of such Non-PPA

Bonds, as the same is proposed to be amended and restated by the Second Amended and

Restated Plant Vogtle Additional Units Non-PPA Project Bond Resolution to be adopted by

MEAG.

“Non-PPA Project Entity” shall mean MEAG Power SPVM LLC, a limited liability

company organized under the laws of the State of Georgia formed by MEAG for the sole

purpose of owning and operating the Non-PPA Project Portion of the Additional Units and that is

a wholly-owned, direct subsidiary of MEAG.

“Non-PPA Project Portion” shall mean 33.870736 percent of MEAG’s Interest, which

portion shall include 169.458 MWs of the output of the Additional Units, based upon the

nominal ratings of the Additional Units.

“Nuclear Fuel Construction Fund-Revolving Account” shall mean a non-amortizing

reserve fund funded from PPA Bond proceeds or, under the circumstances set forth in Section

207(a) of this Agreement, from revenues derived from either year-end distributions or billings to

Buyer under this Agreement at the amount projected to be necessary to handle nuclear fuel

working capital needs over unit operations and established pursuant to Section 502(4) of the PPA

Project Bond Resolution.
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“Nuclear Managing Board Agreement” shall mean the Second Amended and Restated

Nuclear Managing Board Agreement dated as of April 21, 2006.

“Operating Agreement” shall mean the Plant Alvin W. Vogtle Nuclear Units Amended

and Restated Operating Agreement dated as of April 21, 2006.

“Other Costs” shall mean, with respect to any period, all costs other than Fixed Costs,

related to the Plant Vogtle Additional Units PPA Project attributed to such period, as defined by

and provided in Section 205(b)(2) of this Agreement.

“Output of the PPA Project Entity’s Ownership Interest” or “Output” shall mean the

Capacity, Energy, and Ancillary Services actually generated by, attributable to, or resulting from

the PPA Project Entity’s Ownership Interest and any Environmental Attributes and Production

Tax Credit attributable to the PPA Project Entity’s Ownership Interest which are purchased by

MEAG from the PPA Project Entity pursuant to the PPA Project Entity Power Purchase

Agreement for resale hereunder and under the Power Sales Contracts.

“Ownership Agreement” shall mean the Plant Alvin W. Vogtle Additional Units

Ownership Participation Agreement dated as of April 21, 2006.

“Participant” shall mean any political subdivision of the State of Georgia that is

authorized by Section 46-3-130 of the Act to make contracts for the payment of such rates, tolls,

fees and charges as may be prescribed by MEAG for the use of services and facilities of the

projects and which has entered into such contracts, and shall include any commission or agency

of such political subdivision that operates or conducts or exercises jurisdiction over any essential

function of such Participant’s electric distribution system.



21OHSUSA:754268654.42

“Person” means any individual, partnership, corporation, limited liability company, joint

venture, firm, association, joint-stock company, trust, unincorporated organization, or other

enterprise (whether or not incorporated), or any Governmental Authority.

“Plant Vogtle Additional Units Non-PPA Power Sales Contracts” shall mean the Plant

Vogtle Additional Units Non-PPA Power Sales Contracts, by and between MEAG and the

Additional Units Non-PPA Participants, which Power Sales Contracts relate to the Plant Vogtle

Additional Units Non-PPA Project.

“Plant Vogtle Additional Units Non-PPA Project” or “Non-PPA Project” shall mean:

(1) a percentage of MEAG’s Interest in an amount equal to the Non-PPA Project Portion thereof

and (2) working capital for the Non-PPA Project Portion required by MEAG during construction

of the Additional Units and for the placing of the Additional Units in operation, and working

capital for the Non-PPA Project Portion for operation of the Additional Units; provided,

however, that in the event that the amendment and restatement of the Non-PPA Project Bond

Resolution provided for in the Second Amended and Restated Plant Vogtle Additional Units

Non-PPA Project Bond Resolution to be adopted by MEAG shall become effective, then “Plant

Vogtle Additional Units Non-PPA Project” or “Non-PPA Project” shall mean (i) all of MEAG’s

right, title and interest (whether direct or indirect) in and to the output of such percentage

undivided ownership interest in MEAG’s Interest and (ii) working capital for the Non-PPA

Project Portion required by MEAG or the Non-PPA Project Entity during construction of the

Additional Units and for the placing of the Additional Units in operation, and working capital for

the Non-PPA Project Portion for operation of the Additional Units. The Non-PPA Project is

referred to sometimes as “Project M.”
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“Plant Vogtle Additional Units Non-PPA Project Annual Costs” shall mean, with respect

to a Power Supply Year, to the extent not paid as a part of the Costs of Acquisition and

Construction (as such term is defined in the Plant Vogtle Additional Units Non-PPA Power Sales

Contracts), all costs and expenses of MEAG or the Non-PPA Project Entity paid by MEAG or

the Non-PPA Project Entity during such Power Supply Year allocable to the Plant Vogtle

Additional Units Non-PPA Project, which costs and expenses shall include those items of cost

and expense referred to in Section 308 of the Plant Vogtle Additional Units Non-PPA Power

Sales Contracts as the Plant Vogtle Additional Units Non-PPA Project Annual Fixed Costs and

Plant Vogtle Additional Units Non-PPA Project Other Annual Costs.

“Plant Vogtle Additional Units PPA Power Sales Contracts” or “Power Sales Contracts”

shall mean the Amended and Restated Plant Vogtle Additional Units PPA Power Sales

Contracts, by and between MEAG and the Additional Units PPA Participants, which Power

Sales Contracts relate to the Plant Vogtle Additional Units PPA Project. A draft of the Plant

Vogtle Additional Units PPA Power Sales Contracts, in substantially the same form as the draft

presented to and approved by the MEAG Board in substantially final form, is attached as Exhibit

H to this Agreement.

“Plant Vogtle Additional Units PPA Project” or “PPA Project” shall mean: (1) all of

MEAG’s right, title and interest (whether direct or indirect) in and to the Output of the PPA

Project Entity’s Ownership Interest, such right, title and interest of MEAG being available to

MEAG pursuant to the PPA Project Entity Power Purchase Agreement, and (2) working capital

for the PPA Project Portion required by MEAG or the PPA Project Entity during construction of

the Additional Units and for the placing of the Additional Units in operation, and working capital
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for the PPA Project Portion for operation of the Additional Units. The PPA Project is referred to

sometimes as “Project J.”

“Plant Vogtle Additional Units PPA Project Annual Budget” shall mean, with respect to a

Power Supply Year, the budget or amended budget adopted by MEAG pursuant to Section 201

of the Power Sales Contracts, which budget shall contain itemized estimates of the Plant Vogtle

Additional Units PPA Project Annual Costs and all revenues, income or other funds to be applied

to such Plant Vogtle Additional Units PPA Project Annual Costs and shall separately show the

Debt Service costs relating to the Plant Vogtle Additional Units PPA Project and shall include

separately such itemized estimates for Fixed Costs and for Other Costs.

“Plant Vogtle Additional Units PPA Project Annual Costs” shall mean, with respect to a

Power Supply Year, to the extent not paid as a part of the Costs of Acquisition and Construction,

all costs and expenses of MEAG or the PPA Project Entity paid by MEAG or the PPA Project

Entity during such Power Supply Year allocable to the Plant Vogtle Additional Units PPA

Project, which costs and expenses shall include those items of cost and expense referred to in

Section 205(b) hereof as the Plant Vogtle Additional Units PPA Project Annual Fixed Costs and

Plant Vogtle Additional Units PPA Project Other Annual Costs.

“Plant Vogtle Additional Units PPA-2 Power Sales Contracts” shall mean the Plant

Vogtle Additional Units PPA-2 Power Sales Contracts, by and between MEAG and the

Additional Units PPA-2 Participants, which Power Sales Contracts relate to the Plant Vogtle

Additional Units PPA-2 Project.

“Plant Vogtle Additional Units PPA-2 Project” or “PPA-2 Project” shall mean: (1) a

percentage of MEAG’s Interest in an amount equal to the PPA-2 Project Portion thereof and (2)

working capital for the PPA-2 Project Portion required by MEAG during construction of the
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Additional Units and for the placing of the Additional Units in operation, and working capital for

the PPA-2 Project Portion for operation of the Additional Units; provided, however, that in the

event that the amendment and restatement of the PPA-2 Project Bond Resolution provided for in

the Second Amended and Restated Plant Vogtle Additional Units PPA-2 Project Bond

Resolution to be adopted by MEAG shall become effective, then “Plant Vogtle Additional Units

PPA-2 Project” or “PPA-2 Project” shall mean (i) all of MEAG’s right, title and interest

(whether direct or indirect) in and to the output of such percentage undivided ownership interest

in MEAG’s Interest and (ii) working capital for the PPA-2 Project Portion required by MEAG or

the PPA-2 Project Entity during construction of the Additional Units and for the placing of the

Additional Units in operation, and working capital for the PPA-2 Project Portion for operation of

the Additional Units. The PPA-2 Project is referred to sometimes as “Project P.”

“Power Supply Year” shall mean the calendar year, except that the first Power Supply

Year shall begin on the earliest of (i) the date an Additional Unit is first declared to be in

Commercial Operation; (ii) the date to which all interest is capitalized on PPA Bonds and the

DOE Guaranteed Loan; (iii) the date which is twelve (12) months prior to the date on which the

first annual principal installment on any of the PPA Bonds is due; (iv) the date which is three (3)

months prior to the date on which the first quarterly principal installment on the DOE

Guaranteed Loan is due; or (v) the date on which any Plant Vogtle Additional Units PPA Project

Annual Costs become payable.

“PPA BANs” shall mean the PPA Bonds, if any, issued by MEAG as permitted by the

provisions of the PPA Project Bond Resolution and Section 403(a) hereof to finance or refinance

a portion of the Costs of Acquisition and Construction and Financing Costs of the Plant Vogtle

Additional Units PPA Project on an interim basis prior to (a) the issuance of other PPA Bonds or
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(b) the making of Advances under the DOE Guaranteed Loan, in either such case, satisfying the

structuring requirements of Section 401(d) hereof, which PPA BANs (i) shall be issued in the

form of notes the principal of which is intended to, and all or a portion of the interest on which

may, be paid with moneys which are not Revenues (as defined in the PPA Project Bond

Resolution), including the proceeds of other PPA Bonds (including PPA Take-Out Bonds) and

(ii) shall have a maturity date not later than thirteen (13) months following the date of issuance

thereof. Notwithstanding any other provision of this Agreement, PPA BANs shall not be subject

to the structuring requirements of Section 401(d) hereof.

“PPA Bonds” shall mean the bonds, notes or other evidences of indebtedness issued by

MEAG pursuant to or as permitted by the provisions of the PPA Project Bond Resolution to

finance or refinance the Costs of Acquisition and Construction and Financing Costs of the Plant

Vogtle Additional Units PPA Project, whether or not any issue of such bonds, notes or other

evidences of indebtedness shall be subordinated as to payment to any other issue of such bonds,

notes or other evidences of indebtedness, and shall include refunding PPA Bonds issued pursuant

to the provisions of the Plant Vogtle Additional Units PPA Power Sales Contracts.

“PPA Project Bond Resolution” shall mean the Plant Vogtle Additional Units PPA

Project Bond Resolution adopted by MEAG and accepted by the Trustee thereunder for the

benefit of the owners of the PPA Bonds that provides for the issuance of such PPA Bonds, as the

same is proposed to be amended and restated by the Second Amended and Restated Plant Vogtle

Additional Units PPA Project Bond Resolution to be adopted by MEAG (the “Second Amended

and Restated PPA Project Bond Resolution”). Notwithstanding the previous sentence, neither

the draft Second Amended and Restated PPA Project Bond Resolution attached as Exhibit G to

this Agreement nor the final Second Amended and Restated PPA Project Bond Resolution shall
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be revised or amended in any manner that modifies or alters the rights or obligations of Buyer

under this Agreement without Buyer’s prior consent.

“PPA Project Entity” shall mean MEAG Power SPVJ LLC, a limited liability company

organized under the laws of the State of Georgia formed by MEAG for the sole purpose of

owning and operating the PPA Project Portion of the Additional Units and that is a wholly-

owned, direct subsidiary of MEAG.

“PPA Project Entity Power Purchase Agreement” means the Wholesale Power Sales

Agreement, to be entered into between the PPA Project Entity, as seller, and MEAG, as buyer.

“PPA Project Entity’s Ownership Interest” shall mean a percentage of MEAG’s Interest

in the Additional Units in an amount equal to the PPA Project Portion, which, upon the Effective

Date, will be transferred to the PPA Project Entity and which includes 9.3466423 percent of the

output of the Additional Units.

“PPA Project Portion” shall mean 41.174636 percent of MEAG’s Interest, which portion

shall include 206.000 MWs of the Output of the Additional Units, based upon the nominal

ratings of the Additional Units.

“PPA Take-Out Bonds” shall mean the PPA Bonds, if any, issued by MEAG as permitted

by the provisions of the PPA Project Bond Resolution and Section 403(c) hereof to refund PPA

BANs. Notwithstanding any other provision of this Agreement, PPA Take-Out Bonds shall not

be subject to the structuring requirements of Section 401(d) hereof.

“PPA-2 Project Bond Resolution” shall mean the Plant Vogtle Additional Units PPA-2

Project Bond Resolution adopted by MEAG and accepted by the Trustee thereunder for the

benefit of the owners of the PPA-2 Bonds (as defined therein) that provides for the issuance of

such PPA Bonds, as the same is proposed to be amended and restated by the Second Amended
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and Restated Plant Vogtle Additional Units PPA-2 Project Bond Resolution to be adopted by

MEAG.

“PPA-2 Project Entity” shall mean MEAG Power SPVP LLC, a limited liability company

organized under the laws of the State of Georgia formed by MEAG for the sole purpose of

owning and operating the PPA-2 Project Portion of the Additional Units and that is a wholly-

owned, direct subsidiary of MEAG.

“PPA-2 Project Portion” shall mean 24.954628 percent of MEAG’s Interest, which

portion shall include 124.850 MWs of the output of the Additional Units, based upon the

nominal ratings of the Additional Units.

“Pre-Commercial Generation” shall mean a portion of each Additional Unit’s Output

prior to each Additional Unit’s Commercial Operation Date in an amount equal to the PPA

Project Portion thereof.

“Production Tax Credit” means production tax credits calculated in accordance with

Section 213 of this Agreement arising under 26 U.S.C. § 45, as in effect from time to time during

the Term of this Agreement, or any successor or other provision providing for a federal tax credit

determined by reference to electric energy produced from nuclear resources and any correlative

state tax credit determined by reference to electric energy produced from nuclear resources for

which the PPA Project Entity’s Ownership Interest is eligible.

“Project Agreements” shall collectively mean the Development Agreement, the Nuclear

Managing Board Agreement, the Operating Agreement, and the Ownership Agreement.

“Prudent Utility Practice” at a particular time shall mean any of the practices, methods

and acts engaged in or approved by a significant portion of the electric utility industry prior to

such time, or any of the practices, methods and acts that, in the exercise of reasonable judgment
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in light of the facts known at the time the decision was made, could have been expected to

accomplish the desired result at the lowest reasonable cost consistent with good business

practices, reliability, safety and expedition. Prudent Utility Practice is not intended to be limited

to the optimum practice, method or act to the exclusion of all others, but rather to be a spectrum

of possible practices, methods or acts having due regard for manufacturers’ warranties and the

requirements of governmental agencies of competent jurisdiction.

“Qualified Hedging Contract” has the meaning set forth in the PPA Project Bond

Resolution.

“Reimbursement Obligation” has the meaning set forth in the PPA Project Bond

Resolution.

“Revenue Fund” has the meaning set forth in the PPA Project Bond Resolution.

“Series” shall mean, for all purposes of this Agreement, any or all PPA Bonds issued

upon original issuance on a particular date, as determined by an Authorized Officer of the

Authority (as defined in the PPA Project Bond Resolution) on or prior to the date of issuance

thereof, whether or not such PPA Bonds constitute a separate “Series” of Bonds for purposes of

(and as defined in) the PPA Project Bond Resolution. In the event that the PPA Bonds of any

such Series shall constitute two or more separate “Series” of Bonds for purposes of (and as

defined in) the PPA Project Bond Resolution, the PPA Bonds of such Series may be aggregated

for the purpose of establishing level monthly Debt Service pursuant to Section 401(d), 401(e) or

401(f) hereof, as applicable.

“Term” shall have the meaning assigned to such term in Section 102 hereof.

“Trustee” has the meaning set forth in the PPA Project Bond Resolution.
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“Uniform System of Accounts” means the Uniform System of Accounts prescribed for

Public Utilities and Licensees subject to the provisions of the Federal Power Act as set forth in

18 C.F.R. Part 101.

SECTION 105. RULES OF INTERPRETATION. In this Agreement, except as expressly

stated otherwise or unless the context otherwise requires:

(a) Headings and any rendering of text in bold and italics are for convenience and

reference purposes only and do not affect the meaning or interpretation of this Agreement;

(b) Words importing the singular include the plural and vice versa and the masculine,

feminine and neuter genders include all genders;

(c) The words “hereof,” “herein,” and “hereunder” and words of similar import shall

refer to this Agreement as a whole and not to any particular provision of this Agreement;

(d) A reference to a document or agreement, including this Agreement, shall mean

such document, agreement or this Agreement including any amendment or supplement to, or

replacement, novation or modification of, such document, agreement or this Agreement, but

disregarding any amendment, supplement, replacement, novation or modification made in breach

of such document, agreement or this Agreement;

(e) A reference to a Person includes that Person’s successors and permitted assigns;

(f) The term “including” means “including without limitation” and any list of

examples following such term shall in no way restrict or limit the generality of the work or

provision in respect of which such examples are provided;

(g) References to any statute, code or statutory provision are to be construed as a

reference to the same as it may have been, or may from time to time be, amended, modified or
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reenacted, and include references to all bylaws, instruments, orders and regulations for the time

being made thereunder or deriving validity therefrom unless the context otherwise requires;

(h) In the event of a conflict, a mathematical formula describing a concept or defining

a term shall prevail over words describing a concept or defining a term;

(i) References to any amount of money shall mean a reference to the amount in

United States Dollars;

(j) The expression “and/or” when used as a conjunction shall connote “any or all of”;

(k) Words, phrases or expressions not otherwise defined herein that (i) have a well-

known and generally accepted meaning in Prudent Utility Practice shall have such meaning in

this Agreement or (ii) do not have a well-known and generally accepted meaning in Prudent

Utility Practice but that have well-known and generally accepted technical or trade meanings,

shall have such recognized meanings; and

(l) Capitalized terms not specifically defined herein or in a referenced document

shall have their normal meanings in the context in which they are used.

SECTION 106. DOE GUARANTEED LOAN AND ADVANCES. MEAG and Buyer

acknowledge and agree that, for all purposes of this Agreement, any reference to:

(a) the ability of the PPA Project Entity to borrow funds from FFB as

contemplated by the DOE Loan Documents shall include the requirement that all conditions

precedent to the making of an Advance under the DOE Guaranteed Loan must be satisfied,

including the limitations on use of the proceeds of such Advance for Eligible Project Costs

(as defined in the DOE Loan Guarantee Agreement) and the requirement that such Advance

be requested during the Availability Period (as defined in the DOE Loan Guarantee

Agreement);
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(b) the use of proceeds of the DOE Guaranteed Loan or an Advance means the

use of such proceeds to the extent permitted under, and in compliance with, the DOE Loan

Documents; and

(c) Advances made means Advances made during the Availability Period for

Eligible Project Costs.

ARTICLE II

PURCHASE AND SALE

SECTION 201. PURCHASE AND SALE. In accordance with and subject to the terms and

conditions of this Agreement (including Section 101), commencing on the Commercial

Operation Date of the first of the Additional Units and continuing through the end of the Term,

MEAG shall sell to Buyer, and Buyer shall purchase from MEAG, Buyer’s Obligation Share of

the Output for the following periods: (i) for the first unit of the Additional Units, a period of

twenty (20) years commencing on the Commercial Operation Date of the first unit, and (ii) for

the second unit of the Additional Units, a period of twenty (20) years commencing on the

Commercial Operation Date of the second unit. This Agreement and the PPA Project Entity

Power Purchase Agreement are intended to be “back-to-back” power purchase agreements

during the Term of this Agreement such that all of the Output shall be purchased by MEAG from

the PPA Project Entity pursuant to the PPA Project Entity Power Purchase Agreement and resold

to Buyer pursuant to the terms and conditions hereof. For the avoidance of doubt and

notwithstanding anything to the contrary herein, and to confirm the understanding of the Parties,

if Buyer has satisfied its payment and performance obligations under and in accordance with this

Agreement, MEAG is required to purchase such Output from the PPA Project Entity under and



32OHSUSA:754268654.42

in accordance with the PPA Project Entity Power Purchase Agreement and as long as all the

payment and performance obligations of MEAG to the PPA Project Entity have been satisfied

under the PPA Project Entity Power Purchase Agreement, the PPA Project Entity is required to

sell and provide such Output to MEAG and MEAG in turn is required to sell and provide such

Output to Buyer for the full periods set forth in the first sentence of this Section 201.

SECTION 202. OBLIGATION TO TAKE OUTPUT OF THE PPA PROJECT ENTITY’S

OWNERSHIP INTEREST. Notwithstanding anything in this Agreement to the contrary,

Buyer shall be obligated to take all Output during the periods described herein as and when any

such Output shall be produced, and Buyer shall have no right to dispatch or schedule the

operation of the PPA Project Entity’s Ownership Interest or any facility thereof.

SECTION 203. BUYER’S ADDITIONAL COMPENSATION OBLIGATION.

(a) General. As part of its payment obligations set forth in Article II of this Agreement,

Buyer shall pay MEAG the amounts described in this Section 203 (“Buyer’s Additional

Compensation Obligation”). In February of each calendar year during the Term of this Agreement,

the Billing Statement provided by MEAG under Section 302 of this Agreement shall include

charges, if any, for the total amount of Buyer’s Additional Compensation Obligation incurred

during the preceding calendar year calculated as set forth in this Section.

(b) Calculation of Buyer’s Additional Compensation Obligation. Buyer’s

Additional Compensation Obligation shall be calculated by multiplying the total amount of

Energy delivered to Buyer under this Agreement from each Additional Unit at the Delivery Point

(as defined in Section 604(a) of this Agreement) during the preceding calendar year by a fixed

rate for each MWh determined as follows:
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(1) For each Additional Unit, during the first through the fifth calendar year

following such Additional Unit’s Commercial Operation Date, the fixed rate shall be:

$0.50/MWh.

(2) For each Additional Unit, during the sixth through the tenth calendar year

following such Additional Unit’s Commercial Operation Date, the fixed rate shall be:

$1.50/MWh.

(3) For each Additional Unit, during the eleventh through the fifteenth

calendar year following such Additional Unit’s Commercial Operation Date, the fixed rate shall

be: $2.50/MWh.

(4) For each Additional Unit, during the sixteenth through the twenty-first

calendar year following such Additional Unit’s Commercial Operation Date, the fixed rate shall

be: $3.50/MWh.

SECTION 204. BUYER’S PAYMENT OBLIGATIONS.

(a) General. Subject to the other provisions of this Agreement relating to the

payment of Debt Service, Buyer’s obligation to pay its Obligation Share of the Plant Vogtle

Additional Units PPA Project Annual Costs with respect to the first unit of the Additional Units

to achieve Commercial Operation shall commence upon the Commercial Operation Date of that

unit, and Buyer’s obligation to pay its Obligation Share of the Plant Vogtle Additional Units

PPA Project Annual Costs with respect to the second unit of the Additional Units to achieve

Commercial Operation shall commence upon the Commercial Operation Date of that unit.

(b) Debt Service Generally. Except (i) in the case of PPA Bonds issued in

accordance with the provisions of Section 401(e) hereof (which only are to be issued following

the Commercial Operation Date of the applicable Additional Unit), (ii) in the case of refunding
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PPA Bonds issued in accordance with the provisions of Section 401(f) hereof and (iii) with

respect to PPA BANs and PPA Take-Out Bonds (Buyer’s obligation in respect of the payment of

Debt Service on which is governed by the provisions of the penultimate sentence of the first

paragraph of Section 204(e) hereof), Buyer’s obligation to pay (1) the interest component of

Debt Service of each Series of PPA Bonds and each Advance attributable to each Additional

Unit shall continue for a period of two hundred forty (240) months from and including the month

in which such obligation shall commence and (2) the principal component of Debt Service of

each Series of PPA Bonds and each Advance attributable to each Additional Unit shall continue

for a period of two hundred forty (240) months from and including the month in which such

obligation shall commence.

Notwithstanding the foregoing and any other provision of this Agreement, in the event

that MEAG shall issue PPA Bonds of any Series (i) that bear interest at variable rates and are

subject to tender for purchase at the option of the holders thereof or (ii) in the form of short-term

obligations that are intended to be rolled-over at maturity and, as a result of market conditions,

(x) such PPA Bonds that bear interest at variable rates cannot be remarketed and either are

tendered to MEAG for payment or must be termed-out in advance of their scheduled

amortization dates (determined as provided in Section 401(d), 401(e) or 401(f) hereof, as

applicable) and/or (y) such PPA Bonds in the form of short-term obligations cannot be rolled-

over and must either be paid at maturity or termed-out in advance of their scheduled amortization

dates (determined as aforesaid), then Buyer shall be responsible for paying the principal of such

PPA Bonds when due.

Notwithstanding any other provision of this Agreement, the aggregate principal amount

of the PPA Bonds described in the preceding paragraph to be outstanding at any time, together
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with the aggregate principal amount of PPA BANs and PPA Take-Out Bonds outstanding at such

time, shall not exceed $75,000,000, or such greater amount as shall be agreed to in writing by

MEAG and Buyer from time to time, but no such PPA Bonds shall be issued for the purpose of

financing Fuel Costs applicable to either of the Additional Units prior to the Commercial

Operation Date thereof.

In the event that Buyer shall pay to MEAG any amount in respect of the principal of PPA

Bonds as provided in the second preceding paragraph, MEAG agrees that on the first date

thereafter on which it or the PPA Project Entity is able to borrow funds to pay Costs of

Acquisition and Construction and Financing Costs of the Plant Vogtle Additional Units PPA

Project, it shall include in such borrowing an amount sufficient to reimburse Buyer for all

amounts paid by it in respect of such principal that theretofore have not been reimbursed by

MEAG, but without interest thereon; provided, however, that MEAG shall not be so obligated if,

in its commercially reasonable judgment, the cost of borrowing funds for the purpose of such

reimbursement shall be prohibitive.

In the event that MEAG and the PPA Project Entity do not, for any reason, borrow funds

sufficient to reimburse Buyer as provided in the preceding paragraph, at the end of the Term of

this Agreement, Buyer shall be refunded the portion of such principal so paid and not theretofore

reimbursed in excess of the amount thereof that would have been payable by Buyer had such

PPA Bonds been paid in accordance with their scheduled amortization (determined as aforesaid);

provided, however, that if all or any portion of the proceeds of such PPA Bonds was used to fund

a Non-amortized Reserve Fund (including the Nuclear Fuel Construction Fund-Revolving

Account), then, at the end of the Term of this Agreement, Buyer shall be refunded the entirety of
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such principal so paid and not theretofore reimbursed with respect to such PPA Bonds that

funded such Non-amortized Reserve Fund(s).

(c) Debt Service on PPA Bonds Issued to Finance Capital Improvements. In the

case of PPA Bonds issued in accordance with the provisions of Section 401(e) hereof to finance

the Costs of Acquisition and Construction and Financing Costs of “capital improvements,” as

such term is defined in Section 401(e) hereof, for a particular Additional Unit (which only are to

be issued following the Commercial Operation Date of the applicable Additional Unit), Buyer’s

obligation to pay (i) the interest component of Debt Service of each such Series of PPA Bonds

attributable to such Additional Unit shall commence on the day following the date to which all

interest is capitalized on the PPA Bonds of such Series and (ii) the principal component of Debt

Service of each such Series of PPA Bonds attributable to such Additional Unit shall commence

on the date that is one (1) year prior to the first due date of the principal component of Debt

Service of such PPA Bonds and, in either such case, shall continue only to the last day on which

Buyer is entitled to its Obligation Share of the Output of such Additional Unit pursuant to the

terms of this Agreement. In the event of a delay in the in-service date of the capital

improvements for which the PPA Bonds of such Series are issued under Section 401(e) hereof,

MEAG shall issue additional PPA Bonds under such Section to provide funds to capitalize

interest on all such PPA Bonds until the actual in-service date of the capital improvements;

provided, however, that in the event that MEAG determines it is practicably or economically

infeasible for MEAG to issue such additional PPA Bonds at any time during the period between

the estimated in-service date and the actual in-service date of the capital improvements, then

MEAG shall not be required to issue such additional PPA Bonds and Buyer’s obligation to pay
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interest on all such PPA Bonds shall commence on the day following the date to which all

interest is capitalized on the PPA Bonds of such Series.

(d) Debt Service on Refunding PPA Bonds. In the case of refunding PPA Bonds

issued in accordance with the provisions of Section 401(f) hereof, Buyer’s obligation to pay (i)

the interest component of Debt Service of each Series of such refunding PPA Bonds shall

continue only for the same number of months for which Buyer would have been obligated to pay

the interest component of Debt Service on the PPA Bonds and/or the portion of the principal of

the DOE Guaranteed Loan refunded or repaid thereby (hereinafter referred to in this Section

204(d) as the “Refunded PPA Debt”) had such Refunded PPA Debt not been so refunded or

repaid, and (ii) the principal component of Debt Service of each such Series of refunding PPA

Bonds shall continue only for the same number of months for which Buyer would have been

obligated to pay the principal component of Debt Service on the Refunded PPA Debt had such

Refunded PPA Debt not been so refunded or repaid.

(e) Commencement of Payment Obligations. Notwithstanding the foregoing and

any other provision in this Agreement but subject to the other provisions of this Agreement

relating to the payment of Debt Service, Buyer’s obligation to pay its Obligation Share of the

Plant Vogtle Additional Units PPA Project Annual Costs shall commence simultaneously with

the commencement of the obligation of the Additional Units Non-PPA Participants to pay their

respective shares of the Plant Vogtle Additional Units Non-PPA Project Annual Costs under the

Plant Vogtle Additional Units Non-PPA Power Sales Contracts, which obligation may

commence prior to the Commercial Operation Date of either Additional Unit as described in

Section 211 hereof. Notwithstanding the foregoing and any other provision of this Agreement, if

it becomes practically or economically infeasible for MEAG to issue PPA Bonds due to a JEA
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Market Disruption, but it is practically and economically feasible for MEAG to issue Non-PPA

Bonds, MEAG may commence billing Buyer its Obligation Share of the Plant Vogtle Additional

Units PPA Project Annual Costs without simultaneously billing the Additional Units Non-PPA

Participants for their respective Obligation Shares (as defined in the Plant Vogtle Additional

Units Non-PPA Power Sales Contracts) of the Plant Vogtle Additional Units Non-PPA Project

Annual Costs. Notwithstanding the foregoing and any other provision of this Agreement relating

to the billing and payment of Plant Vogtle Additional Units PPA Project Annual Costs, in the

event that MEAG shall not have sufficient funds to pay in full the principal of or interest on any

PPA BANs or PPA Take-Out Bonds when due (including as a result of the inability of MEAG

and the PPA Project Entity, for any reason, to borrow funds in an amount sufficient to refund any

PPA BANs or PPA Take-Out Bonds at or prior to their respective due dates (whether through the

issuance of other PPA Bonds (including, in the case of PPA BANs, PPA Take-Out Bonds) or

otherwise), Buyer shall be obligated to pay to MEAG fifty percent (50%) of the amount of such

shortfall, which amount shall be payable on or before the due date of such principal and/or

interest, whether before or after the applicable Commercial Operation Date. In furtherance of the

foregoing, MEAG agrees that (i) it will provide periodic notice to Buyer as to MEAG’s expected

ability to refund the principal of any PPA BANs or PPA Take-Out Bonds on or prior to the

respective due dates thereof, not less than ninety (90) and thirty (30) days prior to such

respective due dates and (ii) if, at any time prior to the respective due dates of the principal of

such PPA BANs or PPA Take-Out Bonds, it shall determine that neither it nor the PPA Project

Entity will be able to borrow funds in an amount sufficient to refund such principal, it promptly

will provide notice to Buyer as to such determination; provided, however, that MEAG’s failure
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to provide any such notice to Buyer shall not affect Buyer’s obligation as stated in the preceding

sentence, which obligation shall be absolute and unconditional.

In the event that Buyer shall pay to MEAG any amount in respect of the principal of PPA

BANs and/or PPA Take-Out Bonds as provided in the preceding paragraph, MEAG agrees that

on the first date thereafter on which it or the PPA Project Entity is able to borrow funds to pay

Costs of Acquisition and Construction and Financing Costs of the Plant Vogtle Additional Units

PPA Project, it shall include in such borrowing an amount sufficient to reimburse Buyer and the

Additional Units PPA Participants for all amounts paid by them in respect of such principal that

theretofore have not been reimbursed by MEAG, but without interest thereon; provided,

however, that MEAG shall not be so obligated if, in its sole judgment, the cost of borrowing

funds for the purpose of such reimbursement shall be prohibitive.

In the case of any such PPA BANs and/or PPA Take-Out Bonds that were issued to

finance or refinance Costs of Acquisition and Construction and Financing Costs of “capital

improvements,” as such term is defined in Section 401(e) hereof, for a particular Additional Unit

following the Commercial Operation Date thereof, in the event that any amounts paid by Buyer

in respect of the principal thereof theretofore have not been reimbursed by MEAG, at the end of

the Term of this Agreement, Buyer shall be entitled to a payment from MEAG calculated as

follows. First, MEAG shall determine a separate imputed debt service for all such capital

improvement items having comparable estimated economic useful lives based upon the

following assumptions: (i) that PPA Bonds were issued to finance Buyer’s Obligation Share of

such capital improvement items on July 1 of the calendar year in which such capital

improvements are placed in service at an interest rate equal to the average of the Bond Buyer

Weekly 25 Revenue Bond Index as published in The Bond Buyer updated weekly on Thursday
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(Bloomberg ticker symbol is BBWK25RV) for such year (or, if such index shall cease to be

published, at an interest rate equal to the average for such calendar year of such generally

accepted alternate index as MEAG shall select with the written consent of Buyer, which consent

shall not be unreasonably withheld); (ii) that such PPA Bonds were amortized over the shorter of

(X) the term of the applicable Additional Unit’s combined construction and operating license, or

(Y) the estimated economic useful life of the capital improvement items; and (iii) that such PPA

Bonds were structured upon a fully-amortizing level debt service basis for the assumed term,

with the first principal installment of such PPA Bonds coming due on January 1 of the second

full calendar year following the date on which such capital improvement items are placed in

service. Second, with respect to each such capital improvement item (or group of capital

improvement items having comparable estimated useful lives), at the end of the Term of this

Agreement, MEAG shall reimburse Buyer the difference between the principal of such PPA

BANs and/or PPA Take-Out Bonds paid by Buyer and the total principal payments that would

have become due and owing by Buyer on the assumed PPA Bonds during the period from the

time such principal was paid by Buyer through the remaining Term of this Agreement under the

imputed debt service calculation set forth in this paragraph.

(f) Amounts Payable in Advance; Adjustments for Prior Months. Buyer shall pay

its Obligation Share of the Plant Vogtle Additional Units PPA Project Annual Costs in advance

for each month of each Power Supply Year as set forth in the Plant Vogtle Additional Units PPA

Project Annual Budget or amended Plant Vogtle Additional Units PPA Project Annual Budget

for the respective month and reflected in the monthly Buyer’s Billing Statement for the

respective month in accordance with Section 302 of this Agreement. In each monthly Buyer’s

Billing Statement, MEAG may charge or credit Buyer for any adjustment to the Buyer’s Billing
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Statement for prior monthly periods required to reflect any other actual cost incurred or credit

received by MEAG during any respective prior monthly period.

(g) Buyer’s Obligation. Buyer shall pay its Obligation Share of Plant Vogtle

Additional Units PPA Project Annual Costs whether or not the PPA Project Entity’s Ownership

Interest is completed or is operating or operable, and whether or not its Output is suspended,

interrupted, interfered with, reduced or curtailed or terminated in whole or in part, and such

payments shall not be subject to reduction, whether by offset or otherwise, and shall not be

conditioned upon the performance or non-performance by any party of any agreement for any

cause whatsoever. Buyer shall pay the Buyer’s Additional Compensation Obligation only in the

event the PPA Project Entity’s Ownership Interest is operating, and Buyer shall not be

responsible for paying the Buyer’s Additional Compensation Obligation during periods in which

the Output of the PPA Project Entity’s Ownership Interest is suspended, interrupted, or

terminated.

(h) Nature of Buyer’s Payment Obligations. Buyer hereby agrees that amounts

payable to MEAG under this Agreement (i) shall constitute a Contract Debt (as that term is

defined in Buyer’s Electric System Bond Resolution), payable as a Cost of Operation and

Maintenance of Buyer’s Electric System (as those terms are defined in Buyer’s Electric System

Bond Resolution), and (ii) shall be paid by Buyer as a cost of purchased power and energy for

Buyer’s wholesale and retail load and otherwise as an expense of operation and maintenance of

Buyer’s Electric System.
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SECTION 205. PLANT VOGTLE ADDITIONAL UNITS PPA PROJECT ANNUAL

COSTS.

(a) General. MEAG shall determine all of the Plant Vogtle Additional Units PPA

Project Annual Costs, exclusive of costs paid from the proceeds of PPA Bonds or Advances,

commencing with the first Power Supply Year, or such earlier time as MEAG shall determine in

accordance with Section 205(b) of this Agreement. Such annual costs shall include the costs

payable by MEAG or the PPA Project Entity under the Project Agreements and such other costs

incurred by MEAG or the PPA Project Entity as set forth in Section 205(b) hereunder that are

billed to Buyer pursuant to that Section. MEAG is expressly authorized to bill in accordance

with Section 205(b) hereunder some or all of the Debt Service costs that are payable during

construction and prior to the Commercial Operation Date of any of the Additional Units.

(b) Plant Vogtle Additional Units PPA Project Annual Costs. The Plant Vogtle

Additional Units PPA Project Annual Costs for the generating and related facilities of the PPA

Project Entity’s Ownership Interest shall include the following items of cost and expense:

(1) “Plant Vogtle Additional Units PPA Project Annual Fixed Costs”, which

means all fixed costs allocable to the Plant Vogtle Additional Units PPA Project incurred by

MEAG or the PPA Project Entity, including:

(A) Amounts that MEAG or the PPA Project Entity is required to pay

for taxes or payments in lieu thereof attributable to the PPA Project Entity’s Ownership

Interest and/or the Plant Vogtle Additional Units PPA Project;

(B) Amounts required for renewals and replacements attributable to the

PPA Project Entity’s Ownership Interest, or payment or deposit of such amounts into any

reserve fund or account;
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(C) Amounts to be set aside by MEAG or the PPA Project Entity for

the retirement from service or disposal of the facilities of the PPA Project Entity’s

Ownership Interest in accordance with the methodology set forth in Exhibit B hereto;

provided, however, that Buyer’s responsibility for such amounts that are incurred during

the term of this Agreement plus such amounts that are estimated to be incurred after the

term of this Agreement shall not exceed fifty percent (50%) of the total amount of such

costs incurred during the term of this Agreement and estimated to be incurred after the

term of this Agreement;

(D) Amounts that MEAG or the PPA Project Entity is required under

the PPA Project Bond Resolution or the DOE Loan Documents to pay or deposit into any

fund or account established by the PPA Project Bond Resolution or the DOE Loan

Documents for the payment of Debt Service on the PPA Bonds or the DOE Guaranteed

Loan, as applicable;

(E) Amounts (not otherwise included under any item of this

Section 205(b)) for the Plant Vogtle Additional Units PPA Project that MEAG or the

PPA Project Entity is required under the PPA Project Bond Resolution or the DOE Loan

Documents, as applicable, to pay or deposit during any Power Supply Year into any other

fund or account established by the PPA Project Bond Resolution or the DOE Loan

Documents, as applicable, or payment or deposit of such amounts into any such fund or

account established outside the PPA Project Bond Resolution or the DOE Loan

Documents; provided, however, in the event MEAG or the PPA Project Entity utilizes

letter of credit agreements or other financing instruments to finance such payments or

deposits, the related financing costs shall also be included herein;
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(F) Amounts for payment or deposit into any fund or account outside

the pledge of the PPA Project Bond Resolution or the DOE Loan Documents attributable

to costs or reserves of the Plant Vogtle Additional Units PPA Project, including such

amounts established by MEAG in the Plant Vogtle Additional Units PPA Project Annual

Budget to provide reasonable reserves for the payment of the PPA Project Entity’s share

of costs required pursuant to either the Ownership Agreement or the Operating

Agreement; provided, however, in the event MEAG or the PPA Project Entity utilizes

letter of credit agreements or other financing instruments to finance such payments or

deposits, the related financing costs shall also be included herein;

(G) Amounts for payment of Additional Costs (as that term is

described and defined in Section 2.2 of the Development Agreement) attributable to the

PPA Project Entity’s Ownership Interest incurred during any Power Supply Year, which

expenditures, to the extent they are capital expenditures, shall be treated as capital costs

under Section 206(b); and

(H) Without duplication, all fixed costs required to be paid by the PPA

Project Entity (whether to DOE, as operating expenses or otherwise) in the DOE Loan

Documents other than such costs and expenses set forth in Section 205(b)(2).

(2) “Plant Vogtle Additional Units PPA Project Other Annual Costs”, which

means all Plant Vogtle Additional Units PPA Project Annual Costs other than the Plant Vogtle

Additional Units PPA Project Annual Fixed Costs allocable to the Plant Vogtle Additional Units

PPA Project incurred by MEAG or the PPA Project Entity, including:

(A) All costs of producing and delivering Capacity and Energy from

the PPA Project Entity’s Ownership Interest to Buyer including (i) Fuel Costs and other
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ordinary operation and maintenance costs and provisions for reserves therefor,

administrative and general costs, insurance and overhead costs and any charges payable

by MEAG or the PPA Project Entity in connection with the Output of the PPA Project

Entity’s Ownership Interest, (ii) working capital reasonably required for operation of the

Plant Vogtle Additional Units PPA Project, and (iii) a share, determined by MEAG to be

allocable to the Plant Vogtle Additional Units PPA Project in accordance with the

methodology set forth in Exhibit C hereto, of all operation and maintenance costs related

to the operation and conducting of the business of MEAG, including salaries, fees for

legal, engineering, and other services and all other expenses properly related to the

conduct of the affairs of MEAG;

(B) Except to the extent funded by PPA Bonds or reserves held by

MEAG or the PPA Project Entity, amounts required to pay the costs of or to provide

reserves for (i) extraordinary operating and maintenance costs attributable to the Plant

Vogtle Additional Units PPA Project including the prevention or correction of any

unusual loss or damage to keep the facilities of the PPA Project Entity’s Ownership

Interest in good operating condition or to prevent a loss of revenues therefrom; provided,

however, in the event MEAG or the PPA Project Entity utilizes letter of credit

agreements or other financing instruments to finance such operating and maintenance

costs, or reserves therefor, the related financing costs shall also be included herein; (ii)

any major renewals, replacements, repairs, additions, betterments and improvements to

the Additional Units necessary, in the opinion of MEAG or the PPA Project Entity, to

keep the facilities of the PPA Project Entity’s Ownership Interest in good operating

condition or to prevent a loss of revenues therefrom, which expenditures, to the extent
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they are capital expenditures, shall be treated as capital costs under Section 206(b);

provided, however, in the event MEAG or the PPA Project Entity utilizes letter of credit

agreements or other financing instruments to finance such renewals, replacements,

repairs, additions, betterments and improvements, or reserves therefor, the related

financing costs shall also be included herein; and (iii) any major additions,

improvements, repairs or modifications to any such facility, or any retirements or

disposals of any such facility, required by any Governmental Authority having

jurisdiction over the Additional Units or for which the PPA Project Entity shall be

responsible by virtue of any obligation of the PPA Project Entity arising out of any

contract to which the PPA Project Entity may be a party relating to ownership of the

Additional Units or any facility thereof, including the Project Agreements, to the extent

that MEAG or the PPA Project Entity is not reimbursed therefor from the proceeds of

insurance or funds for such payments are not available to MEAG or the PPA Project

Entity therefor from any funds or accounts established by MEAG or by or on behalf of

the PPA Project Entity, or funds for such payment are not provided or to be provided by

the issuance of PPA Bonds pursuant to Article IV of this Agreement, which expenditures,

to the extent they are capital expenditures, shall be treated as capital costs under

Section 206(b); provided, however, in the event MEAG or the PPA Project Entity utilizes

letter of credit agreements or other financing instruments to finance such additions,

improvements, repairs, modifications, retirements or disposals, or reserves therefor, the

related financing costs shall also be included herein; and
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(C) Without duplication, all amounts required to be paid by the PPA

Project Entity (whether to DOE, as operating expenses or otherwise) in the DOE Loan

Documents other than fixed costs as set forth in Section 205(b)(1).

SECTION 206. TREATMENT OF CAPITAL COSTS; CERTAIN INTEREST

EXPENSES.

(a) Financing of Capital Costs with PPA Bonds and Advances. Except as provided

in Section 206(b), (c) and (d) hereunder, MEAG shall finance or cause the PPA Project Entity to

finance capital costs attributable to the PPA Project Entity’s Ownership Interest and incurred by

the PPA Project Entity during the term of this Agreement with proceeds of PPA Bonds or

Advances, as applicable. At a minimum, all costs treated by the Agent as capital costs pursuant

to the Ownership Agreement shall be treated as “capital costs” for purposes of this Section 206.

Additionally, MEAG or the PPA Project Entity, as applicable, may also elect to treat as capital

costs for purposes of this Section any other cost item which the Agent has treated as an expense

item so long as MEAG re-characterizes such costs under the Plant Vogtle Additional Units Non-

PPA Project Power Sales Contracts.

(b) Exception for Financing of Capital Costs Where Practically or Economically

Infeasible. During any period when (i) MEAG determines it is practically or economically

infeasible for (x) MEAG to issue PPA Bonds and Non-PPA Bonds, (y) the PPA Project Entity to

satisfy the conditions to the making of an Advance and (z) the Non-PPA Project Entity (if

applicable) to satisfy the conditions to the making of an Advance (as such term is defined in the

Plant Vogtle Additional Units Non-PPA Power Sales Contracts) to finance capital costs

attributable to the Non-PPA Project Entity’s Ownership Interest and the Plant Vogtle Additional

Units Non-PPA Project, or (ii) MEAG determines it is practically or economically infeasible for
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(x) MEAG to issue PPA Bonds and (y) the PPA Project Entity to satisfy the conditions to the

making of an Advance to finance capital costs attributable to the PPA Project Entity’s Ownership

Interest, in both such cases, due to a JEA Market Disruption, but it is practically and

economically feasible for MEAG to issue Non-PPA Bonds attributable to the Plant Vogtle

Additional Units Non-PPA Project or for the Non-PPA Project Entity (if applicable) to satisfy

the conditions to the making of an Advance (as such term is defined in the Plant Vogtle

Additional Units Non-PPA Power Sales Contracts) to finance capital costs attributable to the

Plant Vogtle Additional Units Non-PPA Project, and MEAG or the PPA Project Entity incurs

capital costs during the term of this Agreement, MEAG or the PPA Project Entity shall finance

such capital costs from a reserve fund maintained for the payment of renewals and replacements;

provided, however, that, for any portion of such capital costs attributable to the PPA Project

Entity’s Ownership Interest that cannot be financed by such a reserve fund, MEAG shall bill

Buyer its Obligation Share of such costs (including such costs incurred by the PPA Project Entity

and billed to MEAG) pursuant to Sections 205(b)(1)(B) or 205(b)(2)(B)(ii) – (iii) hereof; and

provided, further, that MEAG shall not bill Buyer its Obligation Share of such capital costs prior

to the Commercial Operation Date of the first Additional Unit.

In the event that Buyer shall pay to MEAG any amount in respect of its Obligation Share

of such capital costs as provided in the preceding paragraph, MEAG agrees that on the first date

thereafter on which it or the PPA Project Entity is able to borrow funds to pay such capital costs,

it shall include in such borrowing an amount sufficient to reimburse Buyer for all amounts paid

by it in respect of such capital costs that theretofore have not been reimbursed by MEAG, but

without interest thereon; provided, however, that MEAG shall not be so obligated if, in its



49OHSUSA:754268654.42

commercially reasonable judgment, the cost of borrowing funds for the purpose of such

reimbursement shall be prohibitive.

In the event that any such costs theretofore have not been reimbursed by MEAG, at the

end of the Term of this Agreement, Buyer shall be entitled to a payment from MEAG calculated

as follows. First, MEAG shall determine a separate imputed debt service for all such repair or

replacement items having comparable estimated economic useful lives that are constructed or

acquired with respect to each Additional Unit during a particular calendar year based upon the

following assumptions: (i) that PPA Bonds were issued to finance Buyer’s Obligation Share of

such capital costs on July 1 of such calendar year at an interest rate equal to the average of the

Bond Buyer Weekly 25 Revenue Bond Index as published in The Bond Buyer updated weekly on

Thursday (Bloomberg ticker symbol is BBWK25RV) for such year (or, if such index shall cease

to be published, at an interest rate equal to the average for such calendar year of such generally

accepted alternate index as MEAG shall select with the written consent of Buyer, which consent

shall not be unreasonably withheld); (ii) that such PPA Bonds were amortized over the shorter of

(X) the term of the applicable Additional Unit’s combined construction and operating license, or

(Y) the estimated economic useful life of the repair or replacement item(s); and (iii) that such

PPA Bonds were structured upon a fully-amortizing level debt service basis for the assumed

term, with the first principal installment of such PPA Bonds coming due on January 1 of the

second full calendar year following the date on which such capital costs are incurred. Second,

with respect to each such renewal or replacement item (or group of renewal or replacement items

having comparable estimated useful lives), at the end of the Term of this Agreement, MEAG

shall reimburse Buyer the difference between the capital costs paid by Buyer and the total

principal payments that would have become due and owing by Buyer on the assumed PPA
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Bonds during the period from the time such capital costs were paid by Buyer through the

remaining Term of this Agreement under the imputed debt service calculation set forth in this

Section 206(b).

(c) Funding of Nuclear Fuel Construction Fund-Revolving Account. MEAG shall

fund a Nuclear Fuel Construction Fund-Revolving Account from the proceeds of those PPA

Bonds or Advances specifically allocated to fund Fuel Costs. MEAG shall utilize the funds

within the Nuclear Fuel Construction Fund-Revolving Account to fund the PPA Project Entity’s

purchase of the initial core and subsequent nuclear fuel reloads except that the initial core may be

funded using the proceeds of PPA Bonds and Advances, including the capitalized interest

associated with the nuclear fuel on such PPA Bonds and Advances. If Fuel Costs are funded

with proceeds of PPA Bonds or Advances, the amount of such costs that are amortized during a

Power Supply Year shall be treated as capitalized costs and billed to Buyer pursuant to Section

205(b)(2)(A).

(d) Financing of Interest Costs. During any period when (i) MEAG determines it is

practicably or economically infeasible for (x) MEAG to issue PPA Bonds and Non-PPA Bonds,

(y) the PPA Project Entity to satisfy the conditions to the making of an Advance and (z) the Non-

PPA Project Entity (if applicable) to satisfy the conditions to the making of an Advance (as such

term is defined in the Plant Vogtle Additional Units Non-PPA Power Sales Contracts), or (ii)

MEAG determines it is practically or economically infeasible for (x) MEAG to issue PPA Bonds

and (y) the PPA Project Entity to satisfy the conditions to the making of an Advance, in both

such cases, due to a JEA Market Disruption, but it is practically and economically feasible for

MEAG to issue Non-PPA Bonds or for the Non-PPA Project Entity (if applicable) to satisfy the

conditions to the making of an Advance (as such term is defined in the Plant Vogtle Additional
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Units Non-PPA Power Sales Contracts) to finance interest costs attributable to either of the

Additional Units and incurred by MEAG prior to the Commercial Operation Date of the

applicable unit, Buyer shall bear Buyer’s Obligation Share attributable to the Plant Vogtle

Additional Units PPA Project of such interest costs that could not be financed for the PPA

Project through the Commercial Operation Date of the applicable unit (“Capitalized Interest”)

and MEAG shall bill Buyer its Obligation Share of such annual Power Supply Year Capitalized

Interest costs pursuant to Section 205(b)(1) hereof.

In the event that Buyer shall pay to MEAG any amount in respect of its Obligation Share

of such annual Power Supply Year Capitalized Interest costs as provided in the preceding

paragraph, MEAG agrees that on the first date thereafter on which it or the PPA Project Entity is

able to borrow funds to pay such Capitalized Interest, it shall include in such borrowing an

amount sufficient to reimburse Buyer for all amounts paid by it in respect of such annual Power

Supply Year Capitalized Interest costs that theretofore have not been reimbursed by MEAG, but

without interest thereon; provided, however, that MEAG shall not be so obligated if, in its

commercially reasonable judgment, the cost of borrowing funds for the purpose of such

reimbursement shall be prohibitive.

In the event that any such costs theretofore have not been reimbursed by MEAG, at the

end of the Term of the Agreement, Buyer shall be entitled to a payment from MEAG calculated

as follows. Attached hereto as Exhibit I is an example of the payment calculation described in

this subpart. First, MEAG shall determine a separate imputed debt service for each such

monthly amount billed to Buyer in respect of Capitalized Interest with respect to each of the

Additional Units based upon the following assumptions: (i) that PPA Bonds were issued to

finance such interest costs on the date on which Buyer pays such Capitalized Interest amount to
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MEAG at an interest rate (the “Assumed Rate”) equal to the average of the Bond Buyer Weekly

25 Revenue Bond Index as published in The Bond Buyer updated weekly on Thursday

(Bloomberg ticker symbol is BBWK25RV) during the month in which such Capitalized Interest

amount is so billed and paid (or, if such index shall cease to be published, at an interest rate

equal to the average for such calendar year of such generally accepted alternate index as MEAG

shall select with the written consent of Buyer, which consent shall not be unreasonably withheld)

and in an amount equal to the amount of such Capitalized Interest so paid, less assumed interest

earnings thereon to the next following January 1 or July 1 (whichever shall occur first) at a rate

of interest equal to the applicable Assumed Rate and plus assumed interest thereon to the

Commercial Operation Date of the applicable Additional Unit at a rate of interest equal to the

applicable Assumed Rate, compounded semi-annually on each January 1 and July 1; (ii) that

such PPA Bonds were amortized over the term of the applicable Additional Unit’s combined

construction and operating license; and (iii) that such PPA Bonds were structured upon a fully-

amortizing level debt service basis for the assumed term, with the first principal installment of

such PPA Bonds coming due on January 1 of the second full calendar year following the

Commercial Operation Date of the applicable Additional Unit. Second, at the end of the Term of

this Agreement, MEAG shall reimburse Buyer the difference between (i) the sum of all

Capitalized Interest amounts paid by Buyer plus interest on each such Capitalized Interest

amount from the date so paid to the Commercial Operation Date of the applicable Additional

Unit at a rate equal to the applicable Assumed Rate compounded semi-annually on each January

1 and July 1, and less interest earned on such Capitalized Interest amount at the Assumed Rate

and (ii) the sum of the total principal payments that would have become due and owing by Buyer

on the assumed PPA Bonds corresponding to each such Capitalized Interest amount during the
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period from the time such Capitalized Interest amount was paid by Buyer through the remaining

Term of this Agreement under the imputed debt service calculations set forth in this Section

206(d).

(e) True-Up for Debt Service on Post-Commercial Operation Capital

Improvements. In the case of any PPA Bonds issued in accordance with the provisions of

Section 401(e) hereof (which only are to be issued following the Commercial Operation Date of

the applicable Additional Unit), in the event that Buyer shall pay any amounts in respect of Debt

Service on such PPA Bonds prior to the actual in-service date of the capital improvements

financed through the issuance of such PPA Bonds, then, at the end of the Term of this

Agreement, Buyer shall be entitled to a payment from MEAG in an amount equal to such

amounts in respect of Debt Service paid prior to the actual in-service date.

SECTION 207. RESERVE FUNDS.

(a) General. All reserve funds maintained pursuant to this Agreement or the PPA

Project Bond Resolution, or caused by MEAG or otherwise required to be held by or on behalf of

the PPA Project Entity pursuant to the DOE Accounts Agreement, shall be either Non-amortized

Reserve Funds or Amortized Reserve Funds. Provided, however, in the event that (i) MEAG

determines it is practically or economically infeasible for (x) MEAG to issue PPA Bonds and

Non-PPA Bonds, (y) the PPA Project Entity to satisfy the conditions to the making of an

Advance and (z) the Non-PPA Project Entity (if applicable) to satisfy the conditions to the

making of an Advance (as such term is defined in the Plant Vogtle Additional Units Non-PPA

Power Sales Contracts), to finance such reserves, or (ii) MEAG determines it is practically or

economically infeasible for (x) MEAG to issue PPA Bonds and (y) the PPA Project Entity to

satisfy the conditions to the making of an Advance to finance such reserves, in both such cases,
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due to a JEA Market Disruption, but it is practically and economically feasible for MEAG to

issue Non-PPA Bonds or for the Non-PPA Project Entity (if applicable) to satisfy the conditions

to the making of an Advance (as such term is defined in the Plant Vogtle Additional Units Non-

PPA Power Sales Contracts) to finance such reserve funds for the Non-PPA Project, MEAG may

utilize revenues derived from either year-end distributions or billings to Buyer under this

Agreement to finance such reserve funds (other than reserve funds held by or on behalf of the

PPA Project Entity that are financed using the proceeds of Advances), but only so long as

MEAG is also utilizing revenues derived from either year-end distributions or billings to the

Additional Units Non-PPA Participants under the Plant Vogtle Additional Units Non-PPA Power

Sales Contracts to also finance such reserve funds for the Non-PPA Project, unless the billing

was necessitated by a JEA Market Disruption.

In the event that Buyer shall pay to MEAG any amount to finance such reserve funds as

provided in the preceding paragraph, MEAG agrees that on the first date thereafter on which it or

the PPA Project Entity is able to borrow funds to finance such reserve funds, it shall include in

such borrowing an amount sufficient to reimburse Buyer for all amounts paid by it in respect of

such reserve funds that theretofore have not been reimbursed by MEAG, but without interest

thereon; provided, however, that MEAG shall not be so obligated if, in its commercially

reasonable judgment, the cost of borrowing funds for the purpose of such reimbursement shall be

prohibitive.

To the extent that either Amortized Reserve Funds or Non-amortized Reserve Funds are

funded with revenues derived from the foregoing sources, amounts placed into such reserve

funds (i) derived from revenues attributable to Buyer to either initially fund such reserve funds or

increase the funding of such reserve funds (but not to replenish such reserve funds) and (ii)
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which were not utilized for their intended purpose during the Term of this Agreement, shall be

reimbursed by MEAG to Buyer at the end of the Term of this Agreement.

(b) Non-amortized Reserve Funds. For any Non-amortized Reserve Funds created

under the PPA Project Bond Resolution, the Power Sales Contracts or the DOE Accounts

Agreement, Buyer shall be responsible for paying its Obligation Share of any interest on the PPA

Bonds and/or the DOE Guaranteed Loan, as applicable, that financed such Non-amortized

Reserve Funds during each Power Supply Year during the Term of the Agreement, offset by

Buyer’s Obligation Share of any interest earned on such funds during such Power Supply Year

that are not required under the PPA Project Bond Resolution and/or the DOE Loan Documents,

as applicable, to be retained in such funds. Except as provided in Section 303 of this Agreement,

Buyer shall not be entitled to any reimbursement at the end of the Term of this Agreement with

respect to such funds.

(c) Amortized Reserve Funds. For any Amortized Reserve Funds created under the

PPA Project Bond Resolution, the Power Sales Contracts or the DOE Accounts Agreement,

Buyer shall be responsible for paying its Obligation Share of both principal and interest on the

PPA Bonds and/or the DOE Guaranteed Loan, as applicable, that financed such Amortized

Reserve Funds during each Power Supply Year during the Term of the Agreement, offset by

Buyer’s Obligation Share of any interest earned on such funds during such Power Supply Year

that are not required under the PPA Project Bond Resolution and/or the DOE Accounts

Agreement, as applicable, to be retained in such funds. At the end of the Term of this

Agreement, MEAG shall reimburse Buyer the total amount of principal payments made by

Buyer on PPA Bonds or the DOE Guaranteed Loan relating to such funds.
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(d) Investment of Funds and Accounts. MEAG agrees that monies held in the Funds

and Accounts (as those terms are defined in the PPA Project Bond Resolution) established

pursuant to the PPA Project Bond Resolution or in Project Accounts (as that term is defined in

the DOE Accounts Agreement) established pursuant to the DOE Accounts Agreement shall be

invested and reinvested to the fullest extent practicable in Investment Securities (as defined in

the PPA Project Bond Resolution) or Permitted Investments (as defined in the DOE Accounts

Agreement), as applicable, which mature not later than such times as shall be necessary to

provide monies when needed for payments to be made from such Funds and Accounts or Project

Accounts, as applicable. Interest earned on any monies or investments in any Fund or Account

established pursuant to the PPA Project Bond Resolution (net of that which represents a return of

accrued interest paid in connection with the purchase of any investment) shall be paid into the

Revenue Fund, subject to the specific exceptions provided for in Section 603 of the PPA Project

Bond Resolution. Interest earned on any monies or investments in any Project Account

established pursuant to the DOE Accounts Agreement (net of that which represents a return of

accrued interest paid in connection with the purchase of any investment) shall be applied

pursuant to the DOE Accounts Agreement, and any amounts thereof distributed to MEAG by the

PPA Project Entity shall be paid into the Revenue Fund.

(e) Operation of Reserve Funds. Exhibit E hereto sets forth the general principles

that will be applied by MEAG with respect to each of the reserve funds that may be established

by MEAG or caused by MEAG to be established by or on behalf of the PPA Project Entity

pertaining to the Plant Vogtle Additional Units PPA Project. MEAG shall comply and shall

cause the PPA Project Entity to comply with such principles with respect to the operation of each

of the reserve funds; however, in the event that MEAG determines that it is necessary to operate
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any of the reserve funds in a manner different than the principles described in Exhibit E, it (i)

will provide notice and an opportunity for Buyer to comment with respect to any proposed

changes prior to their implementation; (ii) shall take into consideration any comments and

proposed changes submitted by Buyer; and (iii) shall provide Buyer with a written response

explaining MEAG’s rationale for its disposition of Buyer’s comments and proposed changes;

provided, however, that MEAG shall have sole discretion to determine whether to incorporate

any such comments or proposed changes.

(f) Accounts Held Outside of PPA Project Bond Resolution. To the extent that

MEAG establishes any collateral or margin or other similar account(s) outside of the PPA

Project Bond Resolution in order to secure its obligations to a third party under any contract or

agreement entered into by MEAG in connection with the PPA Project, and all or a portion of the

amounts deposited to such account(s) are derived from either year-end distributions or billings to

Buyer under this Agreement, MEAG agrees that it shall pay a portion of any interest earnings it

receives from the investment of moneys in such account(s) (in proportion to the amount on

deposit in such account(s) funded from such year-end distributions or billings to Buyer) to Buyer

promptly upon receipt of such earnings. To the extent not paid or credited to Buyer under

Section 303 of this Agreement, at the end of the Term of this Agreement, MEAG shall reimburse

Buyer for the amount deposited to such account(s) from such year-end distributions or billings to

Buyer.

SECTION 208. OWNERSHIP AND OPERATION OF THE PPA PROJECT ENTITY’S

OWNERSHIP INTEREST. The PPA Project Entity will acquire and own, and MEAG will

issue PPA Bonds in Series from time to time under or in accordance with the PPA Project Bond

Resolution or cause the PPA Project Entity to receive Advances to finance, the PPA Project
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Entity’s Ownership Interest. MEAG may also, at its sole discretion, enter into Qualified

Hedging Contracts relating to such PPA Bonds and Advances.

SECTION 209. INSURANCE. MEAG shall maintain or cause to be maintained by the PPA

Project Entity, the Agent or otherwise, as Costs of Acquisition and Construction or as Plant

Vogtle Additional Units PPA Project Annual Costs, such insurance with respect to the PPA

Project Entity’s Ownership Interest as shall be available and as is usually carried by utilities

constructing and operating nuclear generating facilities and such other insurance as is usually

carried by electric utilities in conformity with Prudent Utility Practice. In the event that an

insurance policy covers the Plant Vogtle Additional Units PPA Project, the Plant Vogtle

Additional Units Non-PPA Project and/or the Plant Vogtle Additional Units PPA-2 Project, the

costs of such insurance coverage shall be allocated to each such Project based upon a fraction (a)

the numerator of which is equal to such Project’s percentage of MEAG’s Interest in the

Additional Units and (b) the denominator of which is equal to the sum of all such Projects’

percentages of MEAG’s Interest in the Additional Units (each such fraction being hereinafter

referred to as an “Allocation Fraction”). Any payments made by an insurer to MEAG in

connection with one or more claims under a policy that covers the Plant Vogtle Additional Units

PPA Project, the Plant Vogtle Additional Units Non-PPA Project and/or the Plant Vogtle

Additional Units PPA-2 Project shall be allocated to all such Projects based upon each such

Project’s respective Allocation Fraction. Any insurance payments received by MEAG or the

PPA Project Entity under a policy providing coverage only for the Plant Vogtle Additional Units

PPA Project shall be credited entirely to such Project. Any such payments allocated or credited

to the Plant Vogtle Additional Units PPA Project as aforesaid (a) to the extent received by

MEAG, shall be subject to the lien of the PPA Project Bond Resolution and (b) to the extent
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received by the PPA Project Entity, shall be subject to the security interest and lien of the DOE

Secured Parties described in Section 605 hereof and, in either such case, may be applied to

rebuild or replace the applicable Additional Unit or to prepay the DOE Guaranteed Loan in

accordance with the DOE Loan Documents prior to any distribution thereof by the PPA Project

Entity to MEAG.

Any payments received by MEAG or the PPA Project Entity during the term of this

Agreement from business interruption insurance which are allocated to the Plant Vogtle

Additional Units PPA Project in accordance with this section shall be credited and paid to Buyer

to the extent that such payments cover losses that occurred during the term of this Agreement

and pertain to Output that Buyer was entitled to receive pursuant to the terms of this Agreement,

provided that such business interruption insurance payments, (a) to the extent received and for

the time period held by MEAG, shall be subject to the lien of the PPA Project Bond Resolution

and (b) to the extent received and for the time period held by the PPA Project Entity, shall be

subject to the security interest and lien of the DOE Secured Parties described in Section 605

hereof and, provided, further, that once proceeds of such business interruption insurance are paid

to Buyer as permitted by, and in accordance with the provisions of, the PPA Project Bond

Resolution or the DOE Loan Documents, as applicable, such proceeds shall be free and clear of

any such security interest or lien.

SECTION 210. PLEDGE OF PAYMENTS. All payments required to be made by Buyer

pursuant to this Agreement attributable to the Plant Vogtle Additional Units PPA Project or to

the Plant Vogtle Additional Units PPA Project Annual Costs, and any or all rights to collection

or enforcement of such payments, may be pledged to secure the payment of the PPA Bonds and

the DOE Secured Obligations.
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SECTION 211. BUYER’S PAYMENT OBLIGATIONS IN THE EVENT OF PROJECT

DELAY OR OWNERS’ TERMINATION.

(a) Delay in Scheduled Commercial Operation Dates. In the event of a delay in the

scheduled Commercial Operation Date of either or both of the Additional Units, MEAG may

commence billing of the principal component of Debt Service of the PPA Bonds of any Series or

of Debt Service of the DOE Guaranteed Loan relating to the delayed Additional Unit or Units

prior to the Commercial Operation Date of such unit or units. Buyer shall be obligated to pay its

Obligation Share of such principal component of Debt Service on the PPA Bonds of such Series

and on the DOE Guaranteed Loan relating to such unit or units, which MEAG is required to

structure in accordance with Section 401(d) hereunder, commencing on the date that is (x) one

(1) year prior to the first due date of the principal component of Debt Service of the PPA Bonds

of such Series and (y) three (3) months prior to the first due date of the principal component of

Debt Service of the DOE Guaranteed Loan, as applicable, related to such unit or units. Provided,

however, in the event that MEAG determines it is practicably or economically infeasible for

MEAG to limit billing under the circumstances described above to the principal component

relating to the PPA Bonds or to the DOE Guaranteed Loan, as applicable, or both, MEAG may

bill the entirety of the Debt Service on such PPA Bonds or the portion of the principal of the

DOE Guaranteed Loan related to such unit or units. Buyer shall (i) be entitled to its Obligation

Share of the Output, and (ii) pay its Obligation Share of the Plant Vogtle Additional Units PPA

Project Annual Costs of the affected Additional Unit for a twenty (20)-year term commencing on

the Commercial Operation Date of such Additional Unit; provided, however, that (A) except (1)

in the case of refunding PPA Bonds issued in accordance with the provisions of Section 401(f)

hereof and (2) with respect to PPA BANs and PPA Take-Out Bonds (Buyer’s obligation in
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respect of the payment of Debt Service on which is governed by the provisions of the

penultimate sentence of the first paragraph of Section 204(e) hereof), Buyer’s obligation to pay

(x) the interest component of Debt Service of each such Series of PPA Bonds and of the DOE

Guaranteed Loan attributable to such Additional Unit, which MEAG is required to structure in

accordance with Section 401(d) hereunder, shall be included as part of the Plant Vogtle

Additional Units PPA Project Annual Costs only for a period of two hundred forty (240) months

from and including the month in which such obligation shall commence and (y) the principal

component of Debt Service of each such Series of PPA Bonds and of the DOE Guaranteed Loan

attributable to such Additional Unit, which MEAG is required to structure in accordance with

Section 401(d) hereunder, shall be included as part of the Plant Vogtle Additional Units PPA

Project Annual Costs only for a period of two hundred forty (240) months from and including the

month in which such obligation shall commence and (B) in the case of refunding PPA Bonds

issued in accordance with the provisions of Section 401(f) hereof, Buyer’s obligation to pay (1)

the interest component of Debt Service of each Series of such refunding PPA Bonds shall be

included as part of the Plant Vogtle Additional Units PPA Project Annual Costs only for the

same number of months for which Buyer would have been obligated to pay the interest

component of Debt Service on the PPA Bonds and/or the portion of the principal of the DOE

Guaranteed Loan refunded or repaid thereby (hereinafter referred to in this Section 211(a) as the

“Refunded PPA Debt”) had such Refunded PPA Debt not been so refunded or repaid, and (2) the

principal component of Debt Service of each such Series of refunding PPA Bonds shall be

included as part of the Plant Vogtle Additional Units PPA Project Annual Costs only for the

same number of months for which Buyer would have been obligated to pay the principal



62OHSUSA:754268654.42

component of Debt Service on the Refunded PPA Debt had such Refunded PPA Debt not been

so refunded or repaid.

(b) Cancellation or Termination of Additional Unit(s) Prior to Commercial

Operation Date. In the event that either or both of the Additional Units is cancelled or

terminated pursuant to the Development Agreement prior to the Commercial Operation Date of

such unit or units, Buyer shall be obligated to pay the following costs: (i) fifty percent (50%) of

its Obligation Share of the Costs of Acquisition and Construction relating to the cancelled unit or

units, but not including any such costs that have been paid with the proceeds of PPA Bonds or

Advances, and (ii) its Obligation Share of Plant Vogtle Additional Units PPA Project Annual

Costs relating to such unit or units for a period of twenty (20) years from the date that MEAG

commences the billing of such Annual Costs relating to such unit or units to Buyer and the

billing of the Plant Vogtle Additional Units Non-PPA Annual Costs relating to such unit or units

to the Additional Units Non-PPA Participants; provided, however, that (A) except (1) in the case

of refunding PPA Bonds issued in accordance with the provisions of Section 401(f) hereof and

(2) with respect to PPA BANs and PPA Take-Out Bonds (Buyer’s obligation in respect of the

payment of Debt Service on which is governed by the provisions of the penultimate sentence of

the first paragraph of Section 204(e) hereof), Buyer’s obligation to pay (i) the interest component

of Debt Service of each Series of PPA Bonds and of the DOE Guaranteed Loan attributable to

such Additional Unit, which MEAG is required to structure in accordance with Section 401(d)

hereunder, shall be included as part of the Plant Vogtle Additional Units PPA Project Annual

Costs only for a period of two hundred forty (240) months from and including the month in

which such obligation shall commence and (ii) the principal component of Debt Service of each

such Series of PPA Bonds and of the DOE Guaranteed Loan attributable to such Additional Unit,
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which MEAG is required to structure in accordance with Section 401(d) hereunder, shall be

included as part of the Plant Vogtle Additional Units PPA Project Annual Costs only for a period

of two hundred forty (240) months from and including the month in which such obligation shall

commence and (B) in the case of refunding PPA Bonds issued in accordance with the provisions

of Section 401(f) hereof, Buyer’s obligation to pay (1) the interest component of Debt Service of

each Series of such refunding PPA Bonds shall be included as part of Plant Vogtle Additional

Units PPA Project Annual Costs only for the same number of months for which Buyer would

have been obligated to pay the interest component of Debt Service on the PPA Bonds and/or the

portion of the principal of the DOE Guaranteed Loan refunded or repaid thereby (hereinafter

referred to in this Section 211(b) as the “Refunded PPA Debt”) had such Refunded PPA Debt not

been so refunded or repaid and (2) the principal component of Debt Service of each such Series

of refunding PPA Bonds shall be included as part of the Plant Vogtle Additional Units PPA

Project Annual Costs only for the same number of months for which Buyer would have been

obligated to pay the principal component of Debt Service on the Refunded PPA Debt had such

Refunded PPA Debt not been so refunded or repaid. Further provided, however, that any

expenditures of MEAG or the PPA Project Entity made to retire from service or to dispose of

either or both of the Additional Units shall be billed to Buyer either (x) as a component of

decommissioning funds pursuant to Section 205(b)(1)(C) in accordance with the methodology in

Exhibit B to this Agreement, or (y) pursuant to another subpart of Section 205(b)(1), provided

that if billed under such other subpart, Buyer is billed no more than fifty percent (50%) of such

expenditures, but no such expenditures shall be billed to Buyer under more than one subpart of

Section 205(b)(1).
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(c) Cancellation or Termination of Additional Unit(s) After Commercial Operation

Date. In the event either or both of the Additional Units is cancelled or terminated pursuant to

the Development Agreement after the Commercial Operation Date of such unit, Buyer shall be

obligated to continue to pay its Obligation Share of the Plant Vogtle Additional Units PPA

Project Annual Costs allocated to the cancelled unit for a period of twenty (20) years following

the Commercial Operation Date of such cancelled unit. Provided, however, any expenditures of

MEAG or the PPA Project Entity made to retire from service or to dispose of either or both of

the Additional Units shall be billed to Buyer either (i) as a component of decommissioning funds

pursuant to Section 205(b)(1)(C) in accordance with the methodology in Exhibit B to this

Agreement, or (ii) pursuant to another subpart of Section 205(b)(1), provided that if billed under

such other subpart, Buyer is billed no more than fifty percent (50%) of such expenditures, but no

such expenditures shall be billed to Buyer under more than one subpart of Section 205(b)(1).

Further provided, however, (A) that in the event that MEAG commences billing Buyer a Debt

Service component which MEAG is required to structure in accordance with Section 401(d)

hereunder relating to such unit prior to the Commercial Operation Date, Buyer’s obligation to

pay (x) the interest component of Debt Service of each such Series of PPA Bonds and/or the

DOE Guaranteed Loan attributable to such Additional Unit shall continue only for a period of

two hundred forty (240) months from and including the month in which such obligation shall

commence and (y) the principal component of Debt Service of each such Series of PPA Bonds

and/or the DOE Guaranteed Loan attributable to such Additional Unit shall continue only for a

period of two hundred forty (240) months from and including the month in which such

obligation shall commence, (B) in the case of PPA Bonds issued in accordance with the

provisions of Section 401(e) hereof (which only are to be issued following the Commercial
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Operation Date of the applicable Additional Unit), Buyer’s obligation to pay the interest and

principal components of Debt Service of each such Series of PPA Bonds attributable to each

Additional Unit shall continue only until the last day on which Buyer is entitled to its Obligation

Share of the Output of such Additional Unit pursuant to the terms of this Agreement, (C) in the

case of refunding PPA Bonds issued in accordance with the provisions of Section 401(f) hereof,

Buyer’s obligation to pay (i) the interest component of Debt Service of each Series of such

refunding PPA Bonds shall continue only for the same number of months for which Buyer would

have been obligated to pay the interest component of Debt Service on the PPA Bonds and/or the

portion of the principal of the DOE Guaranteed Loan refunded or repaid thereby (hereinafter

referred to in this Section 211(c) as the “Refunded PPA Debt”) had such Refunded PPA Debt not

been so refunded or repaid, and (ii) the principal component of Debt Service of each such Series

of refunding PPA Bonds shall continue only for the same number of months for which Buyer

would have been obligated to pay the principal component of Debt Service on the Refunded PPA

Debt had such Refunded PPA Debt not been so refunded or repaid, and (D) with respect to PPA

BANs and PPA Take-Out Bonds, Buyer’s obligation in respect of the payment of Debt Service

on which shall be governed by the provisions of the penultimate sentence of the first paragraph

of Section 204(e) hereof).

(d) Sale of Assets of Cancelled or Terminated Additional Unit(s). In the event that

(i) either unit of the Additional Units is cancelled or terminated pursuant to the Development

Agreement, and (ii) during the Term of this Agreement, MEAG directly or indirectly sells all or

a portion of its interest in such cancelled or terminated Additional Unit, its nuclear fuel, its

equipment, or its related facilities through a sale of such assets or a sale of its ownership interest

in the PPA Project Entity, MEAG agrees to distribute to Buyer or credit on Buyer’s Billing
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Statement fifty percent (50%) of its Obligation Share of the net proceeds allocated to the PPA

Project Entity’s Ownership Interest, if any, actually paid to and received by MEAG or the PPA

Project Entity, as applicable, as a result of any such sale, provided that MEAG similarly

distributes or credits any such net proceeds to any or all of the Additional Units Participants and

provided, further, however, that the proceeds of such sale or disposition of such interest (a) to the

extent received by MEAG, shall be subject to the lien of the PPA Project Bond Resolution and

(b) to the extent received by the PPA Project Entity, shall be subject to the security interest and

lien of the DOE Secured Parties on MEAG’s ownership interest in the PPA Project Entity and on

the PPA Project Entity’s undivided ownership interest in the Additional Units, as applicable,

described in Section 605 hereof and may be applied first as a prepayment of the DOE

Guaranteed Loan or otherwise applied pursuant to the DOE Loan Documents prior to any

distribution thereof by the PPA Project Entity to MEAG.

(e) Amendments to Development Agreement to Defer Construction of Additional

Unit(s). In the event the Agent requests that the co-owners of Plant Vogtle approve an

amendment to the Development Agreement to authorize the Agent to defer the construction of an

Additional Unit for a period that, absent an amendment to the Development Agreement, would

be treated as a discontinuation of the Additional Unit pursuant to Section 3.8 of that agreement,

MEAG agrees that it shall take into consideration Buyer’s position on such an amendment in the

same manner in which MEAG considers the position of the Additional Unit Participants prior to

determining whether to cause the PPA Project Entity to approve such amendment. However,

after taking into account the collective interests of Buyer and the Additional Unit Participants,

MEAG, in its sole discretion, shall cause the PPA Project Entity to elect to either approve or

disapprove of any amendment to the Development Agreement.
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SECTION 212. ALLOCATION OF COSTS AMONG PLANT VOGTLE ADDITIONAL

UNITS PPA PROJECT, PLANT VOGTLE ADDITIONAL UNITS PPA-2 PROJECT

AND PLANT VOGTLE ADDITIONAL UNITS NON-PPA PROJECT. Except (a) as

provided in Exhibit C to this Agreement for the allocation of MEAG’s administrative and

general expenses and (b) as provided in the following sentence, MEAG covenants and agrees

that it shall allocate all costs and other expenses incurred or payable by it directly, or indirectly

through the PPA Project Entity, the PPA-2 Project Entity and/or the Non-PPA Project Entity, as

applicable, in connection with its interest in the Additional Units, other than debt service and

other debt-related and financing costs and expenses, among the Plant Vogtle Additional Units

PPA Project, the Plant Vogtle Additional Units PPA-2 Project and the Plant Vogtle Additional

Units Non-PPA Project in proportion to the respective number of MWs constituting each such

Project. In the case of any costs related to the DOE Guaranteed Loan and any DOE-guaranteed

loans obtained by the Non-PPA Project Entity and/or the PPA-2 Project Entity, other than debt

service, MEAG Power shall allocate such costs based upon a fraction the numerator of which is

the FFB Credit Facility Commitment (as defined in the DOE Loan Guarantee Agreement) and

the denominator of which is the sum of such FFB Credit Facility Commitment and the FFB

credit facility commitments of the Non-PPA Project Entity and/or the PPA-2 Project Entity.

SECTION 213. PRODUCTION TAX CREDIT. In any Power Supply Year during the Term

of this Agreement in which MEAG directly, or indirectly from the Agent, the PPA Project

Entity, or any other source, receives a payment or credit in exchange for the allocation to any

person of the Production Tax Credit, from either or both of the Additional Units relating to the

PPA Project, MEAG shall, at the end of such Power Supply Year, pay to Buyer or credit on

Buyer’s Billing Statements for the remaining month or months of the Power Supply Year next
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succeeding such Power Supply Year fifty percent (50%) of any such payment or credit

representing the Production Tax Credit for such year.

SECTION 214. PRE-COMMERCIAL GENERATION. MEAG shall sell, or cause the PPA

Project Entity to sell, all Pre-Commercial Generation at fair market value, and shall pay into the

Construction Fund all revenues, income, rents, receipts, and other compensation of any type

derived by MEAG from or attributable to the sale of any Pre-Commercial Generation.

ARTICLE III

BILLING AND PAYMENT

SECTION 301. THE PLANT VOGTLE ADDITIONAL UNITS PPA PROJECT ANNUAL

BUDGET.

(a) Adoption of Annual Budgets. MEAG shall prepare and submit to Buyer a

proposed Plant Vogtle Additional Units PPA Project Annual Budget at least ninety (90) days

prior to the beginning of each Power Supply Year. Such budget shall show separately (i) the

Plant Vogtle Additional Units PPA Project Annual Fixed Costs, and (ii) the Plant Vogtle

Additional Units PPA Project Other Annual Costs. Within thirty (30) days after receipt of the

Plant Vogtle Additional Units PPA Project Annual Budget, Buyer may submit to MEAG any

matters or suggestions relating to such Plant Vogtle Additional Units PPA Project Annual

Budget that Buyer may care to present, and MEAG shall give due consideration to said matters

or suggestions. At its sole discretion and subject to the terms of this Agreement, MEAG shall

then proceed with the consideration and adoption of such Plant Vogtle Additional Units PPA

Project Annual Budget not less than thirty (30) nor more than forty-five (45) days prior to the

beginning of such Power Supply Year, and shall cause copies of such adopted Plant Vogtle

Additional Units PPA Project Annual Budget to be delivered to Buyer; provided, however, that
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the Plant Vogtle Additional Units PPA Project Annual Budget for the first Power Supply Year

shall be prepared, considered, adopted and delivered in the most practicable manner available in

the discretion of MEAG.

(b) Amendment of Annual Budgets. As may be required from time to time during

any Power Supply Year, MEAG may adopt an amended Plant Vogtle Additional Units PPA

Project Annual Budget for and applicable to such Power Supply Year for the remainder of such

Power Supply Year. MEAG shall prepare and submit to Buyer such amended Plant Vogtle

Additional Units PPA Project Annual Budget at least thirty (30) days prior to the effective date

of such amended Plant Vogtle Additional Units PPA Project Annual Budget. Any such amended

Plant Vogtle Additional Units PPA Project Annual Budget shall show separately (i) the Fixed

Costs, and (ii) the Other Costs. Within fifteen (15) days after receipt of the amended Plant

Vogtle Additional Units PPA Project Annual Budget, Buyer may submit to MEAG any matters

or suggestions relating to such amended Plant Vogtle Additional Units PPA Project Annual

Budget that Buyer may care to present, and MEAG shall give due consideration to said matters

or suggestions. At its sole discretion and subject to the terms of this Agreement, MEAG shall

then proceed with the consideration and adoption of such amended Plant Vogtle Additional Units

PPA Project Annual Budget, and shall provide copies of such adopted amended Plant Vogtle

Additional Units PPA Project Annual Budget to Buyer.

(c) Estimates of Annual Budgets. In addition to Section 301(a) of this Agreement,

by April 1 of the year before each Power Supply Year, MEAG shall prepare and submit to Buyer

a reasonable best estimate under the circumstances of its Plant Vogtle Additional Units PPA

Project Annual Budget from October 1 of the year before that Power Supply Year to September

30 of the Power Supply Year based on MEAG’s current revenue requirements projections.
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Within thirty (30) days after receipt of such estimate, Buyer may submit to MEAG any matters

or suggestions relating to such best estimate that Buyer may care to present, and MEAG shall

give due consideration to said matters or suggestions.

(d) Submission of Matters or Suggestions to PPA Project Entity. MEAG agrees that

any matters or suggestions that Buyer submits to MEAG under this Section 301 that relate to

Project Costs (as defined in the PPA Project Entity Power Purchase Agreement) shall be

submitted by MEAG to the PPA Project Entity under and in accordance with Section 5.1 of the

PPA Project Entity Power Purchase Agreement.

SECTION 302. BILLING STATEMENT. In the last quarter of each year preceding a Power

Supply Year, MEAG shall prepare and submit to Buyer a reasonable best estimate under the

circumstances of the monthly due dates of Buyer’s Billing Statements for the next succeeding

Power Supply Year. MEAG shall bill Buyer each month during each Power Supply Year, in

advance, but no sooner than the fifteenth (15th) day of the calendar month immediately

preceding such month and no later than the twentieth (20th) day of the calendar month

immediately preceding such month, by providing Buyer with a Buyer’s Billing Statement for

such month for Buyer’s Obligation Share of Plant Vogtle Additional Units PPA Project Annual

Costs as set forth in Section 205 hereof. Such statement shall be paid by Buyer on or before the

tenth (10th) day from the date MEAG sends Buyer’s Billing Statement to Buyer. Buyer shall

perform its payment obligations hereunder by making payments to the Revenue Fund or, if

otherwise specified by MEAG in a Buyer’s Billing Statement delivered to Buyer hereunder

(which Buyer’s Billing Statement shall include a statement confirming that such direction to

change funds is in compliance with the PPA Project Bond Resolution), to the Initial Power

Purchaser Arrearages Payment Account in the Initial Power Purchaser Arrearages Fund
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established pursuant to the PPA Project Bond Resolution, in either such case, into an account

held by the Trustee under the PPA Project Bond Resolution as MEAG shall notify Buyer (a) if

Buyer shall not be in default in any of its payment obligations hereunder, at least thirty (30) days

prior to the due date of any amount due hereunder and (b) if Buyer shall be in default in any of

its payment obligations hereunder, at least ten (10) days prior to the due date of any amount due

hereunder. Amounts due and not paid by Buyer on or before said day shall bear an additional

charge of one and one-half percent (1½%) per month for each month, or fraction thereof, until

the amount due is paid in full. At the end of each Power Supply Year, adjustments of billing

shall be made in accordance with Section 303 hereof.

SECTION 303. ADJUSTMENT OF BILLING.

(a) General. At the end of each Power Supply Year, MEAG shall determine if the

aggregate amount paid by Buyer under this Agreement to provide recovery of all MEAG’s Plant

Vogtle Additional Units PPA Project Annual Fixed Costs and Plant Vogtle Additional Units

PPA Project Other Annual Costs during such Power Supply Year was in the proper amount.

Such determination shall be made by MEAG no later than the time that such determination is

made by MEAG pursuant to Section 204(a) of the Plant Vogtle Additional Units Non-PPA

Power Sales Contracts. Upon making such determination, any amount found to have been paid

by Buyer in excess of the amount that should have been paid by Buyer shall, at the election of

Buyer, either be paid to Buyer, or credited on Buyer’s Billing Statements to Buyer for the

remaining month or months of the Power Supply Year next succeeding the Power Supply Year

for which such adjustment was determined to have been necessary. Buyer shall be fully

compensated for any over recovery by the end of such next succeeding Power Supply Year either

as the result of credits, payments or a combination thereof. The amount of any deficiencies shall
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be added to Buyer’s Billing Statements in equal installments over the remaining month or

months of the Power Supply Year next succeeding the Power Supply Year for which such

adjustment was determined to be necessary.

(b) Performance of Year-End Reconciliation. The year-end reconciliation described

in the foregoing subpart (a) shall be performed in a manner consistent with the provisions of the

PPA Project Bond Resolution, including Section 511 thereof. Exhibit F hereto sets forth the

general principles that MEAG will apply with respect to such year-end reconciliation.

(c) Intra-Year Adjustments. At its election, MEAG may establish a policy for

making monthly, quarterly or semi-annual retroactive adjustments to Buyer’s billings to account

for variances between the billed amounts and the actual costs incurred during the respective

period in order to avoid large cumulative adjustments at the end of the Power Supply Year under

Section 303(a) of this Agreement. Such intra-year adjustments are not to be used to avoid a

budget amendment when there are material changes affecting the remaining months of the Power

Supply Year. MEAG shall consistently apply any such policy throughout the Term; provided,

however, that MEAG may amend or revise any such policy no more than once every five (5)

Power Supply Years.

SECTION 304. DISPUTED BILLING STATEMENT. In case any portion of any monthly

Buyer’s Billing Statement received by Buyer from MEAG shall be in bona fide dispute, Buyer

shall pay MEAG the full amount of such Billing Statement. Upon determination of the correct

amount, the difference between the correct amount and the full amount, if any, shall be credited

to Buyer by MEAG after such determination. In the event such Billing Statement is in dispute,

MEAG shall exercise due diligence in considering such dispute and will advise Buyer with
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regard to MEAG’s position relative thereto within thirty (30) days following written notification

by Buyer of such dispute.

SECTION 305. RESALE COVENANT. So long as MEAG has tax exempt PPA Bonds or

Build America Bonds outstanding, Buyer agrees that it shall not, without the express written

consent of MEAG, enter into any contract or agreement pursuant to which a non-exempt person

agrees to purchase all or a portion of the Output of the PPA Project Entity’s Ownership Interest

in a manner that results in private business use within the meaning of the Internal Revenue Code

of 1986, as amended, modified or re-enacted (or any successor thereto) (the “Code”). For

purposes of the preceding sentence, “non-exempt person” shall mean any entity that is not a

state, territory or possession of the United States, the District of Columbia or any political

subdivision thereof.

SECTION 306. TAX COVENANT. Buyer hereby covenants and agrees that it shall take no

action, nor shall it consent to or approve the taking of any action affecting any right, obligation,

or interest under this Agreement, including any action related to the sale of all or a portion of

Buyer’s Obligation Share of the Output of the PPA Project Entity’s Ownership Interest, that

would, in the opinion of nationally-recognized tax counsel retained by MEAG, adversely affect

(a) the exclusion from gross income for federal income tax purposes of the interest on the PPA

Bonds of any Series the interest on which is intended to be so excluded or (b) the eligibility of

MEAG to receive cash subsidy payments from the United States Treasury equal to a portion of

the interest payable on any Build America Bonds. In furtherance thereof, Buyer shall provide

information reasonably requested by MEAG regarding compliance with the Code, including

providing an appropriate certification that Buyer has complied fully with the provisions of this

tax covenant. The certification form, which is subject to modification periodically to reflect
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further developments in the Federal income tax laws governing the exclusion from Federal gross

income of interest on the PPA Bonds and the eligibility of MEAG to receive cash subsidy

payments from the United States Treasury equal to a portion of the interest payable on any Build

America Bonds, is attached hereto as Exhibit J.

SECTION 307. RATE COVENANT. Buyer hereby covenants and agrees that it shall

establish, maintain and collect rates and charges for the electric service of its Electric System so

as to provide revenues sufficient, together with available Electric System reserves, to enable

Buyer to pay to MEAG all amounts payable under this Agreement and to pay all other amounts

payable from and all lawful charges against or liens on the revenues of its Electric System.

SECTION 308. REPORTS; SITE ACCESS.

(a) Reports. MEAG shall prepare and issue to Buyer the following reports during

each Power Supply Year:

(1) Financial and operating statements relating to the Plant Vogtle Additional

Units PPA Project on a quarterly basis;

(2) Status of the Plant Vogtle Additional Units PPA Project Annual Budget on

a monthly basis commencing as of the date that MEAG first submits a Buyer’s Billing

Statement to Buyer pursuant to Section 302 hereof;

(3) Status of the construction budget of the Additional Units during

construction on the same basis that such reports are received by MEAG or the PPA

Project Entity; and

(4) Analysis of operations relating to the Additional Units on a monthly basis

commencing as of the date that MEAG first submits a Buyer’s Billing Statement to Buyer
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pursuant to Section 302 hereof on the same basis that such reports are received by MEAG

or the PPA Project Entity.

In addition, within ten (10) days after receipt by the PPA Project Entity of any report

furnished by the DOE Collateral Agent to pursuant to Section 2.18(b) or (c) of the DOE

Accounts Agreement, MEAG shall provide, or shall cause the PPA Project Entity to provide, to

Buyer a copy of such report.

(b) Examination of Records. Buyer, upon reasonable prior written notice to MEAG,

at its sole expense, has the right to have its duly authorized representatives examine during

regular business hours any reports, records, or other documents related to the PPA Project issued

by the Agent to MEAG or the PPA Project Entity, of a legal, business, financial or commercial

nature, including documents relating to dispatching and metering, the Engineering, Procurement

and Construction Agreement, the price book, any other information regarding pricing or pricing

disputes, information that MEAG or the PPA Project Entity has the right to audit, notices of and

requests for changes and resulting change orders, invoices and related supporting documentation,

information regarding insurance claims, the monthly status report, updates of the project

schedule or payment schedules, and descriptions of the plant, its components, or its systems, and

MEAG further agrees that, if requested to do so by Buyer, MEAG will cause the PPA Project

Entity to request consent from the contractor with respect to disclosure of any additional

information constituting contractor’s Confidential Proprietary Information, as that term is

defined in the Engineering, Procurement and Construction Agreement.

(c) Site Access. To the extent it is authorized to do so under the Project Agreements,

and upon Buyer’s prior written request, MEAG shall periodically cause the PPA Project Entity to

permit Buyer and its designated representatives to access the Plant Vogtle site, at Buyer’s sole
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expense, for the purpose of observing and reporting on plant conditions and activities. Buyer

agrees that it shall exercise any such right of access in accordance with any requirements

governing such access contained in the Project Agreements or as otherwise directed by the

Agent, including complying with all applicable rules and regulations in effect at Plant Vogtle,

whether imposed by a Governmental Authority or by the Agent.

SECTION 309. RECORDS AND ACCOUNTS. MEAG shall keep, and shall cause the PPA

Project Entity to keep, accurate records and accounts of the facilities comprising the PPA Project

Entity’s Ownership Interest and of the operations of the PPA Project Entity’s Ownership Interest

in accordance with the Uniform System of Accounts. Said accounts shall be subject to MEAG’s

annual audit by a firm of independent certified public accountants experienced in electric utility

accounting and of national reputation to be submitted to MEAG within one hundred and fifty

(150) days after the close of each Power Supply Year. All transactions of MEAG and the PPA

Project Entity relating to the Plant Vogtle Additional Units PPA Project with respect to each

Power Supply Year shall be subject to such an audit. A copy of MEAG’s annual audit shall be

provided to Buyer.

SECTION 310. AUDIT RIGHTS. Buyer, upon sixty (60) days’ prior written notice to

MEAG, at its sole expense, has the right to have its duly authorized representatives examine the

records of MEAG and the PPA Project Entity during regular business hours to the extent

reasonably necessary to verify the accuracy of any statement, charge or computation made

pursuant to this Agreement. Buyer shall have one (1) year after the date on which a Buyer’s

Billing Statement is received to audit that Billing Statement. Audit rights under this Agreement

shall be subject to any obligations of confidentiality to third parties imposed on MEAG or the

PPA Project Entity. MEAG shall use, and shall cause the PPA Project Entity to use,
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commercially reasonable efforts to address or comply with such confidentiality obligations to

enable Buyer to exercise its audit rights under this Agreement.

ARTICLE IV

PPA BONDS AND DOE GUARANTEED LOAN

SECTION 401. ISSUANCE OF PPA BONDS AND MAKING OF ADVANCES.

(a) General. MEAG may sell and issue PPA Bonds, and may cause the PPA Project

Entity to draw upon the DOE Guaranteed Loan in accordance with the provisions of the PPA

Project Bond Resolution and the DOE Loan Documents, respectively, at any time and from time

to time to finance Costs of Acquisition and Construction and Financing Costs, including the

issuance of PPA Bonds to pay the costs of (i) any major renewals, replacements, repairs,

additions, betterments, or improvements to the Additional Units necessary, in the opinion of

MEAG or the PPA Project Entity, to keep the PPA Project Entity’s Ownership Interest in good

operating condition or to prevent a loss of revenues therefrom, including spent fuel storage

facilities, (ii) any major additions, improvements, repairs, or modifications to the Additional

Units or any retirements or disposals of the Additional Units required by any Governmental

Authority having jurisdiction over the Additional Units or for which MEAG or the PPA Project

Entity shall be responsible by virtue of any obligation of MEAG or the PPA Project Entity

arising out of any contract to which MEAG or the PPA Project Entity may be a party relating to

ownership of the Additional Units or any facility thereof, including the Project Agreements, or

(iii) additional Fuel inventory for each facility of the PPA Project Entity’s Ownership Interest in

any Power Supply Year to the extent that sufficient funds are not available in any reserves

established by MEAG or the PPA Project Entity for Fuel Costs; provided, however, that no such
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PPA Bonds may be issued or Advance made for the purpose of adding additional generating

units to the Plant Vogtle Additional Units PPA Project.

(b) Security for PPA Bonds and DOE Guaranteed Loan. Any PPA Bonds and the

DOE Guaranteed Loan may be secured by assignment of all payments attributable to the Plant

Vogtle Additional Units PPA Project or the Plant Vogtle Additional Units PPA Project Annual

Costs to be made in accordance with or pursuant to the provisions of this Agreement and the

Power Sales Contracts, as such payments may be increased and extended by reason of the

issuance of such PPA Bonds or the making of additional Advances, and such PPA Bonds may be

issued and such Advances may be made in amounts sufficient to pay the full amount of such

costs and sufficient to provide such reserves as may be reasonably determined by MEAG or the

PPA Project Entity to be desirable in accordance with the PPA Project Bond Resolution, the

Project Agreements and the DOE Loan Documents, as appropriate.

(c) Allocation of Principal of PPA Bonds and Advances to Additional Units. In the

event that the PPA Bonds of any Series are to be issued by MEAG or Advances are to be made

by the PPA Project Entity to finance or refinance Costs of Acquisition and Construction and/or

Financing Costs of both Additional Units, MEAG shall allocate the principal of the PPA Bonds

of such Series and/or the principal of such Advances to each of the Additional Units, in such

manner as MEAG shall deem appropriate.

(d) Structuring of Debt Service on PPA Bonds and Advances. MEAG agrees that,

except as provided in subparts (e), (f), (g) and (h) hereof, it shall structure the Debt Service on

each Series of PPA Bonds and each Advance in accordance with the following parameters:

(1) The principal of the PPA Bonds of such Series or the principal of such

Advance (or, in the event that the PPA Bonds of such Series are to be issued or such
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Advance is to be made to finance Costs of Acquisition and Construction and Financing

Costs of both Additional Units, the principal of the PPA Bonds of such Series or of such

Advance allocated to each Additional Unit) shall be assumed to be amortized in such a

manner as will result in level monthly Debt Service with respect to such principal over a

period of forty (40) years. The assumed period of forty (40) years during which such

amortization shall occur with respect to a particular Series or Advance (or the portion

thereof allocated to a particular Additional Unit) shall commence (x) in the case of the

PPA Bonds of such Series, not earlier than twelve (12) months nor later than thirty-six

(36) months following the estimated Commercial Operation Date of the Additional Unit

to which such principal of such PPA Bonds of such Series relates, as estimated by MEAG

at the time of the pricing of the PPA Bonds of such Series and (y) in the case of such

Advance, on the day of the third (3rd) month preceding the date on which the first

quarterly principal installment on such Advance is due that corresponds numerically to

the day on which such principal installment is due (or, if there is no such corresponding

day in the third (3rd) preceding month, on the last day of the third (3rd) preceding

month), with such Debt Service being calculated, for the entire forty (40)-year

amortization period, (i) in the event that all of the PPA Bonds of such Series or all of the

principal of such Advance allocated to a particular Additional Unit shall bear interest at

fixed rates during the entirety of the period beginning on the Assumed Completion Date

applicable to such Additional Unit and ending on (a) in the case of the first unit of the

Additional Units, December 31, 2038 and (b) in the case of the second unit of the

Additional Units, December 31, 2039, at such actual fixed rates of interest, and (ii) in the

event that any portion of the PPA Bonds of such Series or any portion of such Advance
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allocated to a particular Additional Unit shall not bear interest at fixed rates during the

entirety of the period beginning on the Assumed Completion Date applicable to such

Additional Unit and ending (a) in the case of the first unit of the Additional Units,

December 31, 2038 and (b) in the case of the second unit of the Additional Units,

December 31, 2039, (X) in the case of the portion of such PPA Bonds of such Series or

the portion of such Advance that bear interest at fixed rates during the entirety of such

period, at such actual fixed rates of interest and (Y) in the case of the portion of such PPA

Bonds of such Series or any portion of such Advance that do not bear interest at fixed

rates during the entirety of such period, at an assumed rate of interest of one percent (1%)

per annum.

Notwithstanding anything in this Agreement to the contrary, the aggregate

principal amount of Advances that do not bear interest at fixed rates during the entirety of

the period beginning on the Assumed Completion Date applicable to such Additional

Unit and ending on (a) in the case of the first unit of the Additional Units, December 31,

2038 and (b) in the case of the second unit of the Additional Units, December 31, 2039

made as permitted by this Section 401(d) shall be limited in total to no more than

$250,000,000, or such greater amount as shall be agreed to in writing by MEAG and

Buyer from time to time.

(2) The amounts and due dates of all installments of principal coming due

during the first twenty (20) years of the amortization of the principal of the PPA Bonds of

such Series or of the principal of such Advance (or, in the event that the PPA Bonds of

such Series are to be issued or such Advance is to be made to finance Costs of

Acquisition and Construction and Financing Costs of both Additional Units, of all
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installments of principal coming due during the first twenty (20) years of the amortization

of the principal of the PPA Bonds of such Series or of the principal of such Advance

allocated to each Additional Unit) determined pursuant to the foregoing clause (1) shall

be the actual amounts and due dates of the first twenty (20) years of the amortization of

the principal of the PPA Bonds of such Series or of the principal of such Advance (or of

the principal of the PPA Bonds of such Series or of the principal of such Advance

allocated to each Additional Unit as aforesaid).

(3) MEAG and the PPA Project Entity shall have the sole discretion to

determine the actual amount(s) and due date(s) of the amount of the principal of the PPA

Bonds of such Series or the principal of such Advance (or, in the event that the PPA

Bonds of such Series are to be issued or such Advance is to be made to finance or

refinance Costs of Acquisition and Construction and Financing Costs of both Additional

Units, of the amount of the principal of the PPA Bonds of such Series or the principal of

such Advance allocated to each Additional Unit) remaining after the establishment of the

principal installments provided for in the foregoing clause (2). Without limiting the

generality of the foregoing, MEAG and the PPA Project Entity shall have the sole

discretion to cause such remaining amount(s) of principal to be due (X) on the same dates

and in the same amounts as shall be determined pursuant to the foregoing clause (1), or

(Y) on such other date(s) and in such other amount(s) as MEAG (or the PPA Project

Entity, at the direction of MEAG) shall determine.

(e) PPA Bonds to Finance Capital Improvements. PPA Bonds issued after the

Commercial Operation Date of a particular Additional Unit to finance Costs of Acquisition and

Construction and Financing Costs of (i) any major renewals, replacements, repairs, additions,
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betterments, or improvements to such unit necessary, in the opinion of MEAG, to keep the PPA

Project Entity’s Ownership Interest in good operating condition or to prevent a loss of revenues

therefrom, including spent fuel storage facilities or (ii) any major additions, improvements,

repairs, or modifications to such unit required by any Governmental Authority having

jurisdiction over the Additional Units or for which MEAG (or the PPA Project Entity) shall be

responsible by virtue of any obligation of MEAG (or the PPA Project Entity) arising out of any

contract to which MEAG (or the PPA Project Entity) may be a party relating to ownership of the

Additional Units or any facility thereof, including the Project Agreements (such items described

in the foregoing clauses (i) and (ii) being referred to herein as “capital improvements”) shall not

be subject to the debt service structure described in Section 401(d) hereof, but MEAG agrees that

it shall structure the Debt Service on each such Series of PPA Bonds in accordance with the

following parameters:

(1) The principal of the PPA Bonds of such Series (or, in the event that the

PPA Bonds of such Series are to be issued to finance Costs of Acquisition and

Construction and Financing Costs of capital improvements to both Additional Units, the

principal of the PPA Bonds of such Series allocated to each Additional Unit) shall be

allocated to each such capital improvement item (or group of capital improvement items

having comparable estimated useful lives) and such principal shall be assumed to be

amortized in such a manner as will result in level monthly Debt Service with respect to

such principal over the assumed period described in the following sentence. The

assumed period during which such amortization shall occur shall commence on January 1

of the second calendar year following the year in which the in-service date of the capital

improvements (or group of capital improvements) is estimated to occur and shall end on
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the earlier of (X) the expiration of the term of the applicable Additional Unit’s combined

construction and operating license, or (Y) the end of the estimated economic useful life of

the capital improvement item (or group of capital improvement items), as estimated at the

time of the pricing of the PPA Bonds of such Series, with such Debt Service being

calculated (i) in the event that all of the PPA Bonds of such Series shall bear interest at

fixed rates for the entire term thereof, at the actual fixed rates of interest thereon, and (ii)

in the event that any portion of the PPA Bonds of such Series shall not bear interest at

fixed rates for the entire term thereof, (X) in the case of the PPA Bonds of such Series

that bear interest at fixed rates for the entire term thereof, at the actual fixed rates of

interest thereon and (Y) in the case of the PPA Bonds of such Series that do not bear

interest at fixed rates for the entire term thereof, at an assumed rate of interest of one

percent (1%) per annum.

(2) The amounts and due dates of each installment of the principal of the PPA

Bonds of such Series (or, in the event that the PPA Bonds of such Series are to be issued

to finance Costs of Acquisition and Construction and Financing Costs of capital

improvements for both Additional Units, of each installment of the principal of the PPA

Bonds of such Series allocated to each Additional Unit) coming due on or before January

1 of the calendar year following the last day on which Buyer is entitled to its Obligation

Share of the Output of the applicable Additional Unit pursuant to the terms of this

Agreement determined pursuant to the foregoing clause (1) shall be the actual amounts

and due dates of each such installment of the principal of the PPA Bonds of such Series

(or of the principal of the PPA Bonds of such Series allocated to each Additional Unit as

aforesaid).
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(3) MEAG shall have the sole discretion to determine the actual amount(s)

and due date(s) of the amount of the principal of the PPA Bonds of such Series (or, in the

event that the PPA Bonds of such Series are to be issued to finance or refinance Costs of

Acquisition and Construction and Financing Costs of capital improvements for both

Additional Units, of the amount of the principal of the PPA Bonds of such Series

allocated to each Additional Unit) remaining after the establishment of the principal

installments provided for in the foregoing clause (2). Without limiting the generality of

the foregoing, MEAG shall have the sole discretion to cause such remaining amount(s) of

principal to be due (X) on the same dates and in the same amounts as shall be determined

pursuant to the foregoing clause (1), or (Y) on such other date(s) and in such other

amount(s) as MEAG shall determine.

(f) Refunding PPA Bonds. Refunding PPA Bonds issued in accordance with the

provisions of Section 402 hereof to refund PPA Bonds or to provide funds for contribution to the

PPA Project Entity to repay Advances shall not be subject to the debt service structure described

in subpart (d) hereof, but the Debt Service on each such Series of refunding PPA Bonds shall be

structured in a manner consistent with the principles governing the issuance of PPA Bonds and

the making of Advances hereunder, so as to equitably apportion the savings or dissavings, as

applicable, resulting from the issuance of such refunding PPA Bonds both during the Term of

this Agreement and during the period that the Additional Units PPA Participants are obligated to

pay Debt Service on such refunding PPA Bonds under the Plant Vogtle Additional Units PPA

Power Sales Contracts. In particular, no refunding PPA Bonds shall be issued unless one of the

following requirements is satisfied:
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(1) in the case of refunding PPA Bonds allocable to a particular Additional

Unit that bear interest at fixed rates for the entire term thereof that are to be issued to

refund PPA Bonds or prepay a portion of the principal of the DOE Guaranteed Loan that

do not bear interest at fixed rates during the entirety of the period beginning on the

Assumed Completion Date applicable to such Additional Unit and ending on (a) in the

case of the first unit of the Additional Units, December 31, 2038 and (b) in the case of the

first unit of the Additional Units, December 31, 2039, the Debt Service on the refunding

PPA Bonds is structured so as to result in level monthly Debt Service over the period

from and including the month following the month in which the refunding PPA Bonds

are issued to and including the month in which Buyer’s obligation to pay the principal

component of Debt Service on the refunded PPA Bonds or the prepaid portion of the

principal of the DOE Guaranteed Loan, as applicable, would have ended, had the

refunded PPA Bonds or the prepaid portion of the principal of the DOE Guaranteed

Loan, as applicable, not been so refunded or prepaid, determined in the manner provided

in Section 204(d) hereof; or

(2) in the case of refunding PPA Bonds to be issued to achieve Debt Service

savings on PPA Bonds or the DOE Guaranteed Loan, the issuance of such refunding PPA

Bonds shall result in (x) no cash flow dissavings in any year during the period from and

including the year in which the refunding PPA Bonds are issued to and including the year

preceding the final maturity date of the refunded PPA Bonds or the prepaid portion of the

principal of the DOE Guaranteed Loan, as applicable, and (y) the weighted average life

of the refunding PPA Bonds shall not exceed the remaining weighted average life of the

refunded PPA Bonds or the prepaid portion of the principal of the DOE Guaranteed



86OHSUSA:754268654.42

Loan, as applicable, calculating such remaining weighted average life of the refunded

PPA Bonds or the prepaid portion of the principal of the DOE Guaranteed Loan, as

applicable, immediately prior to the issuance of the refunding PPA Bonds; or

(3) in the case of refunding PPA Bonds to be issued to extend the maturity of

(X) any PPA Bonds any principal installment for which constitutes a Refundable

Principal Installment (as defined in the PPA Project Bond Resolution) or (Y) any “bullet”

maturity of any Advance that bears interest at a fixed rate for the entire term thereof and

that was made to finance cost overruns (which, for purposes of this Section 401(f)(3),

shall be either (i) costs in excess of the then current construction budget for the

Additional Units as in effect as of the date of execution of the DOE Loan Guarantee

Agreement or (ii) costs resulting from a delay in the actual Commercial Operation Date

of either or both Additional Units) from the Assumed Completion Date thereof, the final

maturity date of the refunding PPA Bonds shall be not later than the latest date on which

the principal of the refunded PPA Bonds or repaid Advance, as the case may be, was

permitted to mature in accordance with its forty (40)-year amortization period determined

under subpart (d)(1) hereof, and the Debt Service on the refunding PPA Bonds shall be

structured so as to result in level monthly Debt Service over the period from and

including the month in which the maturity date of the refunded PPA Bonds or repaid

Advance, as the case may be, was to occur to and including the month preceding the final

maturity date of the refunding PPA Bonds, determined in the same manner provided in

subpart (d)(1) hereof.

Notwithstanding the requirements of this section, the Parties agree that there may be

opportunities to issue refunding PPA Bonds using a different Debt Service structure in order to
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refund PPA Bonds or prepay or repay Advances that would be to the mutual benefit of the

Parties, and the Parties agree to consider such opportunities in good faith and in a timely manner

in order to be able to implement such opportunities to the extent that both Parties, in their

respective sole discretion, mutually agree to do so.

(g) PPA Bonds and Advances to Fund Non-amortized Reserve Funds. PPA Bonds

issued and Advances made to fund Non-amortized Reserve Funds shall not be subject to the debt

service structure described in subpart (d) hereof; provided, however, that MEAG shall structure

any PPA Bonds issued or Advances made to fund Non-amortized Reserve Funds in a manner

whereby (i) any payments of the principal components of such PPA Bonds or of such Advances

shall occur after the Term of this Agreement, and (ii) Buyer shall not be required to pay its

Obligation Share of the principal components of such PPA Bonds or of such Advances. For

purposes of this subpart (g), (I) PPA Bonds issued to fund Non-amortized Reserve Funds may

constitute all or any portion of any Series of PPA Bonds (or of any maturity or maturities within

a Series), as determined by an Authorized Officer of the Authority (as defined in the PPA Project

Bond Resolution) on or prior to the date of issuance thereof and (II) any Advance made to fund

Non-amortized Reserve Funds may constitute all or any portion of a particular Advance, as

determined by the PPA Project Entity at the direction of an Authorized Officer of the Authority

on or prior to the date of the making of such Advance.

(h) Exceptions to Level Debt Service Requirement for Combined Borrowings. It is

understood and agreed by the Parties that (I) the DOE Loan Documents provide that, in

connection with the making of any Advance, the PPA Project Entity is required to deliver to FFB

the total principal amount (and, in certain cases, the proposed amortization of principal) with

respect to each Advance prior to the date on which the interest rate on such Advance is set and,
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as a result, it may not be possible to structure exactly level monthly Debt Service with respect to

a combination of two (or more) Advances, (including a 30-year fully-amortizing fixed rate

Advance combined with a 30-year fixed rate Advance the principal of which is payable at the

final maturity date of the DOE Guaranteed Loan) and (II) if MEAG intends to cause the PPA

Project Entity to make one or more Advances, in connection therewith, MEAG may determine

that it is advantageous for MEAG, Buyer and the Additional Units PPA Participants that the

principal of such Advance(s) that otherwise would have been payable at the final maturity date

of the DOE Guaranteed Loan instead be financed through the issuance of PPA Bonds of one or

more Series the principal of which will be payable after the final maturity date of the DOE

Guaranteed Loan.

In the case of either (I) or (II) set forth in the paragraph above (either or both together a

“Combined Borrowing”), the Parties agree that MEAG may structure the Debt Service on such

Advance(s) or on the PPA Bonds of such Series, whichever shall be the first to be made or

issued, as applicable, in such manner as it shall determine in its sole discretion (the first such

Advance(s) to be made or the first such PPA Bonds of such Series to be issued, as the case may

be, is referred to in this subpart (h) as a “Non-Level Borrowing”), but in no event shall the final

maturity date of the PPA Bonds of any such Series be later than forty-one (41) years after the

estimated Commercial Operation Date of the second Additional Unit, as estimated by MEAG at

the time of the pricing of the PPA Bonds of such Series. In the case of either (I) or (II) set forth

in the paragraph above, MEAG shall use its best efforts to cause the aggregate Debt Service on

the PPA Bonds of such Series or such Advance(s), whichever shall be the next to be issued or

made (or designated by an Authorized Officer of the Authority (as defined in the PPA Project

Bond Resolution) as the next to be issued or made if such PPA Bonds or such Advance(s) are
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made concurrently with the Non-Level Borrowing), as applicable, together with the Debt Service

on such Non-Level Borrowing, to satisfy the requirements of the parameters set forth in clause

(1) of subpart (d) of this Section 401 (the next PPA Bonds of such Series to be issued or the next

such Advance(s) to be made, as the case may be, is referred to in this subpart (i) as a “Levelizing

Borrowing” and such Levelizing Borrowing, together with the related Non-Level Borrowing, is

referred to in this subpart (h) as a “Combined Borrowing”); provided, however, that if, following

the making or issuance, as applicable, of such Non-Level Borrowing, MEAG is unable, for any

reason whatsoever, to satisfy the requirements of such parameters as aforesaid, then the Parties

agree that, at the end of the Term of this Agreement, one Party shall make to the other Party such

payment, determined as provided in the following paragraph, as will compensate the other Party

for MEAG’s inability to create levelized Debt Service on such Combined Borrowing as set forth

in Section 401(d).

If, as permitted by the first paragraph of this subpart (h), MEAG shall cause to be made

and issued a Combined Borrowing and, despite MEAG’s best efforts, the aggregate Debt Service

on such Combined Borrowing fails to satisfy the requirements of clause (1) of subpart (d) of this

Section 401, then, unless the Parties agree that no such adjustment shall be necessary, MEAG

shall determine, in accordance with the procedure below, whether such Combined Borrowing,

has resulted in Buyer being obligated to pay aggregate Debt Service on such Combined

Borrowing with respect to each Additional Unit during the Term of this Agreement that is

greater or less than the aggregate Debt Service that Buyer would have been obligated to pay with

respect to such Additional Unit had such Combined Borrowing, been structured on a level debt

service basis on the date that the related Levelizing Borrowing was made or issued (each, an

“Assumed Level Debt Service Borrowing”), using an interest rate per annum equal to the actual
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yields to maturity for each separately stated maturity of the PPA Bonds and the Advance(s)

constituting such Combined Borrowing, it being understood and agreed by the Parties that each

installment of principal constituting a portion of a single stated maturity shall have and be

deemed to have the same yield to maturity as is applicable to such stated maturity. Attached

hereto as Exhibit L is an example of the true-up payment calculations described in this subpart.

In the event that MEAG shall determine that Buyer is obligated to pay a greater amount of

aggregate Debt Service on the Combined Borrowing with respect to a particular Additional Unit

than it would have been obligated to pay during the Term of this Agreement on the applicable

Assumed Level Debt Service Borrowing with respect to such Additional Unit, then, at the end of

the Term of this Agreement, MEAG shall pay to Buyer the sum of the amounts, determined on

an annual basis, equal to the difference between (X) the amount of the Debt Service on such

Combined Borrowing that Buyer actually paid during each year during the Term of this

Agreement with respect to such Additional Unit and (Y) the amount of the Debt Service on such

Assumed Level Debt Service Borrowing that Buyer would have paid during such year with

respect to such Additional Unit had such Combined Borrowing been structured on a level debt

service basis, future valued to the date on which the Term of this Agreement shall end, using an

interest rate per annum equal to the actual par weighted average yield to maturity of the PPA

Bonds and/or the Advance(s) constituting such Combined Borrowing (the “Weighted Average

Yield”). In the event that MEAG shall determine that Buyer is obligated to pay a lesser amount

of aggregate Debt Service on the Combined Borrowing with respect to a particular Additional

Unit than it would have been obligated to pay during the Term of this Agreement on the

applicable Assumed Level Debt Service Borrowing with respect to such Additional Unit, then, at

the end of the Term of this Agreement, Buyer shall pay to MEAG the sum of the amounts,
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determined on an annual basis, equal to the difference between (X) the amount of the Debt

Service on such applicable Assumed Level Debt Service Borrowing that Buyer would have paid

during each year during the Term of this Agreement with respect to such Additional Unit had

such Combined Borrowing been structured on a level debt service basis and (Y) the amount of

the Debt Service on such Combined Borrowing that Buyer actually paid during such year with

respect to such Additional Unit, in each such case, future valued to the date on which the Term

of this Agreement shall end, using an interest rate per annum equal to the Weighted Average

Yield.

(i) Procedure for Resolving Disputes. In the event that Buyer shall in good faith

dispute any of the determinations made by MEAG as provided in subpart (h) of this Section 401,

MEAG shall engage, in accordance with the procedure below, an individual employed by a

nationally-recognized independent financial advisory firm experienced in the structuring and

issuance of debt securities by political subdivisions (hereinafter referred to in this subpart (i) as a

“Financial Advisor”) who shall confirm whether or not such determination(s) have been made in

accordance with the provisions of subpart (h). In the event that such Financial Advisor shall

determine that any such determination made by MEAG as provided in subpart (h) was not made

in accordance with the provisions of such subpart, then, at the end of the Term of this

Agreement, one Party shall pay to the other Party such amount as such Financial Advisor shall

calculate in accordance with the provisions of this subpart (i).

Such Financial Advisor shall be selected as follows: If, at the time of such selection,

MEAG and Buyer both have on retainer the same Financial Advisor, then such Financial

Advisor shall be engaged by MEAG to make the determination(s) provided for in this subpart (i).

If, however, at such time, MEAG and Buyer do not both retain the same Financial Advisor, then
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each Party shall submit to the other a list containing the names of five qualified Financial

Advisors, and the first Financial Advisor appearing on Buyer’s list that also appears on MEAG’s

list shall be engaged by MEAG to make the determination(s) provided for in this subpart (i). If

no Financial Advisor appears on both Parties’ lists, then the Financial Advisor shall be selected

in a blind drawing wherein the names of each of the proposed candidates appearing on the two

lists are placed into a container held by MEAG’s Chief Executive Officer and one name is drawn

from the container by Buyer’s Chief Executive Officer.

SECTION 402. ISSUANCE OF REFUNDING PPA BONDS. In the event it shall be

advantageous, in the opinion of MEAG, to refund any PPA Bonds or prepay any portion of the

principal of the DOE Guaranteed Loan, MEAG may issue and sell refunding PPA Bonds which

may be secured by assignment of all payments attributable to the Plant Vogtle Additional Units

PPA Project or the Plant Vogtle Additional Units PPA Project Annual Costs to be made in

accordance with or pursuant to the provisions of this Agreement and the Power Sales Contracts.

SECTION 403. ISSUANCE OF PPA BANs AND PPA TAKE-OUT BONDS.

(a) Issuance of PPA BANs. In the event that MEAG, in its sole judgment, shall

determine that it is advantageous for MEAG, Buyer and the Additional Units PPA Participants

that any Series of PPA Bonds to be issued to finance or refinance the payment of a portion of the

Costs of Acquisition and Construction and Financing Costs be issued in the form of PPA BANs,

MEAG shall be authorized to issue such PPA BANs on such terms and conditions as MEAG, in

its sole judgment, shall determine; provided, however, that in the case of any PPA BANs to be

issued prior to the Commercial Operation Date of a particular Additional Unit MEAG shall fund,

from the proceeds of such PPA BANs, all interest to accrue thereon through the maturity date

thereof.
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(b) Security for PPA BANs. In addition to any assignment of all payments

attributable to the Plant Vogtle Additional Units PPA Project or the Plant Vogtle Additional

Units PPA Project Annual Costs to be made in accordance with or pursuant to the provisions of

this Agreement and the Power Sales Contracts, as such payments may be increased and extended

by reason of the issuance of any PPA BANs, as permitted by Section 401(b) hereof, such PPA

BANs may be secured by an assignment of proceeds of other PPA Bonds (including PPA Take-

Out Bonds) to be issued to refund such PPA BANs.

(c) Issuance of PPA Take-Out Bonds. In the event that MEAG shall issue PPA

BANs as provided in paragraph (a) of this Section but shall not borrow (whether through the

issuance of PPA Bonds satisfying the structuring requirements of Section 401(d) hereof or

otherwise), on or before the maturity date of such PPA BANs, funds in an amount sufficient to

pay such PPA BANs on the maturity date thereof, MEAG shall be authorized to issue PPA Take-

Out Bonds in an aggregate principal amount not to exceed the sum of (i) the principal amount of

such PPA BANs and (ii) MEAG’s costs and expenses in connection with the issuance of the PPA

Take-Out Bonds, on such terms and conditions as MEAG, in its sole judgment, shall determine;

provided, however, that the PPA Take-Out Bonds shall be payable as to principal in ten (10)

equal semi-annual installments, commencing on the first business day of the sixth month

following the date of issuance thereof and on the first business day of each sixth month

thereafter.

(d) Limitation on Amount of PPA BANs and PPA Take-Out Bonds.

Notwithstanding anything herein to the contrary, the total aggregate principal amount of PPA

BANs and PPA Take-Out Bonds to be outstanding at any time, together with the aggregate

principal amount of the PPA Bonds described in the second paragraph of Section 204(b) hereof
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outstanding at such time, shall not exceed $75,000,000, or such greater amount as shall be agreed

to in writing by MEAG and Buyer from time to time, but no such PPA BANs or PPA Take-Out

Bonds shall be used to finance Fuel Costs applicable to either of the Additional Units prior to the

Commercial Operation Date thereof.

SECTION 404. ADJUSTMENT OF THE PLANT VOGTLE ADDITIONAL UNITS PPA

PROJECT COSTS.

(a) Excess PPA Bond Proceeds. In the event the proceeds derived from the sale of

any PPA Bonds (including by reimbursement from the PPA Project Entity to MEAG of proceeds

of PPA Bonds previously issued and applied for Costs of Acquisition and Construction and

Financing Costs) exceed the aggregate amount required for the purposes for which such PPA

Bonds were issued, the amount of such excess attributable to the issuance of the PPA Bonds

shall be timely used during the Term of this Agreement to make up any deficiency then existing

in any fund or account under the PPA Project Bond Resolution in the manner therein provided,

and any balance shall be timely used during the Term of this Agreement (a) to retire by purchase,

redemption or defeasance PPA Bonds in advance of maturity or (b) to retire by prepayment

Advances in advance of maturity, in each such case, in a manner consistent with the principles

governing the issuance of PPA Bonds and the making of Advances hereunder, so as to equitably

apportion the Debt Service savings resulting from the retirement of such PPA Bonds or

Advances both during the Term of this Agreement and during the period that the Additional

Units PPA Participants are obligated to pay Debt Service on the PPA Bonds and the DOE

Guaranteed Loan under the Plant Vogtle Additional Units PPA Power Sales Contracts and, in

such event, MEAG will reduce such elements of the Plant Vogtle Additional Units PPA Project
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Annual Costs as are necessary and appropriate to reflect such accelerated retirement or

prepayment or redemption.

(b) Amounts Required to be Applied to Prepayment of DOE Guaranteed Loan. In

addition, Buyer acknowledges and agrees that certain amounts held under the DOE Accounts

Agreement may be applied only to the prepayment of the DOE Guaranteed Loan (hereinafter

referred to in this Section 404(b) as a “DOE debt retirement”), and that, as a result of such

application, it may not be possible to maintain level Debt Service over the Term of this

Agreement and the term of the Plant Vogtle Additional Units PPA Power Sales Contracts. In

any such circumstance, MEAG agrees that it shall use its best efforts to maintain level Debt

Service as aforesaid, but if, despite its best efforts, it is unable to do so, it will use its best efforts

to equitably apportion the Debt Service savings resulting from the DOE debt retirement both

during the Term of this Agreement and during the period that the Additional Units PPA

Participants are obligated to pay Debt Service on the PPA Bonds and the DOE Guaranteed Loan

under the Plant Vogtle Additional Units PPA Power Sales Contracts and, in such event, MEAG

will reduce such elements of the Plant Vogtle Additional Units PPA Project Annual Costs as are

necessary and appropriate to reflect such DOE debt retirement.

MEAG agrees that if, at the end of the Term of this Agreement, any amounts that are

intended for the prepayment of the DOE Guaranteed Loan but were not applied to prepayment

and remain on deposit in any such account under the DOE Accounts Agreement, MEAG shall

pay (from a source other than a DOE Accounts Agreement account) Buyer an amount with

respect to each Additional Unit equal to the principal amount of Advances that matured during

the Term of this Agreement that would have been prepaid if such amounts had been applied to

DOE debt retirement on the respective dates that such amounts were received by the PPA Project
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Entity, on a level debt service basis, using an assumed interest rate per annum of four percent

(4%), but without interest thereon. Attached hereto as Exhibit M is an example of the

calculation of the payment described in this paragraph.

If, as a result of any DOE debt retirement as provided in the second preceding paragraph,

MEAG shall be unable to maintain level Debt Service both during the Term of this Agreement

and during the period that the Additional Units PPA Participants are obligated to pay Debt

Service on the PPA Bonds and the DOE Guaranteed Loan under the Plant Vogtle Additional

Units PPA Power Sales Contracts, or to equitably apportion the Debt Service savings resulting

from such DOE debt retirement, in either case, despite MEAG’s best efforts, unless the Parties

agree that no such adjustment shall be necessary, MEAG shall determine, in accordance with the

following procedures, whether the amount of Debt Service paid by Buyer with respect to each

Additional Unit after giving effect to such DOE debt retirement is greater or less than the amount

of Debt Service that Buyer would have paid with respect to such Additional Unit had such DOE

debt retirement been structured on a level debt service basis (each, an “Assumed Level Debt

Service Debt Retirement”), using an interest rate per annum equal to (i) if the amounts applied to

such DOE debt retirement were derived, directly or indirectly, from assets of the Additional

Units that were acquired or constructed as part of the original construction of the Additional

Units, four percent (4%) (attached hereto as Exhibit N are examples of these true-up payment

calculations, as further described in subparagraph (1) below) and (ii) if the amounts applied to

such DOE debt retirement were derived, directly or indirectly, from assets of the Additional

Units that were acquired or constructed subsequent to the Commercial Operation Date of the

applicable Additional Unit(s), the weighted average yield to maturity of the applicable

Advance(s) made or PPA Bonds issued to finance the acquisition and construction of such assets
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(attached hereto as Exhibit O are examples of these true-up payment calculations, as further

described in subparagraph (2) below):

(1) If the amounts applied to such DOE debt retirement were derived, directly

or indirectly, from assets of the Additional Units that were acquired or constructed as part

of the original construction of the Additional Units, at the end of the Term of this

Agreement, MEAG shall calculate the sum of the amounts, determined on an annual

basis, commencing with the year in which the amounts were received, equal to the

difference between (X) the amount of Debt Service that Buyer actually paid during each

year during the Term of this Agreement with respect to each Additional Unit after giving

effect to such DOE debt retirement and (Y) the amount of Debt Service that Buyer would

have paid during such year with respect to such Additional Unit, taking into account such

applicable Assumed Level Debt Service Debt Retirement, in each such case, future

valued to the date on which the Term of this Agreement shall end, using an interest rate

per annum of four percent (4%).

(2) If the amounts applied to such DOE debt retirement were derived, directly

or indirectly, from assets of the Additional Units that were acquired or constructed

subsequent to the Commercial Operation Date of the applicable Additional Unit(s), at the

end of the Term of this Agreement, MEAG shall calculate the sum of the amounts,

determined on an annual basis, commencing with the year in which the amounts were

received, equal to the difference between (X) the amount of Debt Service that Buyer

actually paid during each year during the Term of this Agreement with respect to each

Additional Unit after giving effect to such DOE debt retirement and (Y) the amount of

Debt Service that Buyer would have paid during such year with respect to such
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Additional Unit, taking into account such applicable Assumed Level Debt Service Debt

Retirement, in each such case, future valued from the date(s) on which the applicable

Advance(s) were made or PPA Bonds issued to finance the acquisition and construction

of such assets, using an assumed interest rate per annum equal to the actual weighted

average yield to maturity of such applicable Advance(s) and/or PPA Bonds.

(3) In the case of any determination pursuant to either (1) or (2) above,

MEAG shall calculate (X) the aggregate amount of Debt Service that Buyer actually paid

during each year during the Term of this Agreement with respect to each Additional Unit

after giving effect to such DOE debt retirement, future valued as aforesaid, and (Y) the

aggregate amount of Debt Service that Buyer would have paid during each year during

the Term of this Agreement with respect to such Additional Unit, taking into account

such applicable Assumed Level Debt Service Debt Retirement, future valued as

aforesaid, and, at the end of the Term of this Agreement, (i) if the amount determined

pursuant to (X) above shall be greater than the amount determined pursuant to (Y) above,

MEAG shall pay Buyer the amount of the difference between (X) and (Y), without

interest thereon and (ii) if the amount determined pursuant to (X) above shall be less than

the amount determined pursuant to (Y) above, Buyer shall pay MEAG the amount of the

difference between (X) and (Y), without interest thereon.

In the event that Buyer shall in good faith dispute any of the determinations or

calculations made by MEAG as provided in this Section 404(b), MEAG shall engage, in

accordance with the procedure set forth in Section 401(i), a Financial Advisor who shall confirm

whether or not such determination(s) and/or calculation(s) have been made in accordance with

the provisions of this Section 404(b). In the event that such Financial Advisor shall determine
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that any such determination(s) and/or calculation(s) made by MEAG as provided in this Section

404(b) was not made in accordance with the provisions of this Section 404(b), then, at the end of

the Term of this Agreement, one Party shall pay to the other Party such amount as such Financial

Advisor shall calculate in accordance with the provisions of this Section 404(b).

(c) Notice of Application of Amounts to Retirement of PPA Bonds or Prepayment

of DOE Guaranteed Loan. MEAG agrees that it (i) will provide advance notice to Buyer of its

intent to apply any such excess proceeds and/or amounts held under the DOE Accounts

Agreement to the retirement by purchase, redemption or defeasance of any PPA Bonds in

advance of maturity or the retirement by prepayment of any Advances in advance of maturity as

aforesaid, which notice shall identify the PPA Bonds or Advances to be so retired (or the method

by which such PPA Bonds or Advances shall be selected) and the method of such retirement; (ii)

will provide Buyer the opportunity to comment with respect to such matters prior to their

implementation; (iii) shall take into consideration any comments and proposed changes with

respect to such matters submitted by Buyer; and (iv) shall provide Buyer with a written response

explaining MEAG’s rationale for its disposition of Buyer’s comments and proposed changes;

provided, however, that MEAG shall have sole discretion to determine whether to incorporate

any such comments or proposed changes with respect to such matters.

ARTICLE V

EVENTS OF DEFAULT;

REMEDIES; INDEMNIFICATION

SECTION 501. EVENTS OF BUYER’S DEFAULT; CONTINUING OBLIGATION;

REMEDIES.
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(a) Non-Payment Default. Buyer’s failure to make to MEAG any of the payments

for which provision is made in this Agreement shall constitute a default on the part of Buyer.

MEAG shall provide written notice to Buyer prior to invoking the remedies provided for

hereunder. In the event of a non-payment default by Buyer, Buyer shall not be relieved of its

liability for payment of any amounts required to be made under this Agreement, and MEAG

further shall have the right and obligation to exercise its best efforts to recover from Buyer any

amount in default. In enforcement of any right of recovery, MEAG may bring against Buyer any

suit, action, or proceeding in law or in equity, including mandamus, injunction, and action for

specific performance, as may be necessary or appropriate to enforce any covenant, agreement, or

obligation to make payment for which provision is made in this Agreement, and MEAG may,

upon sixty (60) days’ written notice to Buyer, cease and discontinue providing service under this

Agreement. If the default continues for a period in excess of 180 days, MEAG may, at its

discretion, permanently discontinue service to Buyer. In the event MEAG permanently

discontinues service to Buyer in accordance with this Section 501(a), MEAG agrees to apply the

net proceeds from any sale, lease or other arrangement to a third party of all or a portion of the

Output of the PPA Project Entity’s Ownership Interest to which Buyer was previously entitled

under this Agreement to mitigate Buyer’s payment obligations under Article II of this Agreement

in the manner permitted by the PPA Project Bond Resolution and the DOE Loan Documents.

(b) Other Defaults. Buyer’s failure to comply with any other covenant, agreement,

representation, warranty or obligation of this Agreement shall also constitute a default on the part

of Buyer. In the event of a default by Buyer other than a default in making a payment when due

under this Agreement, MEAG may bring any suit, action, or proceeding in law or in equity,

including mandamus, injunction and action for specific performance, as may be necessary or
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appropriate to enforce any covenant, agreement or obligation of this Agreement against Buyer

but MEAG may not discontinue service as a result of a default by Buyer other than a non-

payment default.

SECTION 502. DEFAULT BY MEAG. MEAG’s failure to comply with any covenant,

agreement, representation, warranty or obligation of this Agreement or the PPA Project Entity

Power Purchase Agreement shall constitute a default on the part of MEAG. In the event of a

default by MEAG, Buyer may bring any suit, action, or proceeding in law or in equity, including

mandamus, injunction and action for specific performance, as may be necessary or appropriate to

enforce any covenant, agreement, or obligation of this Agreement or the PPA Project Entity

Power Purchase Agreement against MEAG; provided, however, that nothing in this Agreement

shall be construed to permit Buyer to terminate, rescind, void, or otherwise abandon all or any

portion of its obligations to MEAG under this Agreement as the result of a default by MEAG.

As to Buyer’s remedy of specific performance hereunder, MEAG hereby acknowledges that the

damages recoverable at law in the event of a default by MEAG will be difficult to ascertain and

will not adequately compensate Buyer, and, therefore, specific performance is an appropriate

remedy to enforce any covenant, agreement, or obligation of this Agreement or the PPA Project

Entity Power Purchase Agreement against MEAG in the event of a default hereunder.

SECTION 503. ABANDONMENT OF REMEDY. In case any proceeding taken on account

of any default shall have been discontinued or abandoned for any reason, the Parties to such

proceeding shall be restored to their former positions and rights hereunder, respectively, and all

rights, remedies, powers and duties of MEAG and Buyer shall continue as though no such

proceedings had been taken. Any such abandonment shall not be deemed a waiver of any other

or further default hereunder.
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SECTION 504. LIMITATION ON DAMAGES; MITIGATION.

(a) General. The Parties confirm that the express remedies and measures of damages

provided in this Agreement satisfy the essential purposes hereof for breach of any provision of

this Agreement for which an express remedy or measure of damages is herein provided.

(b) Remedies Exclusive. For breach of any provision for which an express and

exclusive remedy or measure of damages is provided, the Parties agree that such express remedy

or measure of damages shall be the sole and exclusive remedy, the obligor’s liability shall be

limited as set forth in such provision, and all other remedies or damages at law or in equity are

waived.

(c) Limitation to Actual Damages. If no remedy or measure of damages is expressly

herein provided, the obligor’s liability shall be limited to direct actual damages only.

(d) Limitations on Damages. Neither Party shall be liable to the other Party for

consequential, incidental, punitive, exemplary or indirect damages, lost profits or other business

interruption damages by statute, in tort, in contract, at law or in equity, or otherwise; provided,

that if either Party is held liable to a third party for such damages and the Party held liable for

such damages is found to be entitled to indemnification therefor from the other Party hereto, the

indemnifying Party shall be liable for, and obligated to reimburse the indemnified Party for, such

damages. This Section 504 shall (i) apply to the fullest extent allowed by law irrespective of

whether liability of MEAG or Buyer is claimed, or found to be based in contract (including

breach of warranty or contract), tort (including negligence or negligent misrepresentation of

MEAG, Buyer, or others), strict liability, law or equity, or otherwise, and (ii) survive the

completion of the services or the termination of this Agreement.
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(e) Validity of Limitations on Damages. All limitations on damages contained in

this Agreement shall apply even if the remedies provided in this agreement are deemed to “fail of

their essential purpose” or are otherwise held to be invalid or unenforceable.

(f) Duty to Mitigate Damages. Each Party agrees that it has a duty to mitigate

damages and covenants that it will use commercially reasonable efforts to minimize any

damages it may incur as a result of the other Party’s performance or non-performance of this

Agreement; provided, that in no event shall the mitigating Party owe any payment to the non-

performing Party in connection with such mitigation.

SECTION 505. INDEMNIFICATION. MEAG and Buyer shall assume full responsibility and

liability for the maintenance and operation of their respective properties and each shall

indemnify and save harmless the other from all liability and expense on account of any and all

damages, claims, or actions, including injury to or death of persons arising from any act or

accident in connection with the installation, presence, maintenance and operation of the property

and equipment of the indemnifying Party and not caused in whole or in part by the negligence of

the other Party; provided that any liability which is incurred by MEAG through the operation and

maintenance of the Plant Vogtle Additional Units PPA Project and not covered, or not covered

sufficiently, by insurance shall be paid solely from the revenues of MEAG, and any payments

made by MEAG to satisfy such liability shall become part of the Plant Vogtle Additional Units

PPA Project Annual Costs.
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ARTICLE VI

DELIVERY OF OUTPUT; SERVICE;

DOE GUARANTEED LOAN ARRANGEMENTS

SECTION 601. AUTHORITY AND RESPONSIBILITY. Buyer acknowledges that the

Agent has the sole authority and responsibility for the planning, licensing, design, construction,

acquisition, completion, start up, commissioning, renewal, addition, replacement, modification

and decommissioning of each of the Additional Units as well as sole responsibility for the

management, control, operation and maintenance of the Additional Units. Buyer further

acknowledges that the Agent shall have sole authority for the scheduling of the operation and

dispatching of the output of each of the Additional Units. In the event the Agent fails to comply

with its obligations, MEAG shall cause the PPA Project Entity to pursue with reasonable

diligence any valid claims against the Agent subject to any limitations in the Project Agreements.

Buyer acknowledges that, in the event the Agent fails to comply with its obligations, the sole and

exclusive remedy of the co-owners (including the PPA Project Entity) under the Project

Agreements is to remove the Agent. Neither MEAG nor the PPA Project Entity assumes any

responsibility for those matters that fall within the authority and responsibility of the Agent, nor

shall MEAG or the PPA Project Entity be liable to Buyer in any way for such matters. Buyer

further agrees that any failure by the Agent to comply with its obligations or otherwise perform,

in whole or in part, shall not excuse Buyer’s performance under this Agreement.

SECTION 602. REPLACEMENT OR SUCCESSOR AGENT. MEAG shall notify Buyer as

soon as practicable in the event the co-owners of Plant Vogtle consider appointing a replacement

or successor to the Agent. After receiving such notice, Buyer may submit to MEAG any matters

or suggestions relating to any Person proposed as such a replacement or successor that Buyer
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may care to present, and MEAG agrees for itself and on behalf of the PPA Project Entity to take

into consideration such matters or suggestions timely submitted by Buyer in the same manner in

which MEAG considers the matters or suggestions of the Additional Units PPA Participants, the

Additional Units PPA-2 Participants and the Additional Units Non-PPA Participants prior to

determining whether to cause the PPA Project Entity to approve or disapprove of any such

Person. However, after taking into account the collective interests of Buyer, the Additional

Units PPA Participants, the Additional Units PPA-2 Participants and the Additional Units Non-

PPA Participants, and the requirements of the DOE Loan Documents, MEAG, in its sole

discretion, shall elect to cause the PPA Project Entity either to approve or disapprove the

appointment of any Person proposed as a replacement or successor Agent.

SECTION 603. SERVICE. Buyer acknowledges that the Agent may temporarily interrupt,

increase or reduce deliveries of electric energy from the PPA Project if the Agent determines that

such interruption, increase or reduction is necessary in case of emergencies. The Agent may also

interrupt or reduce deliveries of electric energy from the PPA Project in order to install

equipment in or make repairs to or replacements, investigations, and inspections of or to perform

other maintenance work on its generation or transmission facilities and related apparatuses

(planned interruptions). MEAG shall notify Buyer of any planned interruption or reduction,

giving the Agent’s reason therefor, and stating the Agent’s estimate of the probable duration

thereof.

SECTION 604. ELECTRIC INTERCONNECTION AND TRANSMISSION SERVICE.

(a) Connection to Transmission System. Buyer’s payment obligations calculated

and billed in accordance with Articles II and III of this Agreement shall include its Obligation

Share of the costs of all property and equipment for connecting the Additional Units to the
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transmission system at the point where said transmission system forms part of the Georgia

Integrated Transmission System (the “Delivery Point”), including the step-up transformers, high

side bushing to the electrical transmission system, all related switching stations, remote terminal

unit and connections to Supervisory Control and Data Acquisition System (SCADA).

(b) Transmission Services. Buyer shall arrange, either directly or indirectly through

a third party, for all transmission service and transmission ancillary services and shall pay all

costs pursuant to the transmission provider’s tariff and the transmission provider’s protocols

including all costs associated with line losses, necessary to transmit the Output delivered under

this Agreement from the Delivery Point to any point at which Buyer redelivers the Output to its

customer(s).

(c) Coordination of Energy Delivery. Energy delivery hereunder shall be

coordinated with the Agent, MEAG and Buyer and in accordance with the transmission

provider’s tariff and applicable North American Electric Reliability Corporation (NERC)

requirements. To facilitate this effort, the Parties shall develop operating procedures no later

than six (6) months prior to the Commercial Operation Date of the first Additional Unit. These

operating procedures will address issues associated with the delivery and determination of the

quantity of energy delivered. These issues will include, but are not limited to: physical energy

delivery method, metering systems, accounting and serving station service loads, allocation of

common load between multiple units, rounding methodology, electronic communication of unit

output, and daily communications.

SECTION 605. DOE GUARANTEED LOAN ARRANGEMENTS.

(a) General. Buyer acknowledges and agrees that, in connection with the entry into

the DOE Loan Documents, MEAG will transfer the PPA Project Portion of MEAG’s Interest to
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the PPA Project Entity, MEAG’s wholly-owned, special-purpose direct subsidiary. In

connection with this transfer, MEAG will enter into the PPA Project Entity Power Purchase

Agreement with the PPA Project Entity in the form set forth in Exhibit P to this Agreement

pursuant to which MEAG will purchase the Output of the PPA Project Entity’s Ownership

Interest for resale to Buyer under this Agreement and to the Additional Units PPA Participants

under the Power Sales Contracts during the respective terms of this Agreement and the Power

Sales Contracts. Other than during the continuance of an event of default by Buyer under this

Agreement, during the Term of this Agreement MEAG agrees and covenants that it will not (i)

amend, modify or waive any provision of the PPA Project Entity Power Purchase Agreement

from the form set forth in Exhibit P hereto or (ii) provide any consent or agreement under or in

connection with the PPA Project Entity Power Purchase Agreement, including with respect to

consent to assignment by the PPA Project Entity of its rights and obligations under the PPA

Project Entity Power Purchase Agreement (other than a collateral assignment for security

purposes), in each case, without the prior written consent of Buyer, which consent shall not be

unreasonably withheld.

(b) Security Interests and Liens Permitted. Buyer acknowledges and agrees that (i)

MEAG may grant a first-priority security interest in and lien on its ownership interest in the PPA

Project Entity to the DOE Collateral Agent, and (ii) the PPA Project Entity may grant a first-

priority security interest in and lien on all of its assets, including its undivided ownership interest

in the Additional Units, its right, title and interest in, to and under the PPA Project Entity Power

Purchase Agreement and the Project Agreements and all other collateral specified in the DOE

Loan Documents, to the DOE Collateral Agent, in each such case, to secure the DOE Secured

Obligations under the DOE Loan Documents and the DOE Guaranteed Loan.
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(c) Buyer’s Consent and Direct Agreement. In connection with such assignment and

security interest, Buyer hereby agrees to enter into a consent and direct agreement with the DOE

Collateral Agent for the benefit of the DOE Secured Parties in substantially the form attached

hereto as Exhibit K.

ARTICLE VII

REPRESENTATIONS AND WARRANTIES

SECTION 701. MEAG’S REPRESENTATIONS AND WARRANTIES. MEAG represents

and warrants as follows:

(a) MEAG is a public body corporate and politic, a public corporation and an

instrumentality of the State of Georgia, duly organized and validly existing under the laws of the

State of Georgia. The PPA Project Entity is a limited liability company, duly organized and

validly existing under the laws of the State of Georgia.

(b) MEAG has the power and authority to enter into and perform this Agreement and

is not prohibited from entering into this Agreement or discharging and performing all covenants

and obligations on its part to be performed under and pursuant to this Agreement. The

execution, delivery and performance of this Agreement by MEAG have been duly authorized by

all necessary corporate action on the part of MEAG and do not and will not require the consent

of any trustee or holder of any indebtedness or other obligation of MEAG or any other party to

any other agreement with MEAG. The PPA Project Entity has the power and authority to enter

into and perform the PPA Project Entity Power Purchase Agreement and is not prohibited from

entering into the PPA Project Entity Power Purchase Agreement or discharging and performing

all covenants and obligations on its part to be performed pursuant to the PPA Project Entity

Power Purchase Agreement. The execution, delivery and performance of the PPA Project Entity



109OHSUSA:754268654.42

Power Purchase Agreement by the PPA Project Entity have been duly authorized by all

necessary limited liability company action on the part of the PPA Project Entity and do not and

will not require the consent of any trustee or holder of any indebtedness or other obligation of the

PPA Project Entity or any other party to any other agreement with the PPA Project Entity.

(c) The execution and delivery of this Agreement, consummation of the transactions

contemplated herein, and fulfillment of and compliance by MEAG with the provisions of this

Agreement will not conflict with or constitute a breach of or a default under any Applicable Law

presently in effect having applicability to MEAG, the documents of formation of MEAG or any

outstanding trust indenture, deed of trust, mortgage, loan agreement or other evidence of

indebtedness or any other agreement or instrument to which MEAG is a party or by which any of

its property is bound. The execution and delivery of the PPA Project Entity Power Purchase

Agreement, consummation of the transactions contemplated therein, and fulfillment of and

compliance by the PPA Project Entity with the provisions of the PPA Project Entity Power

Purchase Agreement will not conflict with or constitute a breach of or a default under any

Applicable Law presently in effect having applicability to the PPA Project Entity, the documents

of formation of the PPA Project Entity or any outstanding trust indenture, deed of trust,

mortgage, loan agreement or other evidence of indebtedness or any other agreement or

instrument to which the PPA Project Entity is a party or by which any of its property is bound.

(d) This Agreement has been duly executed and delivered by MEAG. This

Agreement is a legal, valid and binding obligation of MEAG enforceable in accordance with its

terms, except as limited by laws of general applicability limiting the enforcement of creditors’

rights or by the exercise of judicial discretion in accordance with general principles of equity.

The PPA Project Entity Power Purchase Agreement has been duly executed and delivered by the
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PPA Project Entity. The PPA Project Entity Power Purchase Agreement is a legal, valid and

binding obligation of the PPA Project Entity enforceable in accordance with its terms, except as

limited by laws of general applicability limiting the enforcement of creditors’ rights or by the

exercise of judicial discretion in accordance with general principles of equity.

(e) No bankruptcy is pending against MEAG or to its knowledge threatened against

it. No bankruptcy is pending against the PPA Project Entity or to its knowledge threatened

against it.

(f) MEAG has negotiated and entered into this Agreement in the ordinary course of

its respective business, in good faith, for fair consideration and on an arm’s length basis.

(g) MEAG MAKES NO WRITTEN OR ORAL REPRESENTATION,

WARRANTY, OR COVENANT EITHER EXPRESS OR IMPLIED, REGARDING THE

CURRENT OR FUTURE EXISTENCE OF ANY ENVIRONMENTAL ATTRIBUTES OR

PRODUCTION TAX CREDIT OR ANY LAW GOVERNING THE EXISTENCE OF ANY

ENVIRONMENTAL ATTRIBUTES OR PRODUCTION TAX CREDIT UNDER THIS

AGREEMENT OR OTHERWISE OR THEIR CHARACTERIZATION OR TREATMENT

UNDER APPLICABLE LAW OR OTHERWISE. BUYER SHALL SOLELY BEAR THE

RISK OF NOT OBTAINING ANY ENVIRONMENTAL ATTRIBUTES OR PRODUCTION

TAX CREDIT.

(h) OTHER THAN THOSE WARRANTIES AND GUARANTIES EXPRESSLY

SET FORTH IN THE TERMS OF THIS AGREEMENT, MEAG MAKES NO WARRANTIES

AND GUARANTIES OF ANY KIND WHATSOEVER, EXPRESS, IMPLIED, ORAL,

WRITTEN OR OTHERWISE, INCLUDING WARRANTIES OF MERCHANTABILITY OR

FITNESS FOR A PARTICULAR PURPOSE, OR WARRANTIES ARISING BY CUSTOM,
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TRADE USAGE, PROMISE, EXAMPLE OR DESCRIPTION, ALL OF WHICH

WARRANTIES AND GUARANTIES ARE EXPRESSLY DISCLAIMED BY MEAG AND

WAIVED BY BUYER.

SECTION 702. BUYER’S REPRESENTATIONS AND WARRANTIES. Buyer represents

and warrants as follows:

(a) Buyer is a body politic and corporate organized and existing under the laws of the

State of Florida and an independent agency of the City of Jacksonville, Florida.

(b) Buyer has the power and authority to enter into and perform this Agreement and

is not prohibited from entering into this Agreement or discharging and performing all covenants

and obligations on its part to be performed under and pursuant to this Agreement.

(c) The execution, delivery and performance of this Agreement by Buyer have been

duly authorized by all necessary corporate action on the part of Buyer and do not and will not

require the consent of any trustee or holder of any indebtedness or other obligation of Buyer or

any other party to any other agreement with Buyer.

(d) No authorization, approval, order, license, permit, franchise or consent, and no

registration, declaration or filing with any Governmental Authority is required on the part of

Buyer in connection with the execution, delivery and performance of this Agreement except

those which Buyer anticipates will be timely obtained in the ordinary course of performance of

this Agreement.

(e) The execution and delivery of this Agreement, consummation of the transactions

contemplated herein, and fulfillment of and compliance by Buyer with the provisions of this

Agreement will not conflict with or constitute a breach of or a default under any Applicable Law

presently in effect having applicability to Buyer, the documents of formation of Buyer or any
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outstanding trust indenture, deed of trust, mortgage, loan agreement or other evidence of

indebtedness or any other agreement or instrument to which Buyer is a party or by which any of

its property is bound.

(f) This Agreement has been duly executed and delivered by Buyer. This Agreement

is a legal, valid and binding obligation of Buyer enforceable in accordance with its terms, except

as limited by laws of general applicability limiting the enforcement of creditors’ rights or by the

exercise of judicial discretion in accordance with general principles of equity.

(g) Buyer has the financial resources and capability to satisfy its obligations under

this Agreement.

(h) Amounts payable to MEAG under this Agreement (i) shall constitute a Contract

Debt (as that term is defined in Buyer’s Electric System Bond Resolution), payable as a Cost of

Operation and Maintenance of Buyer’s Electric System (as those terms are defined in Buyer’s

Electric System Bond Resolution), and (ii) shall be paid by Buyer as a cost of purchased power

and energy for Buyer’s wholesale and retail load and otherwise as an expense of operation and

maintenance of Buyer’s Electric System.

(i) No bankruptcy is pending against Buyer or to its knowledge threatened against it.

(j) Buyer has negotiated and entered into this Agreement in the ordinary course of its

respective business, in good faith, for fair consideration and on an arm’s length basis.

ARTICLE VIII

DISPUTE RESOLUTION

SECTION 801. DISPUTE RESOLUTION.

(a) Each of MEAG and Buyer shall appoint a representative to coordinate with the

other Party the implementation of this Agreement (each a “Representative” and collectively the
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“Representatives”). If any dispute arises with respect to any Party’s performance hereunder, the

Representatives shall meet to attempt to resolve such dispute, either in person or by telephone,

within ten (10) days after the written request of either Representative. If the Representatives are

unable to resolve such dispute within thirty (30) days after their initial meeting (in person or by

telephone), senior officers or executives of Buyer and senior officers or executives of MEAG

shall meet, either in person or by telephone, within ten (10) days after either Representative

provides written notice that the Representatives have been unable to resolve such dispute. If

such senior officers or executives are unable to resolve such dispute within thirty (30) days after

their initial meeting (in person or by telephone), either Party may refer the dispute to the

Superior Court of Fulton County, Georgia or the U.S. District Court for the Northern District of

Georgia pursuant to Section 1003, which shall be the sole legally binding forums available to the

Parties for resolution of a dispute hereunder.

(b) While any dispute is pending, the Parties shall continue to perform their

obligations under this Agreement notwithstanding such dispute.

ARTICLE IX

NOTICES AND COUNTERPARTS

SECTION 901. NOTICES. Except as may be otherwise expressly provided for herein, all

notices, requests, statements and other communications to be given under this Agreement shall

be made to the addresses and persons specified in Exhibit D hereto. All notices, requests,

statements or payments shall be made in writing except where this Agreement expressly provides

that notice may be made orally. Notices required to be in writing shall be delivered by hand

delivery, express courier (e.g., UPS, FedEx, or DHL), facsimile or electronic mail (so long as a

copy of such electronic mail notice is provided thereafter by hand delivery or express courier).
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Except as may otherwise be specified in this Agreement, all notices, requests, statements and

other communications shall be deemed to have been duly given on (i) the date of delivery if

delivered by hand or by express courier; (ii) the time stamp upon delivery if sent by electronic

mail; (iii) date of receipt of a time-stamped, legible copy thereof if sent by facsimile; or (iv) the

earlier of the dates set forth in clauses (i), (ii) and (iii) if delivery is made by more than one of

such means. Either Party may change its respective notice information upon giving the other

Party at least fourteen (14) days’ prior written notice thereof.

SECTION 902. COUNTERPARTS. This Agreement may be executed in counterparts,

including in facsimile and electronic formats (including portable document format (.pdf)), each

of which is an original and all of which constitute one and the same instrument.

ARTICLE X

MISCELLANEOUS PROVISIONS

SECTION 1001. ASSIGNMENT.

(a) General. Except as provided in subsection (b) of this Section 1001, neither Party

may assign or transfer all or any part of any right, obligation, or interest under this Agreement

without the prior written consent from the other Party or if any such assignment or transfer is

prohibited under the PPA Project Bond Resolution or the DOE Loan Documents. Any such

attempted assignment or transfer shall be null, void and without effect; provided, however, that

nothing in this Section 1001 shall limit the authority of Buyer to sell to a third party all or a

portion of Buyer’s Obligation Share of the Output of the PPA Project Entity’s Ownership

Interest, subject to the provisions of Sections 305 and 306 hereof.

(b) Exception to Secure PPA Bonds and DOE Secured Obligations.

Notwithstanding subsection (a) of this Section 1001, Buyer acknowledges and agrees that
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MEAG may assign and pledge to the Trustee designated in the PPA Project Bond Resolution, for

the benefit of the DOE Collateral Agent, DOE and the other secured parties identified therein, all

its right, title and interest in and to all payments to be made to MEAG under the provisions of

this Agreement attributable to the Plant Vogtle Additional Units PPA Project or to the Plant

Vogtle Additional Units PPA Project Annual Costs as security for the payment of the amounts

due and payable and other obligations under, or secured by, the PPA Project Bond Resolution

(including as security for amounts owed by the PPA Project Entity under the DOE Loan

Documents) and, upon the execution of such assignment and pledge, such Trustee shall have all

rights and remedies herein provided to MEAG, including to give all notices, take all actions and

exercise all rights, including any or all rights to collection that are provided to MEAG as set forth

in this Agreement, on behalf or in the place of MEAG, and any reference herein to MEAG shall

be deemed, with the necessary changes in detail, to include such Trustee. The Trustee and the

PPA Project Entity each shall be a third-party beneficiary of the covenants and agreements of

Buyer herein contained.

SECTION 1002. SEVERABILITY. In case any one or more of the provisions of this

Agreement shall for any reason be held to be illegal or invalid by a court of competent

jurisdiction, it is the intention of each of the Parties hereto that such illegality or invalidity shall

not affect any other provision hereof, but this Agreement shall be construed and enforced as if

such illegal or invalid provision had not been contained herein, and this Agreement shall be

construed to adopt, but not to enlarge upon, all of the applicable provisions of said Act, and all

the applicable provisions of the Constitution and general laws of Georgia, and, if any provisions

hereof conflict with any applicable provision of said Constitution or laws, the former as proposed

by the legislature, approved by the people of the State of Georgia and interpreted by the courts of
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the State of Georgia, and the latter as adopted by the legislature and as interpreted by the courts

of the State of Georgia, shall prevail in lieu of any provision hereof in conflict or not in harmony

therewith.

SECTION 1003. GOVERNING LAW; JURISDICTION AND VENUE. This Agreement

shall be governed by, and construed in accordance with, the laws of the State of Georgia, applied

without giving effect to principles of conflicts of laws or choice of law that would require the

application of the law of any other state. Each Party irrevocably submits to the jurisdiction and

venue of the Superior Court of Fulton County, Georgia and the U.S. District Court for the

Northern District of Georgia in any dispute arising out of or relating to this Agreement, and

hereby irrevocably agrees that all claims in respect of such dispute may be heard and determined

in the Superior Court of Fulton County, Georgia and the U.S. District Court for the Northern

District of Georgia. Each Party hereby irrevocably waives, to the fullest extent it may effectively

do so, the defense of an inconvenient forum to the maintenance of such proceeding. The Parties

further agree, to the extent permitted by law, that any final and unappealable judgment against

any of them in any proceeding contemplated above shall be conclusive and may be enforced in

any other jurisdiction within or outside the United States by suit on the judgment, a certified

copy of which shall be conclusive evidence of the fact and amount of such judgment.

SECTION 1004. FORWARD CONTRACT. The Parties acknowledge and agree that this

Agreement and the transactions contemplated by this Agreement constitute a “forward contract”

and that each Party is a “forward contract merchant” within the meaning of the United States

Bankruptcy Code.

SECTION 1005. ENTIRE AGREEMENT. Except as provided in the final paragraph of

Section 101 hereof, this Agreement amends and restates and replaces the Original Agreement in
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its entirety and this Agreement constitutes the entire agreement between the Parties with respect

to the subject matter hereof and supersedes all prior discussions and agreements between the

Parties with respect to the subject matter hereof. There are no prior or contemporaneous

agreements or representations affecting the same subject matter other than those expressed

herein.

SECTION 1006. DRAFTING AND INTERPRETATION. This Agreement shall be

considered for all purposes as prepared through the joint efforts of the Parties and shall not be

construed against one Party or the other as a result of the preparation, substitution, submission or

other event of negotiation, drafting or execution hereof.

SECTION 1007. AMENDMENT. Subject to Section 103(b) of this Agreement, no

amendment, modification or change to this Agreement shall be enforceable unless set forth in

writing and executed by both Parties.

SECTION 1008. NON-WAIVER. No waiver by any Party hereto of any one or more defaults

by the other Party in the performance of any of the provisions of this Agreement shall be

construed as a waiver of any other default or defaults whether of a like kind or different nature.

No failure or delay by any Party hereto in exercising any right, power, privilege, or remedy

hereunder shall operate as a waiver thereof.

SECTION 1009. SURVIVAL. Upon the expiration of the Term of this Agreement (the

“Termination Date”), the Parties shall no longer be bound by the terms and conditions hereof,

except (i) to the extent necessary to enforce any rights and the obligations of the Parties,

including payment obligations, arising under this Agreement prior to such Termination Date, (ii)

to the extent necessary to enforce the right to receive any payments pursuant to Exhibit B to this

Agreement and (iii) the obligations of the Parties hereunder with respect to confidentiality, audit
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and indemnification shall survive any termination of this Agreement and shall continue for a

period of one (1) year following such Termination Date, provided that such obligations with

respect to indemnification shall continue only with respect to claims for indemnification based

upon events or circumstances occurring or arising on or before the Termination Date.

SECTION 1010. RELATIONSHIPS OF PARTIES. The Parties shall not be deemed to be in

a relationship of partners or joint venturers by virtue of this Agreement, nor shall any Party be an

agent, representative, trustee or fiduciary of any other Party.

SECTION 1011. EXHIBITS. Any and all Exhibits referred to in this Agreement are, by such

reference, incorporated herein and made a part hereof for all purposes.

SECTION 1012. ATTORNEYS’ FEES. If a Party commences a legal proceeding against the

other Party because of an alleged breach of such Party’s obligations under this Agreement, each

Party shall bear its own expenses, including attorneys’ fees, incurred in connection with the legal

proceeding and any appeal thereof.

SECTION 1013. BINDING EFFECT. This Agreement shall inure to the benefit of and be

binding upon the Parties and their respective successors and permitted assigns.

SECTION 1014. NO ADVERSE DISTINCTION. MEAG shall not make any adverse

distinction in connection with discharging its responsibilities to Buyer under this Agreement and

in discharging MEAG’s responsibilities (i) to the Additional Units PPA Participants under the

Plant Vogtle Additional Units PPA Power Sales Contracts or (ii) to the Additional Units Non-

PPA Participants under the Plant Vogtle Additional Units Non-PPA Power Sales Contracts.

SECTION 1015. COOPERATION. The Parties shall cooperate with each other and with each

other’s employees and agents by taking all actions necessary to fully effectuate the intent of this

Agreement, including providing upon reasonable request to each other all information and
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documents relevant to the purposes of this Agreement and making their employees and agents

available in connection with any of the matters addressed in this Agreement.

Without limiting the generality of the foregoing, Buyer shall (i) provide to MEAG such

information regarding Buyer as MEAG shall reasonably determine to be necessary or desirable

in connection with the issuance by MEAG of any PPA Bonds or the making by the PPA Project

Entity of any Advance and (ii) shall enter into, and perform its obligations under, such

continuing disclosure undertakings as are necessary to comply with the provisions of

paragraph (b)(5) of Rule 15c2-12, as amended, promulgated by the United States Securities and

Exchange Commission pursuant to the Securities Exchange Act of 1934, as amended, with

respect to any issue of PPA Bonds that are subject to the requirements of said paragraph (b)(5) of

Rule 15c2-12. In addition, notwithstanding the foregoing, this Section 1015 shall not require,

nor shall it be construed to require, a Party to provide information or documents or to make its

employees or agents available in contravention of any contractual obligation or limitation

(including any such obligation or limitation in this Agreement or the Project Agreements), or in

contravention of any obligation or limitation under Applicable Law.

SECTION 1016. FLORIDA PUBLIC RECORDS LAW. The parties acknowledge that

Buyer is a body politic and corporate that is subject to Chapter 119, Florida Statutes, and related

statutes known as the “Public Records Laws.” If a request is made to Buyer to view or disclose

(i) any information provided by MEAG to Buyer prior to the Execution Date of this Agreement,

including any “Confidential Information,” as that term is defined in the Parties’ October 9, 2006

Confidential Information Exchange Agreement, or (ii) any information provided by MEAG to

Buyer pursuant to the terms of this Agreement, Buyer shall notify MEAG of such request and the

date that such records will be viewed by or released to the requester unless MEAG obtains a
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court order enjoining such disclosure. If MEAG fails to obtain a court order enjoining

disclosure, Buyer will release the requested information on the date specified. Such release shall

be deemed to be made with MEAG’s consent and will not be deemed to be a violation of law,

including laws concerning trade secrets, copyright or other intellectual property.

SECTION 1017. COMPLIANCE WITH OBLIGATIONS. MEAG agrees and covenants

that it will fully and timely comply with its obligations under and in connection with, and, to the

extent applicable, cause the PPA Project Entity to fully and timely comply with its obligations

under and connection with, this Agreement, the PPA Project Entity Power Purchase Agreement,

the PPA Project Bond Resolution, the DOE Loan Guarantee Agreement and the other DOE Loan

Documents, including payment of all costs and compliance with all financial obligations in such

documents; provided, however, that MEAG’s failure to comply with the provisions of this

Section shall not affect Buyer’s obligations as set forth in Section 502 and Section 204(g).

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, MEAG has caused this Agreement to be executed in its

corporate name by its duly authorized officers and, by the execution hereof it is acknowledged

that payments made under this Agreement may be assigned, as provided in this Agreement, and

MEAG has caused its corporate seal to be hereunto impressed and attested; Buyer has caused

this Agreement to be executed in its corporate name by its duly authorized officers and its

corporate seal to be hereunto impressed and attested, and delivery hereof by MEAG to Buyer is

hereby acknowledged, all as of the day and year first above written. This Agreement shall not

become effective as to either Party unless and until executed by both Parties.

[Signature blocks on following pages]
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EXHIBIT A

DESCRIPTION OF MEAG’S INTEREST
IN THE PLANT VOGTLE ADDITIONAL UNITS

I. MEAG’s Interest.

MEAG’s Interest in the Additional Units shall consist of the ownership (whether owned

in whole or in part by MEAG or by any entity (including the PPA Project Entity) that is a

wholly-owned subsidiary of MEAG (a “Project Entity”)) of a twenty-two and seven-tenths

percent (22.7%) undivided interest in the two additional nuclear units, each 1,102 megawatts

Nominally Rated, to be located at Plant Vogtle, in Burke County, Georgia and consisting of

(i) nuclear power reactors, the turbine-generators, the buildings housing the same, the associated

auxiliaries and equipment, and the related transmission facilities (as more specifically described

in the application, and amendments thereto, filed by the Georgia Power Company with the

Nuclear Regulatory Commission for a Combined Construction and Operating License); (ii)

inventories of materials, supplies, Fuel, tools and equipment for use in connection with the

Additional Units to be constructed at Plant Vogtle; (iii) land adequate for the Additional Units or,

alternatively, appropriate easements granting the right of use to land adequate for the Additional

Units, and site preparation, foundations, fencing and fire protection; (iv) the right of use of the

infrastructure and system supporting the existing units one and two at Plant Vogtle as well as

existing services supporting such units; (v) all property and equipment for connecting the

generating facilities to the transmission system at the point where said transmission system forms

part of the Georgia Integrated Transmission System (as determined as of June 15, 2008, the

dated date of the Power Sales Contracts), including the step-up transformers, high side bushing

to the electrical transmission system, all related switching stations, remote terminal unit and

connections to Supervisory Control and Data Acquisition System (SCADA); (vi) inventories of
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materials, supplies, tools and equipment; (vii) prepayment of initial supply of Fuel; and (viii) the

additional facilities of the Additional Units as described in Part II of this Exhibit A.

II. Additional Facilities.

The additional facilities of the Additional Units shall include (i) any major renewals,

replacements, repairs, additions, betterments and improvements to the Additional Units

necessary, in the opinion of MEAG, to keep the Additional Units in good operating condition or

to prevent a loss of revenues therefrom, and (ii) any major additions, improvements, repairs and

modifications to the Additional Units and any disposals of the Additional Units required by any

Governmental Authority having jurisdiction over the Additional Units, or for which MEAG (or a

Project Entity) shall be responsible by virtue of any obligation of MEAG (or such Project Entity)

arising out of any contract to which MEAG (or such Project Entity) may be a party relating to

ownership of the Additional Units or any facility thereof.
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EXHIBIT B

METHODOLOGY FOR DETERMINING

DECOMMISSIONING COSTS

The methodology used to estimate annual decommissioning costs related to the

Additional Units and included within Section 205(b)(1)(C) of this Agreement shall be

determined based on the following assumptions: first, MEAG shall obtain the estimated current

dollar cost estimate for decommissioning for each Additional Unit based on the greater of (i) the

most recent Nuclear Regulatory Commission’s Minimum Funding Estimate available at the time

the Plant Vogtle Additional Units PPA Project Annual Budget for a given Power Supply Year is

prepared, or (ii) the costs established by the most recent site specific study available for each

Additional Unit performed by the Agent (which study is anticipated to be revised every three

years); second, MEAG shall estimate the PPA Project’s proportionate share of the future

decommissioning funding cost estimate based on an assumed inflation rate (“Inflation Rate”),

which Inflation Rate shall not exceed the inflation rate utilized as the index for the annual

escalation to year of expenditure composite (40-year operation) in the most recent asset

retirement obligation liability study for the Additional Units (“ARO Study”) performed by an

experienced consultant on behalf of the operator of the Additional Units (currently Southern

Nuclear Operating Company, Inc.), and which will be applied to the PPA Project’s proportionate

share of the current dollar costs decommissioning estimate to project the PPA Project’s

proportionate share of the future decommissioning amounts required at the end of the respective

operating license periods of each Additional Unit; third, MEAG will calculate the estimated

amount necessary to be deposited in each year in inflation-adjusted payments (equal present

value amounts) (“Inflation-Adjusted Payments”) over the projection period, which period shall
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be forty (40) years, into the decommissioning trust fund established for each Additional Unit

which, when invested at an assumed interest rate (“Earnings Rate”) (taking into consideration the

balances available at the beginning of the projection period offset by estimated annual

investment management fees and expenses), will accumulate to the PPA Project’s proportionate

share of the future decommissioning funding cost estimate required at the end of each Additional

Unit’s respective operating license period, and the resultant annual Inflation-Adjusted Payments

calculated in the aforesaid annual projection shall be the amounts included as part of the Plant

Vogtle Additional Units PPA Project Annual Costs to insure that the estimated cost of

decommissioning is recovered by the end of the term of the operating license of each Additional

Unit. The Inflation Rates with respect to each Power Supply Year and the Earnings Rates with

respect to each Power Supply Year that MEAG uses to calculate the decommissioning cost

estimates and estimated amounts to be deposited into the decommissioning trust for the PPA

Project shall be the same Inflation Rates and Earnings Rates that MEAG uses when it calculates

the decommissioning cost estimates and estimated amounts to be deposited into the

decommissioning trust for the Non-PPA Project.

MEAG anticipates that the differential between the Inflation Rate and the Earnings Rate

used in the annual decommissioning projection will range from one percent (1%) to two

percent (2%). Provided, however, that the annual decommissioning funding amount will not be

less than the minimum allowable annual contribution level as prescribed by Nuclear Regulatory

Commission regulations as are in effect from time to time and that if such earnings on the

decommissioning fund are in the future subject to federal income tax, MEAG shall retain the

discretion to adjust the Earnings Rate used in future decommissioning projections to compensate

for such taxes.



128OHSUSA:754268654.42

Within ninety (90) days of the expiration of the period that each Additional Unit’s output

is being delivered to Buyer over the Term of this Agreement or within ninety (90) days after the

date MEAG or the PPA Project Entity receives the subsequent site specific study if a site specific

study has not been received within eighteen (18) months prior to the expiration of the period that

each Additional Unit’s output is being delivered to Buyer, MEAG shall, using the methodology

set forth in this Exhibit B, determine the then-current total cost estimate for decommissioning

the portion of the Additional Units in the PPA Project. In determining such cost estimate for

decommissioning, MEAG shall utilize (a) the most recent Nuclear Regulatory Commission’s

Minimum Funding Estimate for each Additional Unit, and (b)(i) the most recent site specific

study performed by the Agent (if revised within eighteen (18) months prior to the Termination

Date of this Agreement) or, alternatively, (ii) the next site specific study performed by the Agent

following the expiration of the Term of this Agreement. Second, MEAG shall escalate both of

the applicable funding estimates from the mid-point of the year used to estimate the

decommissioning cost of the Additional Units to the expiration of the term of the forty (40) year

operating license utilizing a true-up inflation rate, fifty percent (50%) of such number reflecting

the inflation rate contained in the applicable ARO Study and the remaining fifty percent (50%)

of such number reflecting the average of the Inflation Rates utilized by MEAG during the term

of this Agreement in calculating the projected decommissioning costs (the “True-up Inflation

Rate”). The higher of the two escalated funding estimates shall constitute the estimated total

decommissioning costs at the end of the operating license (the “Total Decommissioning Costs”).

Third, MEAG shall utilize a funding methodology based on annual Inflation Adjusted Payments

to determine the amount of money (“Targeted Amount”) that Buyer should have accumulated as

of the expiration of the term of this Agreement in order to be on track to achieve its share (which
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share shall not exceed fifty percent (50%)) of the Total Decommissioning Costs as of the

expiration of the forty (40) year operating license, using a True-up Earnings Rate that equals the

True-up Inflation Rate plus the difference between the average of the Earnings Rates utilized by

MEAG during the term of this Agreement and the average of the Inflation Rates utilized by

MEAG during the term of this Agreement. To the extent that the amounts paid by Buyer under

Section 205(b)(1)(C) of this Agreement for each Additional Unit, including earnings offset by

related fees and such amounts, exceed the Targeted Amount of the Total Decommissioning

Costs, MEAG shall refund such excess amounts to Buyer. Alternatively, to the extent that such

amounts paid by Buyer, including earnings offset by related fees, is less than the Targeted

Amount of the Total Decommissioning Costs, Buyer shall pay such deficient amounts to MEAG.

Any payment due under this calculation at the option of the party owing may be paid (i) within

thirty (30) days with no interest; or (ii) in equal monthly payments based on a thirty (30) day

month over a three-hundred-sixty (360) day year with six percent (6%) interest over (x) a period

of up to five (5) years if such payments are less than ten million dollars or; (y) a period of up to

ten (10) years if such payments are over ten million dollars.

MEAG shall arrange to appoint an independent trustee to administer the

Decommissioning Trust for the Plant Vogtle Additional Units in a common trust. The Trustee in

accordance with Nuclear Regulatory Commission (NRC) regulations will maintain separate

accounting for each Additional Unit, with separate sub accounting within each unit for the assets

contributed and earnings net of related fees thereon by the Non-PPA Project, the PPA Project

and the PPA-2 Project. The assets in the PPA Project, the Non-PPA Project and the PPA-2

Project in the Decommissioning Trust may be commingled for investment purposes in a common
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investment trust and MEAG will administer the selection of investment managers in accordance

with NRC rules and procedures in effect from time to time.
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EXHIBIT C

METHODOLOGY FOR ALLOCATION OF MEAG’S

ADMINISTRATIVE AND GENERAL EXPENSES

MEAG’s Administrative and General Expenses (“A&G Expenses”) are allocated to the

generation units and the transmission unit that comprise MEAG’s Projects. Currently, MEAG

has nine generation units and one transmission unit. The Additional Units will increase MEAG’s

generation units to eleven. That portion of the A&G Expenses that can be directly traced to a

specific unit or group of units is allocated to such unit or group of units. For example, the A&G

Expenses incurred within the Office of Vice President, Transmission, are allocated to the

transmission unit. Similarly, the costs incurred by the Office of Vice President, Power Supply,

are allocated to the eleven generation units on an equal pro-rata basis. The remaining A&G

Expenses are allocated among the twelve units (the eleven generation units and transmission)

either on a direct methodology among the units or on an equal basis among the units. Each of

the units’ allocable portion of the A&G Expenses (as determined above) will be assigned to the

separate projects which funded such unit on an equal basis. MEAG will apply the methodology

described in this Exhibit C consistently across all of MEAG’s generation and transmission units

in a manner that is consistent with its past practice with respect to such methodology.
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EXHIBIT D

NOTICE

MEAG:

Municipal Electric Authority of Georgia
Attention: James E. Fuller, Senior Vice President & Chief Financial Officer
1470 Riveredge Parkway, N.W.
Atlanta, GA 30328
Fax: (770) 952-7862
Email: jfuller@meagpower.org

Copies to:

Municipal Electric Authority of Georgia
Attention: Peter M. Degnan, Esq., Senior Vice President & General Counsel
1470 Riveredge Parkway, N.W.
Atlanta, GA 30328
Fax:
Email: pdegnan@meagpower.org

and

Orrick, Herrington & Sutcliffe LLP
Attention: Carl F. Lyon, Esq.
51 West 52nd Street
New York, NY 10019
Fax: (212) 506-5151
Email: cflyon@orrick.com

JEA:

JEA
Attention: Paul E. McElroy, CEO & Managing Director
21 West Church Street
Jacksonville, FL 32202-3139
Fax: 904-665-4238
Email: mcelp@jea.com
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Copies to:

Melissa H. Dykes, Chief Financial Officer
21 West Church Street
Jacksonville, FL 32202-3139
Fax: 904-665-4238
Email: dykemh@jea.com

Attention: General Counsel
117 West Duval Street
Jacksonville, FL 32202
Fax: 904-630-1731
Email: JodyB@coj.net

Gibson, Dunn & Crutcher LLP
Attention: William R. Hollaway, Esq.
1050 Connecticut Avenue, N.W.
Washington, DC 20036-5306
Fax: (202) 530-9654
Email: whollaway@gibsondunn.com
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EXHIBIT E

Revenue Fund - Working Capital: It is anticipated that the initial balance in this fund

would be funded from PPA Bond proceeds at a level of forty-five (45) days of working capital

based on the projected annual budget for the PPA Project. The intention is to treat this reserve to

the extent funded from PPA Bond proceeds as a non-amortizing reserve fund where the principal

amount of the PPA Bonds issued for this purpose would be structured to mature after the

expiration of the twenty (20)-year term of the Agreement. Subsequent debt issuances to increase

the working capital levels in this fund also are anticipated to be structured to mature after the

twenty (20)-year term of the Agreement. If additional funds were needed and MEAG did not

have access to the capital markets, to the extent monies were retained from year-end surplus

amounts or contributed from payments by Buyer under this Agreement, there would be a need to

refund to Buyer the monies contributed to the fund to increase in the working capital level which

were not PPA Bond-funded.

Debt Service Reserve Account in Debt Service Fund: It is anticipated that the balance in

this Account would be funded from PPA Bond proceeds at the maximum level allowable by IRS

regulations to allow the account to be funded with proceeds of tax exempt PPA Bonds and/or

Build America Bonds. Typically this amount is about one year’s maximum annual debt service

on all outstanding PPA Bonds at the time the PPA Bonds are issued, but the regulations set out

more complex limitations. It is anticipated that this reserve would be a non-amortizing reserve

fund1 and at the end of the term of the Agreement, Buyer would be refunded any principal

1 In accordance with Section 207 of Amendment No. 2 to the Original Agreement, dated as of January 26, 2010, if
MEAG shall reasonably determine that it is necessary to avoid an adverse impact on the expected ratings for the
PPA Bonds or the economics of the PPA Project, then the Debt Service Reserve Account in the Debt Service Fund
established pursuant to the PPA Project Bond Resolution may constitute an amortizing reserve fund.
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payments contributed over the term of the Agreement assuming this reserve was fully funded at

the end of the term of the Agreement.

Reserve and Contingency Fund: The initial amount of the Reserve and Contingency

Requirement (as defined in the PPA Project Bond Resolution) would be funded from proceeds of

tax exempt PPA Bonds, and when combined with amounts on deposit in the DOE Reserve &

Contingency Account established pursuant to the DOE Accounts Agreement, would approximate

one-half of one percent of the total gross plant. It is anticipated that to the extent this reserve was

funded from PPA Bond proceeds, the reserve requirement would be considered a non-amortizing

reserve fund2 and any principal contributions paid by Buyer would be refunded to Buyer at the

end of the term of the Agreement. If MEAG did not have access to the capital markets and

excess monies were retained from surplus monies at the end of a contract year to increase the

Reserve and Contingency Requirement during the term of the Agreement, the retained surplus or

billings in the fund would need to be reimbursed to Buyer at the end of the Term.

Nuclear Fuel Construction Fund-Revolving Account: It is anticipated that this reserve

would be funded from PPA Bond proceeds at the amount projected to be necessary to handle

nuclear fuel working capital needs over the first ten (10) to fifteen (15) years of unit operations.

This fund would be treated as a non-amortizing reserve in that the principal payments would be

structured to mature after the twenty (20)-year term of the Agreement.

DOE Debt Service Reserve Account: The Debt Service Reserve Requirement (as defined

in the DOE Loan Guarantee Agreement) is expected to equal the greatest amount of projected

principal and interest payments due on the DOE Guaranteed Loan (without taking into account

2 In accordance with Section 207 of Amendment No. 2 to the Original Agreement, dated as of January 26, 2010, if
MEAG shall reasonably determine that it is necessary to avoid an adverse impact on the expected ratings for the
PPA Bonds or the economics of the PPA Project, then the initial amount of the Reserve and Contingency
Requirement may constitute an amortizing reserve fund.
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“bullet” maturities) over any consecutive eighteen (18)-month period, determined at or about the

time of the funding of the DOE Debt Service Reserve Account and at or about the time of the

making of each Advance thereafter. It is anticipated that the DOE Debt Service Reserve

Account established pursuant to the DOE Accounts Agreement will not be cash-funded until

approximately three (3) months prior to the first date on which principal is due on the DOE

Guaranteed Loan. Following the making of any withdrawal from the DOE Debt Service Reserve

Account, it is expected that the amount so withdrawn will be funded with revenues of the Plant

Vogtle Additional Units PPA Project within 180 days after the making of such withdrawal. It is

anticipated that this reserve would be a non-amortizing reserve fund; provided, that, if MEAG

shall reasonably determine that it is necessary to avoid an adverse impact on the expected ratings

for the PPA Bonds or the economics of the PPA Project, then the DOE Debt Service Reserve

Account may constitute an amortizing reserve fund and, at the end of the term of the Agreement,

Buyer would be refunded any principal payments contributed over the Term of the Agreement

assuming this reserve was fully funded at the end of the Term of the Agreement.

DOE Reserve & Contingency Account: The initial amount on deposit in the DOE

Reserve & Contingency Account established pursuant to the DOE Accounts Agreement held by

the DOE Collateral Agent on behalf of the PPA Project Entity would be funded from PPA Bond

proceeds, and when combined with amounts on deposit in the Reserve and Contingency Fund

established pursuant to the PPA Project Bond Resolution, would approximate one half of one

percent of the total gross plant. It is anticipated that to the extent this reserve was funded from

PPA Bond proceeds contributed to the PPA Project Entity, the reserve requirement would be

considered a non-amortizing reserve fund; provided that if MEAG shall reasonably determine

that it is necessary to avoid an adverse impact on the expected ratings for the PPA Bonds or the
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economics of the PPA Project, then the initial amount of the DOE Reserve & Contingency

Account may constitute an amortizing reserve fund and any principal contributions paid by

Buyer would be refunded to Buyer at the end of the term of the Agreement. If MEAG did not

have access to the capital markets and excess monies were retained from surplus monies at the

end a contract year to increase the DOE Reserve & Contingency Account requirement under the

DOE Accounts Agreement during the term of the Agreement, the retained surplus or billings in

the account would need to be reimbursed to Buyer at the end of the term of the Agreement.
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EXHIBIT F

Under Section 511 of the PPA Project Bond Resolution, amounts remaining in the

Revenue Fund at the end of each year may be applied to the purposes set forth therein, including

to reduce the cost of PPA Project power and energy to Buyer during the term of this Agreement.

In general, such excess amounts arise from (a) earnings from the investment of amounts on

deposit in the various funds and accounts maintained under the PPA Project Bond Resolution

(other than the Construction Fund established thereunder) and the DOE Accounts Agreement,

except to the extent that such earnings are required to be retained in the Debt Service Reserve

Account in the Debt Service Fund, the Reserve and Contingency Fund, the DOE Debt Service

Reserve Account or the DOE Reserve & Contingency Account in order to restore the amounts

therein to the respective requirements therefor and (b) the ten (10) percent “coverage” amount

required to be deposited pro rata to the Reserve and Contingency Fund and the DOE Reserve &

Contingency Account each year, except to the extent that such amount is required to be retained

in the Reserve and Contingency Fund or the DOE Reserve & Contingency Account in order to

restore the amount therein to the requirement for such fund.

Section 511 of the PPA Project Bond Resolution also permits MEAG to use amounts

remaining in the Revenue Fund at the end of any year to fund capital items or additional reserves

for the PPA Project. However, it is anticipated that any such items or reserves would be

financed from proceeds of additional PPA Bonds to the extent that MEAG has access to the

credit markets at the time such funding is needed.

It is anticipated that following the completion of MEAG’s annual audit of its financial

statements for each year following the Commercial Operation Date of the first Additional Unit,

MEAG will determine whether any surplus amounts remain in the Revenue Fund as of the end of
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such year. To the extent that any surplus amounts remain in the Revenue Fund, it is anticipated

that such amounts will be, at the election of Buyer, paid to Buyer or credited on Buyer’s Billing

Statements.
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SECOND AMENDED AND RESTATED PLANT VOGTLE
ADDITIONAL UNITS PPA PROJECT BOND RESOLUTION

Adopted December __, 2014

WHEREAS, on December 23, 2009, the Municipal Electric Authority of Georgia (the
“Authority”), a public body corporate and politic, a public corporation and an instrumentality of
the State of Georgia organized and existing under the Act (such term, and all other capitalized
terms used in these recitals without definition, having the respective meanings ascribed thereto in
Section 102 of the Bond Resolution hereinafter referred to) adopted a resolution entitled
“Amended and Restated Plant Vogtle Additional Units PPA Project Bond Resolution” (the
“Amended and Restated Bond Resolution”) for the purpose of amending in certain respects, and
restating, a resolution of the Authority adopted on October 16, 2008 entitled “Plant Vogtle
Additional Units PPA Project Bond Resolution” (such Plant Vogtle Additional Units PPA
Project Bond Resolution, as the same heretofore has been supplemented, amended and restated,
is referred to herein as the “Bond Resolution”), which Bond Resolution authorized the issuance
of Bonds from time to time in order to finance and refinance the Authority’s Additional Units
PPA Project; and

WHEREAS, there heretofore have been issued pursuant to the Bond Resolution
$1,224,265,000 in aggregate principal amount of Plant Vogtle Units 3&4 Project J Bonds,
Taxable Series 2010A (Issuer Subsidy – Build America Bonds) (the “Series 2010A Bonds”) and
$24,170,000 in aggregate principal amount of Plant Vogtle Units 3&4 Project J Bonds, Series
2010B (Tax-Exempt) (the “Series 2010B Bonds” and, together with the Series 2010A Bonds, the
“Series 2010A&B Bonds”) all of which remain Outstanding and which Series 2010A&B Bonds
constitute “Bonds” within the meaning of the Bond Resolution; and

WHEREAS, the Authority has determined that it is in the best interests of the Authority
and the Additional Units PPA Project Power Purchasers that a portion of the Cost of Acquisition
and Construction of the PPA Project Portion of the Authority’s Ownership Interest be able to be
financed through the Federal Loan Option; and

WHEREAS, subsection 2 of Section 1001 of the Bond Resolution provides that
notwithstanding any other provision of the Bond Resolution, at any time or from time to time, a
Supplemental Resolution of the Authority may be adopted for the purpose of amending the Bond
Resolution in any respect determined by the Authority to be necessary or desirable in order to
accommodate the Federal Loan Option, and that any such Supplemental Resolution shall be fully
effective in accordance with its terms upon the filing with the Trustee of a copy thereof certified
by an Authorized Officer of the Authority and the occurrence of each of the conditions set forth
in said subsection 2 of Section 1001 of the Bond Resolution; and

WHEREAS, clause (1) of subsection 1 of Section 1001 of the Bond Resolution provides
that at any time or from time to time, a Supplemental Resolution of the Authority may be
adopted, which, upon the filing with the Trustee of a copy thereof certified by an Authorized
Officer of the Authority, shall be fully effective in accordance with its terms to, among other
things, cure any ambiguity, supply any omission, or cure or correct any defect or inconsistent
provision in the Bond Resolution; and
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WHEREAS, the Authority has determined that it is necessary and desirable and in the
best interests of the Authority and the Additional Units PPA Project Power Purchasers that the
Bond Resolution be amended and restated in the manner provided herein, in order to (a)
accommodate the Federal Loan Option and (b) cure certain ambiguities or cure or correct certain
defects or inconsistent provisions in the Bond Resolution;

NOW THEREFORE, BE IT RESOLVED by the Authority that the Bond Resolution
shall be amended and restated to read in its entirety as set forth herein upon the date on which (i)
each of the conditions set forth in subsection 2 of Section 1001 of the Bond Resolution shall
have occurred and (ii) the DOE Guarantee (as defined in the DOE Loan Guarantee Agreement)
shall have been issued (such date being herein referred to as the “Effective Date”).

ARTICLE I

DEFINITIONS AND STATUTORY AUTHORITY

101. Supplemental Resolution. This Second Amended and Restated Plant Vogtle
Additional Units PPA Project Bond Resolution is supplemental to the Bond Resolution, and
constitutes a “Supplemental Resolution” within the meaning of the Bond Resolution.

102. Definitions. The following terms shall, for all purposes of the Resolution, have
the following meanings:

Accreted Value shall mean, as of any date of computation with respect to any
Capital Appreciation Bond, an amount equal to the principal amount of such Bond plus
the interest accrued on such Bond from the date of original issuance of such Bond to the
periodic date specified in the Supplemental Resolution authorizing such Capital
Appreciation Bond on which interest on such Bond is to be compounded (hereinafter, a
Periodic Compounding Date) immediately preceding the date of computation or the date
of computation if a Periodic Compounding Date, such interest to accrue at the interest
rate per annum of the Capital Appreciation Bonds set forth in the Supplemental
Resolution authorizing such Bonds, compounded periodically on each Periodic
Compounding Date, plus, if such date of computation shall not be a Periodic
Compounding Date, a portion of the difference between the Accreted Value as of the
immediately preceding Periodic Compounding Date (or the date of original issuance if
the date of computation is prior to the first Periodic Compounding Date succeeding the
date of original issuance) and the Accreted Value as of the immediately succeeding
Periodic Compounding Date, calculated based upon an assumption that, unless otherwise
provided in the Supplemental Resolution authorizing such Capital Appreciation Bonds,
Accreted Value accrues in equal daily amounts on the basis of a year consisting of twelve
30-day months.

Accrued Aggregate Debt Service shall mean, as of any date of calculation, an
amount equal to the sum of the amounts of accrued Debt Service with respect to all Series
of Bonds and all Parity Reimbursement Obligations, calculating the accrued Debt Service
with respect to the Bonds of each Series and each Parity Reimbursement Obligation at an
amount equal to the sum of (i) interest on the Bonds of such Series or such Parity
Reimbursement Obligation accrued and unpaid and to accrue to the end of the then
current calendar month and (ii) Principal Installments of the Bonds of such Series or such
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Parity Reimbursement Obligation due and unpaid (without giving effect to any
declaration of the principal of all Bonds Outstanding, and the interest accrued thereon, to
be due and payable immediately following the occurrence of a Bondholders’ Event of
Default as provided in Section 801 hereof) and that portion of the Principal Installment
thereof next due which would have accrued (if deemed to accrue in the manner set forth
in the definition of Debt Service) to the end of such calendar month; provided, however,
that (x) there shall be excluded from the calculation of Accrued Aggregate Debt Service
any Principal Installments which are Refundable Principal Installments, (y) the principal
and interest portions of the Accreted Value of Capital Appreciation Bonds shall be
included in the calculation of Accrued Aggregate Debt Service at the times and in the
manner provided in subsection 1 of Section 207 and (z) with respect to Variable Rate
Bonds and Parity Commercial Paper Notes, interest on such Variable Rate Bonds and
Parity Commercial Paper Notes shall be calculated at the actual rate or rates borne
thereby during the period for which such calculation is made unless the Authority has in
connection with any such Variable Rate Bonds or Parity Commercial Paper Notes entered
into a Qualified Hedging Contract that provides that, in respect of a notional amount
equal to the Outstanding principal amount of such Variable Rate Bonds or Parity
Commercial Paper Notes, the Authority is to pay to a Qualified Hedging Contract
Provider an amount determined based upon a fixed rate of interest and the Qualified
Hedging Contract Provider is to pay to the Authority an amount determined based upon a
variable rate of interest equal or comparable to the rate at which such Variable Rate
Bonds or Parity Commercial Paper Notes bear interest, in which case, it will be assumed
that such Variable Rate Bonds or Parity Commercial Paper Notes bear interest at the
fixed rate of interest to be paid by the Authority; and provided, further, that in the event
that the Bonds of any Series (or any portion thereof) shall constitute Build America
Bonds, then until such time, if any, as the Authority, for whatever reason, no longer
receives cash subsidy payments from the United States Treasury in respect of the interest
payable on such Bonds, for purposes of this definition, the interest on the Bonds of such
Series shall be calculated net of the amount of such subsidy.

Act shall mean that certain Act of the 1975 Session of the General Assembly of
the State of Georgia compiled and published in Ga. L. 1975, p. 107, et seq., as amended,
O.C.G.A. Section 46-3-110, et seq.

Additional Compensation Obligation shall have the meaning assigned to the term
“Buyer’s Additional Compensation Obligation” in Section 203 of the Initial Power
Purchase Agreement.

Additional Units shall mean the two additional nuclear units to be located at Plant
Vogtle pursuant to the Development Agreement.

Additional Units Non-PPA Project shall mean (1) a percentage undivided
ownership interest in the Authority’s Interest in an amount equal to the Non-PPA Project
Portion thereof and (2) working capital for the Additional Units Non-PPA Project
required by the Authority during construction of the Additional Units and for the placing
of the Additional Units in operation, and working capital for the Additional Units Non-
PPA Project for operation of the Additional Units; provided, however, that in the event
that the amendment and restatement of the Additional Units Non-PPA Project Resolution
provided for in the Second Amended and Restated Additional Units Non-PPA Project
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Bond Resolution adopted by the Authority on the date of adoption of this Second
Amended and Restated Plant Vogtle Additional Units PPA Project Bond Resolution shall
become effective, then “Additional Units Non-PPA Project” shall mean (a) all of the
Authority’s right, title and interest (whether direct or indirect) in and to the capacity and
output of such percentage undivided ownership interest in the Authority’s Interest and (b)
working capital for the Additional Units Non-PPA Project required by the Authority and
the Non-PPA Project Entity during construction of the Additional Units and for the
placing of the Additional Units in operation, and working capital for the Additional Units
Non-PPA Project for operation of the Additional Units. The Additional Units Non-PPA
Project is referred to sometimes as “Project M.”

Additional Units Non-PPA Project Resolution shall mean the Plant Vogtle
Additional Units Non-PPA Project Bond Resolution adopted by the Authority on October
16, 2008, as from time to time amended or supplemented in accordance with the terms
thereof.

Additional Units PPA Power Sales Contracts shall mean the Plant Vogtle
Additional Units PPA Power Sales Contracts dated as of June 15, 2008 by and between
the Authority and the Additional Units PPA Project Participants, relating to the
Additional Units PPA Project and entered into pursuant to the Act, as such Contracts
hereafter may be amended in accordance with the terms thereof and of the Resolution.

Additional Units PPA Project shall mean (1) all of the Authority’s right, title and
interest (whether direct or indirect) in and to the capacity and output of the PPA Project
Entity’s Ownership Interest, such right, title and interest of the Authority being available
to the Authority pursuant to the PPA Project Power Purchase Agreement and (2) working
capital for the Additional Units PPA Project required by the Authority and the PPA
Project Entity during construction of the Additional Units and for the placing of the
Additional Units in operation, and working capital for the Additional Units PPA Project
for operation of the Additional Units. The Additional Units PPA Project is referred to
sometimes as “Project J.”

Additional Units PPA Project Annual Budget shall mean the annual budget, as
amended or supplemented, adopted or in effect for a particular calendar year as provided
in Section 709.

Additional Units PPA Project Participant shall mean each of the political
subdivisions of the State of Georgia identified on Schedule A hereto.

Additional Units PPA Project Participant Arrearages Fund shall mean the
Additional Units PPA Project Participant Arrearages Fund provided for by subsection 3
of Section 502.

Additional Units PPA Project Participant Arrearages Payment shall mean any
payment received by the Authority from an Additional Units PPA Project Participant
under its Additional Units PPA Power Sales Contract in respect of any amount due
thereunder that was not paid when due.
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Additional Units PPA Project Participant Resale Revenues shall mean any
payments received by the Authority as a result of the resale of all or any portion of the
power, energy or other service from the PPA Project Entity’s Ownership Interest that an
Additional Units PPA Project Participant previously was entitled to receive following the
discontinuance of service (whether or not permanent) to such Additional Units PPA
Project Participant under its Additional Units PPA Power Sales Contract as a result of a
default by such Additional Units PPA Project Participant thereunder (including, without
limitation, any such resale to any one or more of the other Additional Units PPA Project
Participants, except that if any such resale to any other Additional Units PPA Project
Participant shall be made in accordance with Section 507 of the Additional Units PPA
Power Sales Contracts and the purchasing Additional Units PPA Project Participant shall
not be in default in the making of any payment under its Additional Units PPA Power
Sales Contract, then such payments made by such purchasing Additional Units PPA
Project Participant shall not constitute Additional Units PPA Project Participant Resale
Revenues).

Additional Units PPA Project Participants’ Debt Service Commencement Date
shall mean the date on which the Additional Units PPA Project Participants’ obligation to
pay amounts in respect of Debt Service under (and as defined in) the Additional Units
PPA Power Sales Contracts shall commence.

Additional Units PPA Project Power Contracts shall mean, collectively, the
Initial Power Purchase Agreement and the Additional Units PPA Power Sales Contracts.

Additional Units PPA Project Power Purchasers shall mean (a) the Initial Power
Purchaser during the term of the Initial Power Purchase Agreement and (b) collectively,
the Additional Units PPA Project Participants during the terms of the Additional Units
PPA Power Sales Contracts; and an Additional Units PPA Project Power Purchaser shall
mean (x) the Initial Power Purchaser during the term of the Initial Power Purchase
Agreement or (y) an Additional Units PPA Project Participant during the term of its
Additional Units PPA Power Sales Contract.

Additional Units PPA-2 Project shall mean (1) a percentage undivided ownership
interest in the Authority’s Interest in an amount equal to the PPA-2 Project Portion
thereof and (2) working capital for the Additional Units PPA-2 Project required by the
Authority during construction of the Additional Units and for the placing of the
Additional Units in operation, and working capital for the Additional Units PPA-2
Project for operation of the Additional Units; provided, however, that in the event that the
amendment and restatement of the Additional Units PPA-2 Project Resolution provided
for in the Second Amended and Restated Additional Units PPA-2 Project Bond
Resolution adopted by the Authority on the date of adoption of this Second Amended and
Restated Plant Vogtle Additional Units PPA Project Bond Resolution shall become
effective, then “Additional Units PPA-2 Project” shall mean (a) all of the Authority’s
right, title and interest (whether direct or indirect) in and to the capacity and output of
such percentage undivided ownership interest in the Authority’s Interest and (b) working
capital for the Additional Units PPA-2 Project required by the Authority and the PPA-2
Project Entity during construction of the Additional Units and for the placing of the
Additional Units in operation, and working capital for the Additional Units PPA-2
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Project for operation of the Additional Units. The Additional Units PPA-2 Project is
referred to sometimes as “Project P.”

Additional Units PPA-2 Project Resolution shall mean the Plant Vogtle
Additional Units PPA-2 Project Bond Resolution adopted by the Authority on October
16, 2008, as from time to time amended or supplemented in accordance with the terms
thereof.

Additional Units Project Agreements shall mean the Development Agreement, the
Nuclear Managing Board Agreement, the Operating Agreement and the Ownership
Agreement.

Adjusted Aggregate Debt Service for any period shall mean, as of any date of
calculation, the Aggregate Debt Service for such period except that if any Refundable
Principal Installment for any Series of Bonds is included in Aggregate Debt Service for
such period, Adjusted Aggregate Debt Service shall mean Aggregate Debt Service
determined as if each such Refundable Principal Installment had been payable, over a
period extending from the due date of such Principal Installment through the later of (x)
the 40th anniversary of the issuance of such Series of Bonds or (y) the 10th anniversary
of the due date of such Refundable Principal Installment, in installments which would
have required equal annual payments of principal and interest over such period. Interest
deemed payable in any calendar year after the actual due date of any Refundable
Principal Installment of any Series of Bonds shall be calculated at such rate of interest as
the Authority, or a banking or financial institution selected by the Authority, determines
would be a reasonable estimate of the rate of interest that would be borne on Bonds
maturing at the times determined in accordance with the provisions of the preceding
sentence.

Advance shall mean an advance or borrowing of the Federal Loan made pursuant
to the Federal Loan Documents from FFB.

Aggregate Debt Service for any period shall mean, as of any date of calculation,
the sum of the amounts of Debt Service for such period with respect to all Series of
Bonds and all Parity Obligations.

Authority shall mean the Municipal Electric Authority of Georgia, a public body
corporate and politic, a public corporation and an instrumentality of the State of Georgia
organized and existing under the Act.

Authority’s Interest shall mean the percentage undivided ownership interest in the
properties, facilities and rights described in Attachment A hereto.

Authority’s Portion shall mean, as of any date of determination, a fraction the
numerator of which is the aggregate principal amount of all Bonds Outstanding as of such
date and the denominator of which is the sum of (a) the aggregate principal amount of all
Bonds Outstanding as of such date and (b) the aggregate principal amount of the Federal
Loan outstanding as of such date.
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Authority’s Reserve and Contingency Requirement shall mean an amount equal to
the portion of the Reserve and Contingency Requirement specified as such in the
definition of Reserve and Contingency Requirement contained in this Section 102.

Authorized Newspaper shall mean a newspaper customarily published at least
once a day for at least five days (other than legal holidays) in each calendar week, printed
in the English language and of general circulation in the Borough of Manhattan, City and
State of New York.

Authorized Officer of the Authority shall mean the Chairman, Vice-Chairman,
Secretary-Treasurer, any Assistant Secretary-Treasurer, the President and Chief
Executive Officer, any Vice President or any officer or employee of the Authority
authorized to perform specific acts or duties by resolution duly adopted by the Authority.

Bank shall mean any (i) bank or trust company organized under the laws of any
state of the United States of America, (ii) national banking association, (iii) savings bank
or savings and loan association chartered or organized under the laws of any state of the
United States of America or (iv) federal branch or agency pursuant to the International
Banking Act of 1978 or any successor provision of law, or domestic branch or agency of
a foreign bank, which branch or agency is duly licensed or authorized to do business
under the laws of any state or territory of the United States of America.

Board shall mean the governing body of the Authority consisting of the Members
(as defined in the Act).

Bond or Bonds shall mean any bonds, notes or other evidences of indebtedness, as
the case may be, authenticated and delivered under and outstanding pursuant to the
Resolution but shall not mean Parity Obligations, Commercial Paper Notes, Subordinated
Bonds or Subordinated Obligations.

Bond Anticipation Notes shall mean any Bonds issued to finance or refinance
Costs of Acquisition and Construction of the PPA Project Entity’s Ownership Interest
and Financing Costs of the Additional Units PPA Project on an interim basis prior to the
issuance of other Bonds, which Bond Anticipation Notes shall be issued in the form of
notes the principal of which is intended to, and all or a portion of the interest on which
may, be paid from the proceeds of other Bonds (including, without limitation, other Bond
Anticipation Notes and PPA Take-Out Bonds), including, without limitation, any notes
issued to secure borrowing arrangements. As such, the Principal Installments for Bond
Anticipation Notes initially shall be and constitute Refundable Principal Installments.
Bond Anticipation Notes shall not be or be deemed to be “bond anticipation notes” within
the meaning of the Act.

Bond Registrar shall mean any institution appointed by the Authority to perform
the duties of Bond Registrar enumerated in Section 703 with respect to any Series of
Bonds.

Bondholder or Holder of Bonds shall mean the registered owner of any Bond or
Bonds as shown on the books for the registration and transfer of Bonds maintained in
accordance with Section 703.
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Bondholders’ Event of Default shall have the meaning provided in Section 801.

Bondholders’ Trust Estate shall mean (i) the proceeds of the sale of the Bonds,
(ii) all Funds established by the Resolution, including the investments, if any, thereof,
other than the Revenue Fund, the Initial Power Purchaser Arrearages Fund and the
Additional Units PPA Project Participant Arrearages Fund and (iii) all cash subsidy
payments received by the Authority from the United States Treasury in respect of the
interest payable on any Build America Bonds.

Build America Bonds shall mean any Bonds with respect to which the Authority
has irrevocably elected, pursuant to Section 54AA(g) of the Internal Revenue Code of
1986, as amended, or any other similar federal program creating subsidies for municipal
borrowers for which the Authority qualifies, to receive cash subsidy payments from the
United States Treasury equal to a portion of the interest payable on such Bonds.

Business Day shall mean any day, other than a Saturday or Sunday, on which the
principal office of the Authority, the principal corporate trust office of the Trustee and the
Federal Reserve Bank of New York are open for business during their respective normal
business hours.

Capital Appreciation Bonds shall mean any Bonds issued under the Resolution as
to which interest is (i) compounded periodically on dates that are specified in the
Supplemental Resolution authorizing such Capital Appreciation Bonds and (ii) payable
only at the maturity, earlier redemption or other payment thereof pursuant to the
Resolution or the Supplemental Resolution authorizing such Capital Appreciation Bonds.

Commercial Operation Date shall mean, with respect to an Additional Unit, the
date on which such Additional Unit achieves “Commercial Operation” within the
meaning of the Operating Agreement. The Authority shall notify the Trustee promptly
following the occurrence of the Commercial Operation Date of each Additional Unit.

Commercial Paper Note shall mean any note that has a maturity date not more
than 270 days after the date of issuance thereof and that is issued by the Authority
pursuant to a Supplemental Resolution that designates such note as a Commercial Paper
Note.

Commercial Paper Payment Plan shall mean, with respect to any Commercial
Paper Notes issued under a Supplemental Resolution and as of any time, the then current
Commercial Paper Payment Plan for such notes contained in a certificate of an
Authorized Officer of the Authority delivered pursuant to Section 206 hereof and setting
forth the sources of funds expected to be utilized by the Authority to pay the principal of
and interest on such Commercial Paper Notes.

Construction Fund shall mean the Construction Fund established in subsection 1
of Section 502.

Costs of Acquisition and Construction shall mean, to the extent not included in the
Plant Vogtle Additional Units PPA Project Annual Costs, all actual costs and expenses
incurred by or for the account of the Authority or the PPA Project Entity for the planning,
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designing, acquiring, constructing, and installing the PPA Project Entity’s Ownership
Interest, including, without limitation, any major renewals, replacements, repairs,
additions, betterments or improvements necessary, in the opinion of the Authority or the
PPA Project Entity, to keep the PPA Project Entity’s Ownership Interest in good
operating condition or to prevent a loss of revenues therefrom, placing the PPA Project
Entity’s Ownership Interest in operation, disposing of the PPA Project Entity’s
Ownership Interest, and obtaining governmental approvals, certificates, permits and
licenses with respect thereto heretofore or hereafter paid or incurred by, or for the
account of, the Authority or the PPA Project Entity, as applicable, including, without
limitation, the following:

(a) working capital reserves in such reasonable amounts as may be
established by the Authority or the PPA Project Entity for the PPA Project Entity’s
Ownership Interest (including working capital reserves held in (i) funds or
accounts established under the Resolution and (ii) accounts established under the
DOE Accounts Agreement);

(b) acquisition of initial inventories or prepayment of Fuel for the PPA
Project Entity’s Ownership Interest and working capital and reserves therefor and
working capital and reserves for additional inventories or prepayment of Fuel for
the PPA Project Entity’s Ownership Interest held by, or for the account of, either
the Authority or the PPA Project Entity;

(c) charges related to processing, design, fabrication, transportation,
disposal and storage of Fuel for the PPA Project Entity’s Ownership Interest,
including, without limitation, the following: (i) Fuel storage facilities, including
spent fuel storage facilities, and (ii) working capital and reserves related to
acquisition, processing, design, fabrication, transportation, disposal and storage of
Fuel for the PPA Project Entity’s Ownership Interest;

(d) reserves for renewals and replacements, retirement from service, or
disposal of any facility of the PPA Project Entity’s Ownership Interest and
contingencies held by, or for the account of, either the Authority or the PPA
Project Entity;

(e) training and testing costs incurred by the Authority or the PPA
Project Entity attributable to the PPA Project Entity’s Ownership Interest;

(f) preliminary investigation and development costs, engineering fees,
contractors’ fees, costs of labor, materials, equipment, utility services and supplies
and legal costs attributable to the PPA Project Entity’s Ownership Interest and the
Additional Units PPA Project;

(g) all costs of insurance applicable to the period of construction of the
PPA Project Entity’s Ownership Interest; and

(h) amounts necessary to provide funds for contribution to the PPA Project
Entity to repay Advances when due (whether at the maturity of principal or upon
prepayment) on the Federal Loan and to reacquire from the PPA Project Entity the
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PPA Project Entity’s Ownership Interest at such time as (i) the principal of, and
interest and prepayment premiums, if any, due or to become due on, and all other
amounts due with respect to, the Federal Loan shall have been paid, at the times
and in the manner stipulated in the DOE Loan Guarantee Agreement and the other
Federal Loan Documents, as applicable and (ii) the PPA Project Entity shall have
satisfied all of its obligations under the DOE Loan Guarantee Agreement and the
other Federal Loan Documents, as applicable (and no undisbursed commitments
remain available thereunder).

Costs of Acquisition and Construction shall also include all other costs, except Financing
Costs, incurred by the Authority or the PPA Project Entity and properly allocable to
planning, designing, acquiring, constructing and installing the PPA Project Entity’s
Ownership Interest and the establishment of the Additional Units PPA Project including,
without limitation, (i) all costs associated with the transfer to the PPA Project Entity of
the PPA Project Entity’s Ownership Interest and the entry by the PPA Project Entity into
the DOE Loan Guarantee Agreement and the other Federal Loan Documents, (ii) the
Additional Costs as described and defined in Section 2.2 of the Development Agreement
attributable to the PPA Project Entity’s Ownership Interest, (iii) amounts required to
reimburse the Additional Units PPA Project Power Purchasers for amounts paid by them
in respect of the payment of the principal of maturing Bond Anticipation Notes and PPA
Take-Out Bonds, and (iv) amounts required to be repaid, reimbursed or otherwise paid by
the Authority to the Initial Power Purchaser pursuant to any provision of the Initial Power
Purchase Agreement at the end of the Term thereof (as such term is defined therein).

Credit Facility shall mean, with respect to any Bonds, any letter of credit, policy
of bond insurance, surety bond, guarantee or similar instrument issued by a Credit
Provider pursuant to which such Credit Provider becomes unconditionally obligated to
pay when due, to the extent not paid by the Authority or otherwise, the principal of and
interest on such Bonds.

Credit Provider shall mean any Bank, insurance company or other institution that
has issued or provided a Credit Facility.

Dalton shall mean the City of Dalton, Georgia.

Debt Service for any period shall mean, as of any date of calculation, the sum of
(i) with respect to the Bonds of any Series, an amount equal to the sum of (a) interest
accruing during such period on Bonds of such Series, except to the extent that such
interest is to be paid from deposits in the Debt Service Account in the Debt Service Fund
made from proceeds of Bonds or Subordinated Bonds or other evidences of indebtedness
of the Authority (including, without limitation, amounts transferred thereto from the
Construction Fund) and (b) that portion of each Principal Installment for such Series
which would accrue during such period if such Principal Installment were deemed to
accrue daily in equal amounts from the immediately preceding Principal Installment due
date for such Series (or, if (x) there shall be no such preceding Principal Installment due
date or (y) such preceding Principal Installment due date is more than one year prior to
the due date of such Principal Installment, then from a date one year preceding the due
date of such Principal Installment or from the date of issuance of the Bonds of such
Series, whichever date is later), (ii) with respect to each Parity Reimbursement
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Obligation, an amount equal to the sum of (a) interest accruing during such period on
such Parity Reimbursement Obligation and (b) that portion of each Principal Installment
for such Parity Reimbursement Obligation which would accrue during such period if such
Principal Installment were deemed to accrue daily in equal amounts from the
immediately preceding Principal Installment due date for such Parity Reimbursement
Obligation (or, if (x) there shall be no such preceding Principal Installment due date or
(y) such preceding Principal Installment due date is more than one year prior to the due
date of such Principal Installment, then from a date one year preceding the due date of
such Principal Installment or from the date of incurrence of such Parity Reimbursement
Obligation, whichever date is later) and (iii) with respect to each Parity Obligation (other
than any Parity Reimbursement Obligation), an amount equal to the sum of all amounts
payable thereunder by the Authority during such period, except to the extent that interest
on any such Parity Obligation is to be paid from deposits in the Debt Service Account in
the Debt Service Fund made from proceeds of Bonds or Subordinated Bonds or other
evidences of indebtedness of the Authority (including amounts transferred thereto from
the Construction Fund). For purposes of this definition, (1) unless otherwise provided in
the Supplemental Resolution authorizing any such Bonds or Parity Reimbursement
Obligations, such interest and Principal Installments shall be calculated on the basis of a
360-day year consisting of twelve (12) thirty (30)-day months and (2) such interest and
Principal Installments on Bonds and Parity Reimbursement Obligations shall be
calculated on the assumptions that:

(A) no such Bonds (except for Option Bonds actually tendered for
payment prior to the stated maturity thereof and paid, or to be paid, from
Revenues) or Parity Reimbursement Obligations Outstanding at the date of
calculation will cease to be Outstanding except, in the case of Bonds, by reason of
the payment thereof upon stated maturity or upon mandatory redemption by
application of Sinking Fund Installments and, in the case of Parity
Reimbursement Obligations, by reason of the payment thereof upon the stated due
dates thereof,

(B) the principal amount of Option Bonds tendered for payment before
the stated maturity thereof and paid, or to be paid, from Revenues, shall be
deemed to accrue on the date required to be paid pursuant to such tender,

(C) the principal and interest portions of the Accreted Value of Capital
Appreciation Bonds shall be included in the calculation of Debt Service at the
times and in the manner provided in subsection 1 of Section 207,

(D) Parity Commercial Paper Notes shall be deemed to be Bonds for
purposes of this definition but the principal thereof shall be included in Debt
Service only to the extent that the Commercial Paper Payment Plan therefor
indicates that such principal is to be paid from Revenues,

(E) Variable Rate Bonds and Parity Commercial Paper Notes will bear
interest at the rate or rates which were assumed by the Authority in the Additional
Units PPA Project Annual Budget for the applicable year to be borne by Variable
Rate Bonds and Parity Commercial Paper Notes, respectively, during such year;
provided, however, that if Debt Service is being calculated in connection with the
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issuance of Variable Rate Bonds, for the purpose of determining the Debt Service
Reserve Requirement upon the issuance of such Variable Rate Bonds, and either
(i) no Additional Units PPA Project Annual Budget shall be in effect for the year
in which such Variable Rate Bonds are being issued or (ii) the Additional Units
PPA Project Annual Budget in effect for such year does not take into account
such Variable Rate Bonds being issued, then such Variable Rate Bonds shall be
deemed to bear interest at such rate or rates as the Board shall determine in
connection with the authorization of such Variable Rate Bonds, which rate or
rates shall be equal to the interest rate or rates that would have been assumed by
the Authority with respect to such Variable Rate Bonds being issued if it were
considering an Additional Units PPA Project Annual Budget for the applicable
year at such time; and provided, further, that if the Authority has in connection
with any Variable Rate Bonds or Parity Commercial Paper Notes entered into a
Qualified Hedging Contract that provides that, in respect of a notional amount
equal to the Outstanding principal amount of the Variable Rate Bonds or Parity
Commercial Paper Notes, the Authority is to pay to a Qualified Hedging Contract
Provider an amount determined based upon a fixed rate of interest and the
Qualified Hedging Contract Provider is to pay to the Authority an amount
determined based upon a variable rate of interest equal or comparable to the rate
at which such Variable Rate Bonds or Parity Commercial Paper Notes bear
interest, it will be assumed that such Variable Rate Bonds or Parity Commercial
Paper Notes bear interest at the fixed rate of interest to be paid by the Authority,
and

(F) fixed rate Bonds will bear interest at the rate or rates specified in
such Bonds; provided, however, that if the Authority has in connection with any
such Bonds entered into a Qualified Hedging Contract that provides that, in
respect of a notional amount equal to the Outstanding principal amount of such
Bonds, the Authority is to pay to a Qualified Hedging Contract Provider an
amount determined based upon a variable rate of interest and the Qualified
Hedging Contract Provider is to pay to the Authority an amount determined based
upon a fixed rate of interest equal to the rate or rates at which such Bonds bear
interest, it will be assumed that such Bonds bear interest at the variable rate of
interest to be paid by the Authority.

Debt Service Fund shall mean the Debt Service Fund established in subsection 1
of Section 502.

Debt Service Reserve Requirement shall mean, as of any date of calculation, an
amount equal to the greatest amount of Adjusted Aggregate Debt Service for the then
current or any future calendar year; provided, however, that in the event that, in the
opinion of tax counsel to the Authority, the amount of the proceeds of the Bonds of any
Series that may be used to fund an increase in the Debt Service Reserve Requirement is
limited under applicable federal income tax laws and regulations, then in no event may
the increase in the Debt Service Reserve Requirement resulting from the issuance of such
Bonds exceed the maximum amount of the proceeds of such Bonds that may, in the
opinion of tax counsel to the Authority, be deposited to the Debt Service Reserve
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Account under such applicable federal income tax laws and regulations. For purposes of
the calculation of the Debt Service Reserve Requirement:

(a) the Debt Service Reserve Requirement shall take into account any
Series of Bonds only for so long as any Bonds of such Series shall remain
Outstanding, but Bond Anticipation Notes and PPA Take-Out Bonds shall not be
deemed to be Bonds for purposes of this definition;

(b) in the event that the Bonds of any Series (or any portion thereof)
shall constitute Build America Bonds, then until such time, if any, as the
Authority, for whatever reason, no longer receives cash subsidy payments from
the United States Treasury in respect of the interest payable on such Bonds, for
purposes of this definition, the interest on the Bonds of such Series shall be
calculated net of the amount of such subsidy; provided, however, that if at any
time the specified percentage of the interest payable on such Bonds represented
by such subsidy shall be permanently reduced, then the amount of the Debt
Service Reserve Requirement shall be increased to reflect the amount of interest
payable on such Bonds that no longer is payable to the Authority by the United
States Treasury, and such increase shall be deemed to accrue in equal monthly
amounts over the five-year period that commences on the first day of the first
month following the date on which such specified percentage is so reduced; and
provided, further, that in the event that the Authority, for whatever reason, ceases
to receive cash subsidy payments from the United States Treasury in respect of
the interest payable on any such Bonds, then the amount of the Debt Service
Reserve Requirement shall be increased to reflect the full amount of interest
payable on such Bonds, and such increase shall be deemed to accrue in equal
monthly amounts over the five-year period that commences on the first day of the
first month following the date on which the Authority does not receive the first
such cash subsidy payment that it theretofore was qualified to receive;

(c) except as provided in the following clause (d), the Debt Service for
the Bonds of any Series shall be calculated as of the date of original issuance of
the Bonds of such Series; and

(d) in the event that the Bonds of any Series shall be refunded in whole
or in part, the Debt Service Reserve Requirement shall be recalculated, assuming
that the refunding Bonds and the Bonds (if any) of the refunded Series to remain
Outstanding upon the issuance of the refunding Bonds are part of the same Series.

Defeasance Security shall mean:

(a) any bond or other obligation which as to principal and interest
constitutes a direct obligation of, or is unconditionally guaranteed by, the United
States of America,

(b) any obligation of any state or political subdivision of a state or of
any agency or instrumentality of any state or political subdivision (a Municipal
Bond) which Municipal Bond is fully secured as to principal and interest by an
irrevocable pledge of moneys or direct and general obligations of, or obligations
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guaranteed by, the United States of America, which moneys or obligations are
segregated in trust and pledged for the benefit of the holder of the Municipal
Bond, and which Municipal Bond is rated in the highest Rating Category by at
least two Rating Agencies, provided, however, that such Municipal Bond shall
have been the subject of a report of a nationally recognized independent certified
accountant or other nationally recognized verification agent verifying that the
moneys and obligations so segregated are sufficient to pay the principal of and
premium, if any, and interest on the Municipal Bond,

(c) any certificate of deposit, whether negotiable or nonnegotiable, fully
secured as to principal and interest by bonds or other obligations of the character
described in (a) above,

(d) any certificate that evidences ownership of the right to payments of
principal and/or interest on obligations described in either of clause (a) or (b)
above of this definition, provided, however, that such obligations shall be held in
trust by a Bank authorized to exercise corporate trust powers and subject to
supervision or examination by federal, state, territorial or District of Columbia
authority and having a combined capital, surplus and undivided profits of not less
than $50,000,000, and

(e) any other security designated in a Supplemental Resolution as a
Defeasance Security for purposes of defeasing the Bonds authorized by such
Supplemental Resolution.

Depositary shall mean any Bank selected by the Authority as a depositary of
moneys and securities held under the provisions of the Resolution, and may include the
Trustee.

Development Agreement shall mean the Plant Vogtle Owners Agreement
Authorizing Development, Construction, Licensing and Operation of Additional
Generating Units dated as of May 13, 2005, as such Agreement has been revised,
restated, supplemented and/or amended and as it may be further revised, restated,
supplemented and/or amended from time to time in accordance with its terms and as
permitted by the terms of the Resolution, the Additional Units PPA-2 Project Resolution
and the Additional Units Non-PPA Project Resolution.

DOE shall mean the United States Department of Energy, as guarantor of the
Federal Loan.

DOE Accounts Agreement shall mean the Collateral Agency and Accounts
Agreement to be entered into among DOE, the DOE Collateral Agent and the PPA
Project Entity, as the same may be amended, supplemented or restated from time to time
in accordance with the terms thereof.

DOE Collateral Agent shall mean PNC Bank, National Association, doing
business as Midland Loan Services, a division of PNC Bank, National Association, or
any successor thereto, in its capacity as Collateral Agent for DOE.
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DOE Debt Service Payment Account shall mean the “DOE Debt Service Payment
Account” established pursuant to the DOE Accounts Agreement.

DOE Debt Service Reserve Account shall mean the “DOE Debt Service Reserve
Account” established pursuant to the DOE Accounts Agreement.

DOE Debt Service Reserve Requirement shall have the meaning assigned to the
term “Debt Service Reserve Requirement” in the DOE Loan Guarantee Agreement.

DOE Debt Termination Date shall have the meaning assigned to the term “Debt
Termination Date” in the DOE Loan Guarantee Agreement.

DOE Loan Guarantee Agreement shall mean the Loan Guarantee Agreement to
be entered into between the PPA Project Entity and DOE, as the same may be amended,
supplemented or restated from time to time in accordance with the terms thereof.

DOE Project Accounts shall have the meaning assigned to the term “Project
Accounts” the DOE Accounts Agreement.

DOE Reserve & Contingency Account shall mean the “DOE Reserve &
Contingency Account” established pursuant to the DOE Accounts Agreement.

DOE Revenue Account shall mean the “DOE Revenue Account” established
pursuant to the DOE Accounts Agreement.

DOE Secured Parties shall mean DOE and the DOE Collateral Agent, as their
respective interests may appear.

Federal Loan shall mean the loan (and Advances thereunder) obtained by the
PPA Project Entity that are guaranteed in whole or in part pursuant to the DOE Loan
Guarantee Agreement with respect to the financing of Costs of Acquisition and
Construction of the PPA Project Entity’s Ownership Interest.

Federal Loan Debt Service Payments shall mean the amounts the Authority is
required to pay in respect of Debt Service (as defined in the PPA Project Power Purchase
Agreement) on the Federal Loan.

Federal Loan Documents shall have the meaning assigned to the term “Loan
Documents” in the DOE Loan Guarantee Agreement.

Federal Loan Event of Default shall have the meaning provided in Section 901.

Federal Loan Option shall mean the program authorized by Title XVII of the
federal Energy Policy Act of 2005, pursuant to which certain loan guarantees provided by
DOE are made available with respect to, among other things, “advanced nuclear energy
facilities.”

FFB shall mean the Federal Financing Bank, a body corporate and instrumentality
of the United States of America.
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Fiduciary or Fiduciaries shall mean the Trustee, the Paying Agents or any or all
of them, as may be appropriate.

Financial Guaranty shall mean one or more of an irrevocable and unconditional
policy of insurance or surety bond in full force and effect issued by an insurance
company or association duly authorized to do business in the State of New York and the
State of Georgia the financial strength of which, except as provided in subsection 5 of
Section 507, is rated in the highest rating category by Moody’s Investors Service,
Standard & Poor’s, Fitch Ratings and, if rated by A.M. Best & Company, A.M. Best &
Company, and providing for the payment thereunder of moneys when required pursuant
to the Resolution.

Financing Costs shall mean all financing costs related to the Additional Units
PPA Project that may be financed from the proceeds of Bonds or Subordinated Bonds or
the Federal Loan, including, but without limitation, the following:

(a) costs of issuance, including, without limitation, underwriting fees,
bank commitment and letter of credit fees, legal and financial advisory fees, bond
insurance and indemnity fees, and any payments on Qualified Hedging Contracts
including, without limitation, (i) any periodic “net” payments accruing in whole
or in part prior to and during construction and for such additional period as the
Authority may reasonably determine to be necessary in connection with the
placing of the PPA Project Entity’s Ownership Interest in operation, and (ii) any
swap premium or swap termination payment;

(b) interest accruing in whole or in part on Bonds or Subordinated
Bonds or the Federal Loan prior to and during construction (or, in the case of
Bonds or Subordinated Bonds issued or Advances made to finance Fuel, interest
accruing in whole or in part on such Bonds or Subordinated Bonds or such
Advances prior to the loading of such Fuel in the reactor) and for such additional
period as the Authority may reasonably determine to be necessary in connection
with the placing of the PPA Project Entity’s Ownership Interest in operation in
accordance with the provisions of the Resolution, including, without limitation,
any major renewals, replacements, repairs, additions, betterments or
improvements or modifications with respect to the PPA Project Entity’s
Ownership Interest of a particular Additional Unit undertaken following the
Commercial Operation Date of such Additional Unit;

(c) the deposit or deposits from the proceeds of Bonds or Subordinated
Bonds issued, or Advances made, to finance such costs in any Fund or Account
established pursuant to the Resolution or the Federal Loan Documents to meet
debt service reserve requirements for Bonds or Subordinated Bonds or the Federal
Loan, or replenishment of such funds if drawn down; and

(d) any other fees, costs and expenses of financing for the Bonds or
Subordinated Bonds or the Federal Loan.

Fuel shall mean the nuclear materials required for the operation of the Additional
Units, including, without limitation, the initial nuclear fuel cores.
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GPC shall mean Georgia Power Company.

Initial Power Purchase Agreement shall mean the Power Purchase Agreement,
dated as of May 12, 2008, between the Authority and the Initial Power Purchaser, as
heretofore amended and as such Agreement may hereafter be amended or supplemented
from time to time as permitted therein and herein.

Initial Power Purchaser shall mean JEA, a body politic and corporate organized
and existing under the laws of the State of Florida and an independent agency of the City
of Jacksonville, Florida, and any permitted successors and assigns.

Initial Power Purchaser Arrearages Fund shall mean the Initial Power Purchaser
Arrearages Fund provided for by subsection 2 of Section 502.

Initial Power Purchaser Arrearages Fund Establishment Date shall mean the day
that is the fifth (5th) Business Day following the first date (if any) on which the Initial
Power Purchaser shall fail to pay in full when due any payment under the Initial Power
Purchase Agreement in respect of Plant Vogtle Additional Units PPA Project Annual
Costs, but only if such failure shall be continuing on such fifth (5th) following Business
Day.

Initial Power Purchaser Arrearages Payment shall mean any payment received
by the Authority from the Initial Power Purchaser under the Initial Power Purchase
Agreement in respect of any amount due thereunder that was not paid when due.

Initial Power Purchaser Debt Service Payment Obligation Satisfaction Date shall
mean the day following the day, if any, on which the Initial Power Purchaser shall have
satisfied its obligation to pay all amounts in respect of Debt Service under (and as defined
in) the Initial Power Purchase Agreement payable or to become payable through the end
of the Term thereof (as such term is defined therein), including, without limitation, any
and all payments of such amounts thereunder that theretofore had not been paid when due
and all interest thereon payable pursuant to the terms of the Initial Power Purchase
Agreement.

Initial Power Purchaser Debt Service Payment Obligation Scheduled End Date
shall mean the day following the day on which the Initial Power Purchaser’s obligation to
pay future accruing Debt Service (as defined in the Initial Power Purchase Agreement)
has terminated, and the Initial Power Purchaser shall have no new or additional obligation
to pay amounts in respect of Debt Service under the Initial Power Purchase Agreement
for either Additional Unit for any series of Bonds, Subordinated Bonds, Parity
Obligations or Subordinated Obligations, or for the Federal Loan; it being understood
that, pursuant to the Initial Power Purchase Agreement, the Initial Power Purchaser has
no responsibility for any new or additional Debt Service that goes unpaid after such date,
whether by reason of a default by any of the Additional Units PPA Project Participants in
the making of any payment due under its Additional Units PPA Power Sales Contract or
otherwise; provided, however, that under the Initial Power Purchase Agreement, the
Initial Power Purchaser shall continue to be responsible for paying any amount in respect
of Debt Service that was not paid when due.
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Initial Power Purchaser Resale Revenues shall mean any payments received by
the Authority as a result of the resale of all or any portion of the power, energy or other
service from the PPA Project Entity’s Ownership Interest that the Initial Power Purchaser
previously was entitled to receive following the discontinuance of service (whether or not
permanent) to the Initial Power Purchaser under the Initial Power Purchase Agreement as
a result of a default by the Initial Power Purchaser thereunder, but shall not include any
payments received by the Authority as a result of the resale of all or any portion of such
power, energy or other service pursuant to a Replacement Sponsor PPA (as such term is
defined in the DOE Loan Guarantee Agreement).

Initial Term shall have the meaning assigned to the term “Term” in Section 102 of
the Initial Power Purchase Agreement.

Investment Securities shall mean and include any securities, obligations or
investments permitted for investment of the Authority’s funds from time to time by
O.C.G.A. Sections 36-80-3, 36-82-7, 36-83-4 and 50-17-2, as from time to time
amended, or any successor provisions thereto, or additional provisions of Georgia law
from time to time enacted regarding the investment of funds of the Authority, in each
case, upon written notice to the Trustee by the Authority of the amendment of existing
provisions or the adoption of successor or additional provisions.

Liquidity Facility shall mean, with respect to any Bonds, any letter of credit,
standby bond purchase agreement, line of credit or similar instrument issued by a
Liquidity Provider pursuant to which such Liquidity Provider becomes obligated to fund
when due, to the extent not paid by the Authority or otherwise, the purchase price of such
Bonds due upon tender thereof or, in the case of Commercial Paper Notes, the principal
of and interest thereon when due. Such funding obligation may be subject to such
conditions as are permitted by the Rating Agency or Rating Agencies in assigning a
short-term or commercial paper rating to such Bonds.

Liquidity Provider shall mean any Bank, insurance company or other institution
that has issued or provided a Liquidity Facility.

Monthly Reserve and Contingency Deposit shall mean, with respect to any
particular calendar year, an amount equal to one-twelfth (or, with respect to the year in
which the Commercial Operation Date of the first Additional Unit occurs, a fraction the
numerator of which is 1 and the denominator of which is the number of full calendar
months remaining in such year following the occurrence of such date) of the greater of
(a) the total amount provided in the then current Additional Units PPA Project Annual
Budget to be deposited in the Reserve and Contingency Fund and the DOE Reserve &
Contingency Account during such calendar year or (b) an amount equal to 10% of the
sum of (i) the Aggregate Debt Service for such calendar year on all Bonds other than
Bond Anticipation Notes and PPA Take-Out Bonds then Outstanding and all Parity
Obligations other than Parity Commercial Paper Notes then outstanding, (ii) the
aggregate amount of the principal of and interest on all Subordinated Bonds and all
Subordinated Obligations other than Subordinated Commercial Paper Notes then
outstanding that is deemed to accrue during such calendar year, assuming that such
principal and interest accrue in the same manner as the principal of and interest on Bonds
is deemed to accrue as provided in the definition of Debt Service contained in this
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Section 102 and (iii) the principal and interest payable on the Federal Loan during such
calendar year.

MWs shall mean megawatts.

Non-PPA Project Entity shall mean MEAG Power SPVM LLC, a limited liability
company organized under the laws of the State of Georgia formed by the Authority for
the sole purpose of owning and operating the Non-PPA Project Portion of the Authority’s
Interest in the Additional Units and that is a wholly-owned, direct subsidiary of the
Authority, the business and activities of which shall be limited to the acquisition,
construction, ownership and operation of the Non-PPA Project Portion of the Authority’s
Interest and such other lawful activities as are necessary, customary, convenient, or
incident to the purposes specified above.

Non-PPA Project Portion shall mean a 33.870736 percent undivided interest in
the Authority’s Interest, which interest shall include 169.458 MWs of the capacity and
output of the Additional Units, based upon the nominal ratings of the Additional Units as
specified on Attachment A hereto.

Nuclear Managing Board Agreement shall mean the Second Amended and
Restated Nuclear Managing Board Agreement dated as of April 21, 2006 among GPC,
OPC, the Authority and Dalton, as such Agreement has been revised, restated,
supplemented and/or amended and as it may be further revised, restated, supplemented
and/or amended from time to time in accordance with its terms and as permitted by the
terms of the Resolution, the Additional Units PPA-2 Project Resolution and the
Additional Units Non-PPA Project Resolution.

OPC shall mean Oglethorpe Power Corporation (an Electric Membership
Corporation).

Operating Agreement shall mean the Plant Alvin W. Vogtle Nuclear Units
Amended and Restated Operating Agreement dated April 21, 2006 among GPC, OPC,
the Authority and Dalton, as such Agreement has been revised, restated, supplemented
and/or amended and as it may be further revised, restated, supplemented and/or amended
from time to time in accordance with its terms and as permitted by the terms of the
Resolution, the Additional Units PPA-2 Project Resolution and the Additional Units Non-
PPA Project Resolution.

Operating Expenses shall mean the costs and expenses for operation and
maintenance of the Additional Units PPA Project, including, without limitation, ordinary
repairs, renewals and replacements to the PPA Project Entity’s Ownership Interest and all
costs of purchasing, producing and delivering electric power and energy from the PPA
Project Entity’s Ownership Interest and payments into reserves for items of Operating
Expenses the payment of which is not immediately required, and shall include, without
limiting the generality of the foregoing: (a) amounts payable by the Authority to the PPA
Project Entity pursuant to the PPA Project Power Purchase Agreement in respect of
O&M Costs (as defined in the PPA Project Power Purchase Agreement); and (b) except
to the extent included in O&M Costs under (and as defined in) the PPA Project Power
Purchase Agreement, Fuel costs; rents; administrative and general expenses; engineering
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expenses; legal, accounting and financial advisory expenses; payments to pension,
retirement, health and hospitalization funds; insurance premiums; any taxes or payments
in lieu of taxes and other governmental charges; and any other current expenses or
obligations (i) required to be paid by the Authority under the provisions of the Resolution
or by law or under or in connection with the performance of its obligations under the
Additional Units PPA Project Power Contracts or (ii) required to be paid by the PPA
Project Entity under or in connection with the performance of its obligations under the
PPA Project Power Purchase Agreement or the Additional Units Project Agreements, all
to the extent properly allocable to the Additional Units PPA Project; and the fees and
expenses of the Fiduciaries. Operating Expenses shall not include any costs or expenses
for new construction or any allowance for depreciation.

Opinion of Counsel shall mean an opinion signed by an attorney or firm of
attorneys (who may be counsel to the Authority) selected by the Authority.

Option Bonds shall mean Bonds which by their terms may be tendered by and at
the option of the Holder thereof for payment by the Authority prior to the stated maturity
thereof, or the maturities of which may be extended by and at the option of the Holder
thereof.

Outstanding, when used with reference to Parity Reimbursement Obligations,
shall mean Parity Reimbursement Obligations that have not been paid in full by the
Authority unless otherwise defined in the agreement creating such Parity Reimbursement
Obligations and, when used with reference to Bonds, shall mean, as of any date, Bonds
theretofore or thereupon being authenticated and delivered under the Resolution except:

(i) Bonds cancelled by the Trustee at or prior to such date;

(ii) Bonds (or portions thereof) the principal or Redemption Price, if
applicable, of and interest on which have been paid in accordance with the terms
thereof;

(iii) Bonds in lieu of or in substitution for which other Bonds shall have
been authenticated and delivered pursuant to Article III or Section 406 or 1206;
and

(iv) Bonds deemed to have been paid as provided in subsection 2 of
Section 1301.

Ownership Agreement shall mean the Plant Alvin W. Vogtle Additional Units
Ownership Participation Agreement dated April 21, 2006 among GPC, OPC, the
Authority and Dalton, as such Agreement has been revised, restated, supplemented and/or
amended and as it may be further revised, restated, supplemented and/or amended from
time to time in accordance with its terms and as permitted by the terms of the Resolution,
the Additional Units PPA-2 Project Resolution and the Additional Units Non-PPA
Project Resolution.

Parity Commercial Paper Notes shall have the meaning provided in subsection 1
of Section 206.
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Parity Hedging Contract Obligation shall have the meaning provided in
subsection 8 of Section 205.

Parity Obligation shall mean any Parity Commercial Paper Notes, Parity
Reimbursement Obligation or Parity Hedging Contract Obligation. For purposes of
Section 803, any Parity Obligation shall specify, to the extent applicable, the interest and
principal components of, or the scheduled payments corresponding to interest under, such
Parity Obligation.

Parity Reimbursement Obligation shall have the meaning provided in subsection
4 of Section 205.

Paying Agent shall mean any Bank designated as paying agent for the Bonds of
any Series, and its successor or successors hereafter appointed in the manner provided in
the Resolution.

Plant Vogtle shall mean Plant Alvin W. Vogtle, an electric power generating
facility located in Burke County, Georgia.

Plant Vogtle Additional Units PPA Project Annual Costs shall have the meaning
assigned thereto in the Initial Power Purchase Agreement and in the Additional Units
PPA Power Sales Contracts.

PPA Project Entity shall mean MEAG Power SPVJ LLC, a limited liability
company organized under the laws of the State of Georgia formed by the Authority for
the sole purpose of owning and operating the PPA Project Portion of the Authority’s
Interest in the Additional Units and that is a wholly-owned, direct subsidiary of the
Authority, the business and activities of which shall be limited to the acquisition,
construction, ownership and operation of the PPA Project Portion of the Authority’s
Interest and such other lawful activities as are necessary, customary, convenient, or
incident to the purposes specified above.

PPA Project Entity’s Ownership Interest shall mean a percentage undivided
interest in the Authority’s Interest in the Additional Units in an amount equal to the PPA
Project Portion.

PPA Project Entity’s Portion shall mean, as of any date of determination, a
fraction the numerator of which is the aggregate principal amount of the Federal Loan
outstanding as of such date and the denominator of which is the sum of (a) the aggregate
principal amount of all Bonds Outstanding as of such date and (b) the aggregate principal
amount of the Federal Loan outstanding as of such date.

PPA Project Entity’s Reserve and Contingency Requirement shall mean an
amount equal to the portion of the Reserve and Contingency Requirement specified as
such in the definition of Reserve and Contingency Requirement contained in this Section
102.

PPA Project Portion shall mean a 41.174636 percent undivided interest in the
Authority’s Interest, which interest shall include 206.000 MWs of the capacity and output
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of the Additional Units, based upon the nominal ratings of the Additional Units as
specified on Attachment A hereto.

PPA Project Power Purchase Agreement shall mean the Wholesale Power Sales
Agreement to be entered into between the PPA Project Entity and the Authority, as the
same may be amended, supplemented or restated from time to time in accordance with
the terms thereof and of the Resolution.

PPA Take-Out Bonds shall mean Bonds issued to refund Bond Anticipation Notes
that (a) are designated by the Authority as such in the Supplemental Resolution
authorizing such Bonds, (b) are intended to be amortized over a period not to exceed ten
(10) years following the date of issuance thereof and (c) are not intended to be payable
from, or secured by, amounts on deposit in the Debt Service Reserve Account in the Debt
Service Fund.

PPA-2 Project Entity shall mean MEAG Power SPVP LLC, a limited liability
company organized under the laws of the State of Georgia formed by the Authority for
the sole purpose of owning and operating the PPA-2 Project Portion of the Authority’s
Interest in the Additional Units and that is a wholly-owned, direct subsidiary of the
Authority, the business and activities of which shall be limited to the acquisition,
construction, ownership and operation of the PPA-2 Project Portion of the Authority’s
Interest and such other lawful activities as are necessary, customary, convenient, or
incident to the purposes specified above.

PPA-2 Project Portion shall mean a 24.954628 percent undivided interest in the
Authority’s Interest, which interest shall include 124.850 MWs of the capacity and output
of the Additional Units, based upon the nominal ratings of the Additional Units as
specified on Attachment A hereto.

Pre-Commercial Generation shall mean the Output (as defined in the Initial
Power Purchase Agreement) produced by each Additional Unit prior to such Additional
Unit’s Commercial Operation Date.

Principal Installment shall mean, as of any date of calculation and with respect to
any Series, so long as any Bonds thereof are Outstanding or, in the case of clause (iv), so
long as any Parity Reimbursement Obligation is Outstanding, (i) the principal amount of
Bonds (including, in the case of any Option Bond, the principal amount thereof tendered
for payment prior to the stated maturity thereof and paid, or to be paid, from Revenues)
of such Series due (or so tendered for payment and paid, or to be so paid) on a certain
future date for which no Sinking Fund Installments have been established, or (ii) the
unsatisfied balance (determined as provided in subsection 2 of Section 511) of any
Sinking Fund Installments due on a certain future date for Bonds of such Series, plus the
amount of the sinking fund redemption premiums, if any, that would be applicable upon
redemption of such Bonds on such future date in a principal amount equal to said
unsatisfied balance of such Sinking Fund Installments, or (iii) if such future dates
coincide as to different Bonds of such Series, the sum of such principal amount of Bonds
and of such unsatisfied balance of Sinking Fund Installments due on such future date plus
such applicable redemption premiums, if any, or (iv) the principal amount of any Parity
Reimbursement Obligation due on a certain future date.
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Qualified Hedging Contract shall mean, to the extent from time to time permitted
by law, any financial arrangement (i) which is entered into by the Authority with an
entity that is a Qualified Hedging Contract Provider at the time the arrangement is
entered into, (ii) which is a cap, floor or collar; interest rate swap, including, without
limitation, a forward rate or future rate swap; asset, index, price or market-linked-
transaction or agreement; other exchange or rate protection transaction agreement;
agreement for the future delivery or price management of Fuel or other commodities;
other similar transaction (however designated); or any combination thereof; or any option
with respect thereto, executed by the Authority for the purpose of moderating interest rate
or commodity price fluctuations or otherwise, and (iii) which has been designated in
writing to the Trustee by an Authorized Officer of the Authority as a Qualified Hedging
Contract (which writing shall specify, in the case of a Qualified Hedging Contract that is
entered into in connection with any Bonds or any Advance under the Federal Loan, the
Bonds or Advance, as applicable, with respect to which such Qualified Hedging Contract
is entered into).

Qualified Hedging Contract Provider shall mean an entity whose senior
unsecured long-term debt obligations, financial program rating, counterparty rating or
claims-paying ability is rated, or whose payment obligations under a financial
arrangement of the type referred in clause (ii) of the definition of Qualified Hedging
Contract are guaranteed or insured by an entity whose senior unsecured long-term
obligations, financial program rating, counterparty rating or claims-paying ability is
rated, on the date a Qualified Hedging Contract is entered into, either (i) at least as high
as the third highest Rating Category of each Rating Agency then maintaining a rating for
the Qualified Hedging Contract Provider, but in no event lower than any Rating Category
designated by each such Rating Agency for the Bonds, or (ii) at any such lower Rating
Categories which each such Rating Agency indicates in writing to the Authority and the
Trustee will not, by itself, result in a reduction or withdrawal of its rating on the
Outstanding Bonds that is in effect prior to entering into such Qualified Hedging Contract
and which is an authorized counterparty pursuant to the Authority’s investment policy as
from time to time approved by the Board.

Rating Agency shall mean each nationally recognized securities rating agency
then maintaining a rating on the Bonds at the request of the Authority.

Rating Category shall mean one of the generic rating categories of any Rating
Agency without regard to any refinement or gradation of such rating by a numerical
modifier or otherwise; provided, however, that for purposes hereof any requirement that
an obligation be rated in the highest short-term Rating Category shall be deemed to be
satisfied if such obligation is rated A-1 or better by Standard & Poor’s, VMIG-1 or better
by Moody’s Investors Service, Inc. or F-1 or better by Fitch Ratings.

Redemption Price shall mean, with respect to any Bond, the principal amount
thereof plus the applicable premium, if any, payable upon redemption thereof pursuant to
such Bond or the Resolution.

Refundable Principal Installment shall mean any Principal Installment for any
Series of Bonds or any Parity Commercial Paper Notes which the Authority intends to
pay with moneys which are not Revenues; provided, however, that (i) in the case of
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Bonds, such intent shall have been expressed in the Supplemental Resolution authorizing
such Series of Bonds and (ii) in the case of Parity Commercial Paper Notes, such intent
shall be expressed in the then current Commercial Paper Payment Plan for such Parity
Commercial Paper Notes; and provided, further, that any such Principal Installment,
other than Principal Installments for Parity Commercial Paper Notes, shall be a
Refundable Principal Installment only through the penultimate day of the month
preceding the month in which such Principal Installment comes due or such earlier time
as the Authority no longer intends to pay such Principal Installment with moneys which
are not Revenues and with respect to Parity Commercial Paper Notes, any Parity
Commercial Paper Note shall cease to be a Refundable Principal Installment at such time,
if any, as shall be provided in the Commercial Paper Payment Plan applicable thereto.

Refunding Bonds shall mean all Bonds, whether issued in one or more Series,
authenticated and delivered on original issuance pursuant to Section 204, and any Bonds
thereafter authenticated and delivered in lieu of or in substitution for such Bonds pursuant
to Article III or Section 406 or Section 1206.

Reimbursement Obligation shall have the meaning provided in subsection 4 of
Section 205.

Reserve and Contingency Fund shall mean the Reserve and Contingency Fund
established in subsection 1 of Section 502.

Reserve and Contingency Requirement shall mean, as of any date, such amount as
may be established by the Board and certified to the Trustee by an Authorized Officer of
the Authority, but in no event less than $4,962,000 (hereinafter referred to in this
definition as the “Minimum Reserve and Contingency Requirement”); _______ percent of
such amount shall constitute the Authority’s Reserve and Contingency Requirement
(which, in the case of the Minimum Reserve and Contingency Requirement, shall be
equal to $__________) and _______ percent of such amount shall constitute the PPA
Project Entity’s Reserve and Contingency Requirement (which, in the case of the
Minimum Reserve and Contingency Requirement, shall be equal to $__________).

Resolution shall mean this Second Amended and Restated Plant Vogtle
Additional Units PPA Project Bond Resolution as from time to time amended or
supplemented by Supplemental Resolutions in accordance with the terms hereof, which,
upon the Effective Date, amends and restates the Bond Resolution as in effect
immediately prior to such date and which, by virtue of the acceptance by the Trustee of
the Bond Resolution, constitutes a trust agreement.

Revenue Fund shall mean the Revenue Fund established in subsection 1 of
Section 502.

Revenues shall mean (i) all revenues, income, rents and receipts received by the
Authority from or attributable to the Additional Units PPA Project, including, without
limitation, all revenues attributable to the Additional Units PPA Project or to the payment
of the costs thereof and received by the Authority under the Additional Units PPA Project
Power Contracts (including any amounts received as a result of the enforcement of such
contracts) or under any other contract for the sale of power, energy or other service from
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the PPA Project Entity’s Ownership Interest or any part thereof or any contractual
arrangement with respect to the use of the PPA Project Entity’s Ownership Interest or any
portion thereof or the services, output or capacity thereof, but shall not include (X) any
such revenues, income, rents or receipts derived by the Authority from or attributable to
the sale of any Pre-Commercial Generation and (Y) any amount payable by the Initial
Power Purchaser under the Initial Power Purchase Agreement in respect of the Additional
Compensation Obligation; (ii) the proceeds of any insurance covering business
interruption loss relating to the PPA Project Entity’s Ownership Interest or the Additional
Units PPA Project and received by the Authority; (iii) the proceeds of any liquidated
damages payable by a contractor for delay relating to the PPA Project Entity’s Ownership
Interest and received by the Authority; and (iv) interest accrued on any moneys or
securities held pursuant to the Resolution and paid or required to be paid into the
Revenue Fund; provided, however, that (a) during the period from and including the
Initial Power Purchaser Arrearages Fund Establishment Date to and including the Initial
Power Purchaser Debt Service Payment Obligation Satisfaction Date, all Initial Power
Purchaser Arrearages Payments and all Initial Power Purchaser Resale Revenues shall
not constitute Revenues, and all such Payments and Resale Revenues shall be used and
applied as provided in Section 512 hereof and (b) during the period from and including
the Additional Units PPA Project Participants’ Debt Service Commencement Date to and
including the Initial Power Purchaser Debt Service Payment Obligation Scheduled End
Date, all Additional Units PPA Project Participant Arrearages Payments and all
Additional Units PPA Project Participant Resale Revenues shall not constitute Revenues,
and all such Payments and Resale Revenues shall be used and applied as provided in
Section 513 hereof. Without limiting the generality of the foregoing, all cash subsidy
payments received by the Authority from the United States Treasury in respect of the
interest payable on any Build America Bonds shall constitute Revenues for all purposes
of the Resolution.

Series shall mean all of the Bonds authenticated and delivered on original
issuance and identified pursuant to the Supplemental Resolution authorizing such Bonds
as a separate Series of Bonds, and any Bonds thereafter authenticated and delivered in
lieu of or in substitution for such Bonds pursuant to the Resolution, regardless of
variations in maturity, interest rate, Sinking Fund Installments, or other provisions.

Shared Trust Estate shall mean (i) the Revenues, other than any cash subsidy
payments received by the Authority from the United States Treasury in respect of the
interest payable on any Build America Bonds, (ii) the Initial Power Purchaser Arrearages
Payments and the Initial Power Purchaser Resale Revenues, (iii) the Additional Units
PPA Project Participant Arrearages Payments and the Additional Units PPA Project
Participant Resale Revenues, (iv) the Revenue Fund, the Initial Power Purchaser
Arrearages Fund and the Additional Units PPA Project Participant Arrearages Fund
established by the Resolution, including the investments, if any, thereof and (v) except
for the right to receive payment of the Additional Compensation Obligation, all of the
Authority’s rights under the Additional Units PPA Project Power Contracts, including,
without limitation, (a) the right to receive and collect all of the payments from the
Additional Units PPA Project Power Purchasers under the Additional Units PPA Project
Power Contracts (other than the Additional Compensation Obligation), (b) the right to
receive and collect any proceeds of any insurance maintained thereunder, (c) the right to
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take all actions and give all consents under the Additional Units PPA Project Power
Contracts and (d) the right to exercise such rights and remedies conferred on the
Authority under the Additional Units PPA Project Power Contracts; provided, however,
that, as to each Additional Units PPA Project Power Contract, the Trustee shall be
entitled to exercise the rights described in the foregoing subclauses (c) and (d) only
following the occurrence and continuance of a Bondholders’ Event of Default or a
Federal Loan Event of Default hereunder.

Sinking Fund Installment shall mean an amount so designated which is
established pursuant to a Supplemental Resolution authorizing a Series of Bonds and is
required to be paid into the Debt Service Account in the Debt Service Fund by a specified
date for application (on or prior to the due date of such Sinking Fund Installment and
pursuant to subsection 2 of Section 506) to the retirement by purchase, redemption or
payment at maturity of a portion of the Bonds of a particular maturity or an interest rate
within a maturity of such Series equal in principal amount to such Sinking Fund
Installment.

Standstill Period shall have the meaning assigned to such term in the DOE Loan
Guarantee Agreement; provided, however, that the Trustee shall not be deemed to have
knowledge of the commencement of any Standstill Period, or of the termination thereof,
until such time (if any) as the Trustee shall have received notice in writing to such effect
from DOE or the DOE Collateral Agent in the manner provided in the DOE Loan
Guarantee Agreement.

Subordinated Bond Fund shall mean the Subordinated Bond Fund established in
subsection 1 of Section 502.

Subordinated Bond Fund Requirement shall mean, as of any date of
determination, the sum of (i) the principal or redemption price of, and interest on, all
Subordinated Bonds then outstanding that is due and unpaid, (ii) all amounts due and
unpaid with respect to all Subordinated Obligations then outstanding and (iii) the amount
required to be deposited to the Subordinated Bond Fund during the then current month
pursuant to clause (3) of subsection 2 of Section 505.

Subordinated Bonds shall mean any bonds, notes or other evidences of
indebtedness referred to in, and complying with the provisions of, Section 515.

Subordinated Commercial Paper Notes shall have the meaning provided in
subsection 1 of Section 206.

Subordinated Hedging Contract Obligation shall have the meaning provided in
subsection 8 of Section 205.

Subordinated Obligation shall mean any payment obligation (which does not
constitute Bonds, a Parity Obligation or Subordinated Bonds) (a) that is a Subordinated
Reimbursement Obligation, (b) that is a Subordinated Hedging Contract Obligation, (c)
that is a Subordinated Commercial Paper Note or (d) that arises under any other contract,
agreement or other obligation authorized by resolution of the Authority and is designated
as a “Subordinated Obligation” in a certificate of an Authorized Officer of the Authority
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delivered to the Trustee. Each Subordinated Obligation shall be payable from and
secured by a pledge of the Subordinated Bond Fund which pledge shall be subordinate in
all respects to the pledges of the Revenues, Initial Power Purchaser Arrearages Payments,
Initial Power Purchaser Resale Revenues, Additional Units PPA Project Participant
Arrearages Payments, Additional Units PPA Project Participant Resale Revenues,
moneys, securities and funds created by the Resolution in favor of the Bonds, the Parity
Obligations and the Federal Loan Debt Service Payments.

Subordinated Reimbursement Obligation shall have the meaning provided in
subsection 4 of Section 205.

Supplemental Resolution shall mean any resolution supplemental to or
amendatory of the Resolution, adopted by the Authority in accordance with Article XI.

Trustee shall mean the trustee appointed pursuant to Article X, and its successor
or successors and any other corporation which may at any time be substituted in its place
pursuant to the Resolution.

Variable Rate Bonds shall mean, as of any date of determination, any Bond on
which the interest rate borne thereby may vary during any part of its remaining term.

Working Capital and Working Capital Requirement shall have the respective
meanings provided in Section 708.

Except where the context otherwise requires, words importing the singular number shall
include the plural number and vice versa, and words importing persons shall include firms,
associations and corporations.

103. Authority for this Resolution. This Second Amended and Restated Plant Vogtle
Additional Units PPA Project Bond Resolution is adopted (i) pursuant to the provisions of the
Act and (ii) in accordance with the provisions of Article X of the Bond Resolution. By virtue of
the acceptance by the Trustee of the Bond Resolution, this Second Amended and Restated Plant
Vogtle Additional Units PPA Project Bond Resolution constitutes a trust agreement pursuant to
the provisions of the Act.

104. Resolution to Constitute Contract. 1. In consideration of the purchase and
acceptance of any and all of the Bonds authorized to be issued hereunder by those who shall hold
the same from time to time, the Resolution shall be deemed to be and shall constitute a contract
between the Authority and the Holders from time to time of the Bonds; and the pledges and
assignments made in the Resolution with respect to the Bonds and the covenants and agreements
therein set forth with respect thereto to be performed on behalf of the Authority shall be for the
equal benefit, protection and security of the Holders of any and all of the Bonds, all of which,
regardless of the time or times of their authentication and delivery or maturity, shall be of equal
rank without preference, priority or distinction of any of the Bonds over any other thereof except
as expressly provided in or permitted by the Resolution.

2. In consideration of the making of the Federal Loan, the Resolution shall be
deemed to be and shall constitute a contract between the Authority and the DOE Secured Parties;
and the pledge and assignment made in the Resolution with respect to the Federal Loan Debt



28OHSUSA:757097352.13

Service Payments and the covenants and agreements therein set forth with respect thereto to be
performed on behalf of the Authority shall be for the benefit, protection and security of the DOE
Secured Parties.

ARTICLE II

AUTHORIZATION OF ADDITIONAL UNITS PPA PROJECT
AND AUTHORIZATION AND ISSUANCE OF BONDS

201. Authorization of Additional Units PPA Project and Authorization of Bonds to be
Issued Therefor. 1. The undertaking by the Authority pursuant to the Resolution of the
Additional Units PPA Project in accordance with the Act is hereby ratified, confirmed and
approved, and the Authority is hereby authorized to do and perform all acts and things required
to be done or performed by the Authority to carry out such undertaking.

2. The Resolution authorizes Bonds of the Authority to be designated as “Plant Vogtle
Units 3&4 Project J Bonds.” The aggregate principal amount of the Bonds that may be executed,
authenticated and delivered under the Resolution is not limited except as may be hereinafter
provided or as may be limited by the Act, including, without limitation, the provisions therein
contained with respect to validation of bonds.

3. The Bonds may, if and when authorized by the Authority pursuant to one or more
Supplemental Resolutions, be issued in one or more Series, and the designation thereof, in
addition to the name “Plant Vogtle Units 3&4 Project J Bonds” (or, in the case of any Series of
Bonds issued as Bond Anticipation Notes, “Plant Vogtle Units 3&4 Project J Bond Anticipation
Notes”), shall include such further appropriate particular designation added to or incorporated in
such title for the Bonds of any particular Series as the Authority may determine. Each Bond
shall bear upon its face the designation so determined for the Series to which it belongs.

4. Nothing in the Resolution shall be deemed to preclude or prevent the consolidation
into a single Series for purposes of issuance and sale of Bonds otherwise permitted by the
Resolution to be issued at the same time in two or more separate Series; provided, however, that
solely for the purpose of satisfying the conditions to issuance of such Bonds contained in the
Resolution, the Bonds otherwise permitted by the Resolution to be issued as a separate Series
shall be considered separately as if such Bonds were in effect to be issued as a separate Series.
In the event that separate Series are combined for purposes of issuance and sale, they may be
issued under a single Supplemental Resolution notwithstanding any other provision of the
Resolution.

202. General Provisions for Issuance of Bonds. 1. All (but not less than all) the
Bonds of each Series shall be executed by the Authority for issuance under the Resolution and
delivered to the Trustee and thereupon shall be authenticated by the Trustee and by it delivered to
the Authority or upon its order, but only upon the receipt by the Trustee of:

(1) An Opinion of Counsel of an attorney or firm of attorneys of nationally
recognized standing in the field of law relating to municipal bonds to the effect that (i)
the Authority has the right and power under the Act as amended to the date of such
Opinion to adopt the Resolution, and the Resolution has been duly and lawfully adopted
by the Authority, is in full force and effect and is valid and binding upon the Authority in
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accordance with its terms, and no other authorization for the Resolution is required; (ii)
the Resolution creates the valid pledges which it purports to create of the Shared Trust
Estate and the Bondholders’ Trust Estate, subject to provisions of the Resolution
permitting the application thereof to the purposes and on the terms and conditions
permitted by the Resolution; and (iii) the Bonds of such Series are valid, binding and
direct obligations of the Authority as provided in the Resolution, have been validated in
accordance with the Act and are entitled to the benefits of the Resolution and of the Act
as amended to the date of such Opinion, and such Bonds have been duly and validly
authorized and issued in accordance with law, including, without limitation, the Act as
amended to the date of such Opinion, and in accordance with the Resolution; provided,
however, that any such Opinion of Counsel may take exception for limitations imposed
by or resulting from bankruptcy, insolvency, moratorium, reorganization, or other laws
affecting creditors’ remedies generally and may state that no opinion is being rendered as
to the availability of any particular remedy;

(2) A written order as to the delivery of such Bonds, signed by an Authorized
Officer of the Authority;

(3) A copy of the Supplemental Resolution authorizing such Bonds, certified by
an Authorized Officer of the Authority, which shall specify such terms and conditions
relating to the Bonds of such Series, and such matters relative thereto, as the Authority
may determine;

(4) The amount, if any, specified in such Supplemental Resolution for deposit in
the Debt Service Account in the Debt Service Fund for the payment of interest on Bonds
and, except in the case of Bond Anticipation Notes or PPA Take-Out Bonds, the amount,
if any, necessary for deposit in the Debt Service Reserve Account in the Debt Service
Fund so that the amount on deposit in such Account shall equal the Debt Service Reserve
Requirement calculated immediately after the authentication and delivery of such Series
of Bonds;

(5) Except in the case of Refunding Bonds, a certificate of an Authorized
Officer of the Authority stating that either (a) no Bondholders’ Event of Default or
Federal Loan Event of Default has occurred and is continuing under the Resolution or (b)
the application of the proceeds of the sale of such Series of Bonds as required by the
Supplemental Resolution authorizing such Series of Bonds will cure any such
Bondholders’ Event of Default or Federal Loan Event of Default;

(6) An Opinion or Opinions of Counsel to the effect that the Initial Power
Purchase Agreement and each of the Additional Units PPA Power Sales Contracts, in
either such case, to the extent that such Agreement and any such Contract is then in force,
have been duly authorized, executed and delivered by the Authority and by the Initial
Power Purchaser and the Additional Units PPA Project Participants, respectively, that are
parties thereto and constitute valid and binding obligations of the Authority, the Initial
Power Purchaser and the Additional Units PPA Project Participants in accordance with
their respective terms; provided, however, that (a) any such Opinion of Counsel may take
exception for limitations imposed by or resulting from bankruptcy, insolvency,
moratorium, reorganization, or other laws affecting creditors’ remedies generally and may
state that no opinion is being rendered as to the availability of any particular remedy; and
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(b) once an Opinion of Counsel covering any of the matters referred to above has been
received by the Trustee, no new Opinion of Counsel covering such matter need be
furnished to the Trustee unless the Additional Units PPA Project Power Contract to which
the matter relates has been amended, modified or supplemented subsequent to the date of
the prior Opinion of Counsel furnished with respect thereto;

(7) If so required by the Supplemental Resolution authorizing such Bonds, a
Credit Facility in respect of any or all Bonds of such Series and, in the case of Variable
Rate Bonds that are subject to tender at the option of the Holder or upon the occurrence
of certain events, if so required by the Supplemental Resolution authorizing such Bonds,
a Liquidity Facility in respect of all such Bonds;

(8) In the case of each Series of Bonds any portion of the proceeds of which is
to be deposited in the Debt Service Account in the Debt Service Fund (other than any
accrued interest that is to be applied to the payment of interest on Bonds on the interest
payment date next following the date of issuance of such Bonds), a certificate of an
Authorized Officer of the Authority setting forth the then estimated application of such
proceeds so deposited for the payment of interest on any particular Series of Bonds,
whether or not such Series of Bonds is then Outstanding, or then being issued, or to be
issued thereafter;

(9) For deposit in the Construction Fund all amounts not deposited in other
funds created under the Resolution; and

(10) Such further documents, moneys and securities as may be required hereby
or by any Supplemental Resolution adopted pursuant to Article XI.

203. Bonds Other than Refunding Bonds. 1. One or more Series of Bonds may be
issued at any time for the purpose of paying all or a portion of the Costs of Acquisition and
Construction of the PPA Project Entity’s Ownership Interest and the Financing Costs of the
Additional Units PPA Project. Bonds of each such Series shall be authenticated and delivered by
the Trustee only upon compliance with the terms and conditions set forth in Section 202.

2. The proceeds, including accrued interest (if any), of each Series of Bonds authorized
under this Section 203 shall be applied simultaneously with the delivery of such Bonds as shall
be provided in the Supplemental Resolution authorizing such Series.

204. Refunding Bonds. 1. One or more Series of Refunding Bonds may be
authenticated and delivered upon original issuance to refund all or any portion of any
Outstanding Bonds or all or any portion of any outstanding Subordinated Bonds. Refunding
Bonds shall be issued in a principal amount sufficient, together with other moneys available
therefor, to accomplish such refunding and to make the deposits in the Funds and Accounts under
the Resolution required by the provisions of the Supplemental Resolution authorizing such
Bonds, to pay costs of issuing the Refunding Bonds and related costs, such as premiums and
termination payments under Qualified Hedging Contracts and/or investment agreements.

2. The proceeds, including accrued interest (if any), of the Refunding Bonds of each
Series shall be applied simultaneously with the delivery of such Bonds for the purposes of
making deposits in such Funds and Accounts under the Resolution as shall be provided in the
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Supplemental Resolution authorizing such Series of Refunding Bonds and shall be applied to the
refunding purposes thereof in the manner provided in said Supplemental Resolution.

205. Provisions Concerning Credit Facilities; Liquidity Facilities; Qualified Hedging
Contracts. 1. The Authority may include such provisions in a Supplemental Resolution
authorizing the issuance of a Series of Bonds secured by a Credit Facility or supported by a
Liquidity Facility as the Authority deems appropriate, and no such provisions shall be deemed to
constitute an amendment to the Resolution requiring action under Section 1102 or 1103,
including, without limitation:

(a) So long as a Credit Facility is in full force and effect, and payment on the
Credit Facility is not in default, then, in all such events, the issuer of the Credit Facility
shall be deemed to be the sole Holder of the Outstanding Bonds the payment of which
such Credit Facility secures when the approval, consent or action of the Holders of such
Bonds is required or may be exercised under the Resolution, or, in the alternative, that the
approval, consent or action of the issuer of the Credit Facility shall be required in
addition to the approval, consent or action of the applicable percentage of the Holders of
the Outstanding Bonds under the Resolution, including, without limitation, Section 1203,
and following the occurrence of a Bondholders’ Event of Default or a Federal Loan Event
of Default; and

(b) In the event that the principal or Redemption Price, if applicable, and
interest due on any Outstanding Bonds shall be paid under the provisions of a Credit
Facility, all covenants, agreements and other obligations of the Authority to the Holders
of such Bonds shall continue to exist and such issuer of the Credit Facility shall be
subrogated to the rights of such Holders in accordance with the terms of such Credit
Facility.

2. In addition, such Supplemental Resolution may establish such provisions as are
reasonably necessary in order to induce the Credit Provider or Liquidity Provider, or both, to
issue or deliver a Credit Facility or Liquidity Facility in support of the Bonds authorized by such
Supplemental Resolution.

3. In connection therewith, the Authority may enter into such agreements with the issuer
of such Credit Facility or such Liquidity Facility providing for, inter alia: (i) the payment of fees
and expenses to such issuer for the issuance of such Credit Facility or such Liquidity Facility, (ii)
the terms and conditions of such Credit Facility or such Liquidity Facility and the Bonds affected
thereby and (iii) the security, if any, to be provided for the issuance of such Credit Facility or
such Liquidity Facility.

4. The Authority may secure such Credit Facility or such Liquidity Facility by an
agreement providing for the purchase of the Bonds supported thereby with such adjustments to
the rate of interest, method of determining interest, maturity or redemption provisions as
specified by the Authority in the applicable Supplemental Resolution. The Authority may also in
an agreement with the issuer of such Credit Facility or Liquidity Facility agree to reimburse
directly such issuer for amounts paid under the terms of such Credit Facility or Liquidity Facility
(together with interest thereon, the Reimbursement Obligation); provided, however, that no
Reimbursement Obligation shall be created, for purposes of this Resolution, until amounts are
paid under such Credit Facility or Liquidity Facility. Any such Reimbursement Obligation,
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which may include interest calculated at a rate higher than the interest rate on the related Bond,
shall be secured by a pledge of, and a lien on, the Shared Trust Estate and the Bondholders’ Trust
Estate on a parity with the pledges and liens created by Section 501 to secure the Bonds (a Parity
Reimbursement Obligation), but only to the extent principal amortization requirements with
respect to such reimbursement are equal to the amortization requirements for such related Bonds,
without acceleration, or may be secured by a pledge of, and a lien on, the Subordinated Bond
Fund which pledge and lien shall be subordinate in all respects to the pledges of the Revenues,
Initial Power Purchaser Arrearages Payments, Initial Power Purchaser Resale Revenues,
Additional Units PPA Project Participant Arrearages Payments, Additional Units PPA Project
Participant Resale Revenues, moneys, securities and funds created by the Resolution in favor of
the Bonds, the Parity Obligations and the Federal Loan Debt Service Payments but on a parity
with the pledge and lien securing Subordinated Bonds and Subordinated Obligations (a
Subordinated Reimbursement Obligation), as determined by the Authority. Parity
Reimbursement Obligations shall not include any payments of any fees, expenses,
indemnification or other obligations to any such provider, or any payments pursuant to term-loan
or other principal amortization requirements in reimbursement of any such advance that are more
accelerated than the amortization requirements on such related Bonds, which payments shall be
Subordinated Reimbursement Obligations.

5. Any such Credit Facility shall be for the benefit of and secure such Bonds or portion
thereof as specified in the applicable Supplemental Resolution.

6. Except as otherwise provided in a Supplemental Resolution authorizing Parity
Reimbursement Obligations, for the purposes of (i) receiving payment of a Parity
Reimbursement Obligation, whether at maturity, upon redemption or if the principal of all Bonds
is declared immediately due and payable following the occurrence of a Bondholders’ Event of
Default, as provided in Section 801 of the Resolution, or (ii) computing the principal amount of
Bonds held by the Holder of a Parity Reimbursement Obligation in giving to the Authority or the
Trustee any notice, consent, request or demand pursuant to the Resolution for any purpose
whatsoever, the principal amount of a Parity Reimbursement Obligation shall be deemed to be
the actual principal amount that the Authority shall owe thereon, which shall equal the aggregate
of the amounts advanced to, or on behalf of, the Authority in connection with the Bonds to which
such Parity Reimbursement Obligation relates, less any prior repayments thereof.

7. Except as otherwise provided in a Supplemental Resolution and notwithstanding
anything to the contrary provided in Section 1301, Bonds paid or deemed paid with moneys
drawn under or pursuant to a Credit Facility shall be deemed to be Outstanding until the
Authority has reimbursed the Credit Facility Provider in full for all amounts so drawn and has
paid or reimbursed the Credit Facility Provider for interest thereon and for any other amounts
and Reimbursement Obligations then due and payable.

8. The Authority may, to the extent from time to time permitted pursuant to law, enter
into Qualified Hedging Contracts. The Authority’s obligation to pay any amount under any
Qualified Hedging Contract may be secured by a pledge of, and a lien on, the Shared Trust Estate
and the Bondholders’ Trust Estate on a parity with the pledges and liens created by Section 501
to secure the Bonds (a Parity Hedging Contract Obligation), or may be secured by a pledge of,
and a lien on, the Subordinated Bond Fund which pledge and lien shall be subordinate in all
respects to the pledges of the Revenues, Initial Power Purchaser Arrearages Payments, Initial
Power Purchaser Resale Revenues, Additional Units PPA Project Participant Arrearages
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Payments, Additional Units PPA Project Participant Resale Revenues, moneys, securities and
funds created by the Resolution in favor of the Bonds, the Parity Obligations and the Federal
Loan Debt Service Payments but on a parity with the pledge and lien securing Subordinated
Bonds and Subordinated Obligations (a Subordinated Hedging Contract Obligation), as
determined by the Authority. Notwithstanding the foregoing, Parity Hedging Contract
Obligations shall not include any payments of any termination payments owed to a counterparty
to a Qualified Hedging Contract, which payments shall be Subordinated Hedging Contract
Obligations.

206. Commercial Paper Notes. 1. Commercial Paper Notes may be issued from time
to time secured by a pledge of, and a lien on, the Shared Trust Estate and the Bondholders’ Trust
Estate on a parity with the pledges and liens created by Section 501 to secure the Bonds (Parity
Commercial Paper Notes). Commercial Paper Notes may also be issued from time to time
secured by a pledge of, and a lien on, the Subordinated Bond Fund which pledge shall be
subordinate in all respects to the pledges of the Revenues, Initial Power Purchaser Arrearages
Payments, Initial Power Purchaser Resale Revenues, Additional Units PPA Project Participant
Arrearages Payments, Additional Units PPA Project Participant Resale Revenues, moneys,
securities and funds created by the Resolution in favor of the Bonds, the Parity Obligations and
the Federal Loan Debt Service Payments but on a parity with the pledge and lien securing
Subordinated Bonds and Subordinated Obligations (Subordinated Commercial Paper Notes).
The Trustee shall authenticate and deliver Commercial Paper Notes to the Authority or upon its
order, but only upon satisfaction of the conditions specified in Section 202 and in the
Supplemental Resolution authorizing such Commercial Paper Notes and upon satisfaction of the
following conditions:

(a) If so required by the Supplemental Resolution the Trustee shall have
received a Credit Facility with respect to such Commercial Paper Notes or a Liquidity
Facility with respect to such Commercial Paper Notes containing such terms and
conditions, including with respect to reimbursement, as shall be approved by the Board;
and

(b) The Trustee shall have received a certificate of an Authorized Officer of the
Authority setting forth the Commercial Paper Payment Plan with respect to such
Commercial Paper Notes. Such certificate shall be amended from time to time by a new
certificate of an Authorized Officer of the Authority to reflect changes, if any, in the
expectations of the Authority with respect to the sources of funds to be utilized to pay
principal of and interest on such Commercial Paper Notes.

2. The Trustee shall have received, prior to the initial issuance of Commercial Paper
Notes of a Series, the items referred to in clauses (1), (2), (3), (5), (6) and (8) of Section 202,
modified to refer to the Commercial Paper Notes rather than Bonds.

3. The Authority may appoint a fiscal agent to perform such duties of the Trustee
hereunder as the Authority shall specify in the Supplemental Resolution authorizing such
Commercial Paper Notes. Any such fiscal agent shall meet the minimum qualifications
applicable to a successor Trustee set forth in Section 1009.
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4. The proceeds, including accrued interest (if any), of Commercial Paper Notes shall be
applied simultaneously with the delivery of such Commercial Paper Notes as shall be provided in
the Supplemental Resolution authorizing such Commercial Paper Notes.

207. Special Provisions Relating to Capital Appreciation Bonds. 1. The principal
and interest portions of the Accreted Value of Capital Appreciation Bonds becoming due at
maturity or by virtue of a Sinking Fund Installment shall be included in the calculations of
accrued and unpaid and accruing interest or Principal Installments made under the definitions of
Debt Service, Accrued Aggregate Debt Service, Aggregate Debt Service and Adjusted Aggregate
Debt Service only from and after the date (the Calculation Date) that is one year prior to the date
on which such Accreted Value becomes due, and the principal and interest portions of such
Accreted Value shall be deemed to accrue in equal daily installments from the Calculation Date
to such due date (calculated, unless otherwise specified in the Supplemental Resolution
authorizing such Capital Appreciation Bonds, on the basis of a 360-day year consisting of twelve
(12) thirty (30)-day months).

2. For the purposes of (i) receiving payment of the Redemption Price if a Capital
Appreciation Bond is redeemed prior to maturity, or (ii) receiving payment of a Capital
Appreciation Bond if the principal of all Bonds is declared immediately due and payable
following the occurrence of a Bondholders’ Event of Default, as provided in Section 801 of the
Resolution or (iii) computing the principal amount of Bonds held by the Holder of a Capital
Appreciation Bond in giving to the Authority or the Trustee any notice, consent, request or
demand pursuant to the Resolution for any purpose whatsoever, the principal amount of a Capital
Appreciation Bond shall be deemed to be its then-current Accreted Value.

ARTICLE III

GENERAL TERMS AND PROVISIONS OF BONDS

301. Medium of Payment; Form and Date; Letters and Numbers. 1. The Bonds
shall be payable, with respect to interest, principal and Redemption Price, in any coin or currency
of the United States of America which at the time of payment is legal tender for the payment of
public and private debts.

2. Except as may otherwise be provided in any Supplemental Resolution authorizing
particular Bonds, Bonds shall be issued in the form of fully registered Bonds without coupons.
Bonds, the certificate of authentication, if any, and the form of assignment shall be in
substantially the form specified in the Supplemental Resolution authorizing such Bonds with
such appropriate variations, omissions, substitutions and insertions as are permitted or required
hereby or thereby or are required by law, and may have such letters, numbers or other marks of
identification and such legends and endorsements placed thereon as may be required to comply
with any applicable laws or rules or regulations, or as may, consistent herewith, be determined by
the officers executing such Bonds, as evidenced by their execution of the Bonds. Any portion of
the text of any Bonds may be set forth on the reverse thereof, with an appropriate reference
thereto on the face of such Bonds, or as multiple pages (with or without such reference). Bonds
may be typewritten, printed, engraved, lithographed or otherwise reproduced.

3. Bonds shall be dated, and shall bear or not bear interest, as provided in the
Supplemental Resolution authorizing such Bonds.
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302. Legends. The Bonds of each Series may contain or have endorsed thereon such
provisions, specifications and descriptive words not inconsistent with the provisions of the
Resolution as may be necessary or desirable to comply with custom, the rules of any securities
exchange or commission or brokerage board, or otherwise, as may be determined by the
Authority prior to the authentication and delivery thereof.

303. Execution and Authentication. 1. The Bonds shall be executed in the name of
the Authority by the manual or facsimile signature of its Chairman, and its corporate seal (or a
facsimile thereof) shall be impressed, imprinted, engraved or otherwise reproduced thereon and
attested by the manual or facsimile signature of the Secretary-Treasurer of the Authority, or in
such other manner as may be required or permitted by law. In case any one or more of the
officers who shall have signed or sealed any of the Bonds shall cease to be such officer before
the Bonds so signed and sealed shall have been authenticated and delivered by the Trustee, such
Bonds may, nevertheless, be authenticated and delivered as herein provided, and may be issued
as if the persons who signed or sealed such Bonds had not ceased to hold such offices. Any
Bond of a Series may be signed and sealed on behalf of the Authority by such persons as at the
time of the execution of such Bonds shall be duly authorized or hold the proper office in the
Authority, although at the date borne by the Bonds of such Series such persons may not have
been so authorized or have held such office.

2. The Bonds of each Series shall bear thereon a certificate of authentication, in the form
set forth in the Supplemental Resolution authorizing such Bonds, executed manually by the
Trustee. Only such Bonds as shall bear thereon such certificate of authentication shall be entitled
to any right or benefit under the Resolution and no Bond shall be valid or obligatory for any
purpose until such certificate of authentication shall have been duly executed by the Trustee.
Such certificate of the Trustee upon any Bond executed on behalf of the Authority shall be
conclusive evidence that the Bond so authenticated has been duly authenticated and delivered
under the Resolution and that the Holder thereof is entitled to the benefits of the Resolution. As
required or permitted by law, the Bonds of each Series shall bear a validation certificate in such
form as shall be appropriate; provided, however, that no validation certificate appearing on any
Bond shall be given effect and such certificate shall be a mere nullity even though it may bear
the signature and seal of the Clerk of the Superior Court of Fulton County, Georgia, until such
time as said Bond shall be authenticated by the Trustee.

304. Interchangeability of Bonds. Bonds, upon surrender thereof at the principal
corporate trust office of the Bond Registrar with a written instrument of transfer satisfactory to
the Bond Registrar, duly executed by the Holder or his duly authorized attorney, may, at the
option of the Holder thereof, and upon payment by such Holder of any charges which the Bond
Registrar may make as provided in Section 306, be exchanged for an equal aggregate principal
amount of Bonds of the same Series, maturity and interest rate of any other authorized
denominations.

305. Negotiability, Transfer and Registry. 1. Except as may be otherwise provided in
a Supplemental Resolution authorizing Bonds in book-entry-only form, each Bond shall be
transferable only upon the books of the Authority, which shall be kept for that purpose at the
principal corporate trust office of the Bond Registrar, by the Holder thereof in person or by his
attorney duly authorized in writing, upon surrender thereof together with a written instrument of
transfer satisfactory to the Bond Registrar duly executed by the Holder or his duly authorized
attorney. Upon the transfer of any such Bond the Authority shall issue in the name of the
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transferee a new Bond or Bonds of the same aggregate principal amount, Series, maturity and
interest rate as the surrendered Bond.

2. Except as provided in subsection 1 of Section 205, the Authority and each Fiduciary
may deem and treat the person in whose name any Bond shall be registered upon the books of
the Authority as the absolute owner of such Bond, whether such Bond shall be overdue or not,
for the purpose of receiving payment of, or on account of, the principal or Redemption Price, if
any, of and interest on such Bond and for all other purposes, and all such payments so made to
any such Holder or upon his order shall be valid and effectual to satisfy and discharge the
liability upon such Bond to the extent of the sum or sums so paid, and neither the Authority nor
any Fiduciary shall be affected by any notice to the contrary. The Authority agrees to indemnify
and save each Fiduciary harmless from and against any and all loss, cost, charge, expense,
judgment or liability incurred by it, acting in good faith and without negligence under the
Resolution, in so treating such Holder.

306. Regulations With Respect to Exchanges and Transfers. In all cases in which the
privilege of exchanging or transferring Bonds is exercised, the Authority shall execute and the
Trustee shall authenticate and deliver Bonds in accordance with the provisions of the Resolution.
All Bonds surrendered in any such exchanges or transfers shall forthwith be delivered to the
Trustee and cancelled or retained by the Trustee. For every such exchange or transfer of Bonds,
the Authority or the Bond Registrar may make a charge sufficient to reimburse it for any tax, fee
or other governmental charge required to be paid with respect to such exchange or transfer.
Unless otherwise provided in the Supplemental Resolution authorizing the Bonds of a Series,
neither the Authority nor the Bond Registrar shall be required to transfer or exchange Bonds of
any Series for a period of 20 days immediately preceding an interest payment date on the Bonds
of such Series or immediately preceding the mailing of any notice of redemption for the Bonds
of such Series.

307. Bonds Mutilated, Lost, Stolen or Destroyed. If any Bond becomes mutilated or is
lost, stolen or destroyed, the Authority may execute and the Trustee shall authenticate and deliver
a new Bond of like Series, maturity date, principal amount and interest rate as the Bond so
mutilated, lost, stolen or destroyed; provided, however, that (i) in the case of such mutilated
Bond, such Bond is first surrendered to the Authority, (ii) in the case of any such lost, stolen or
destroyed Bond, there is first furnished evidence of such loss, theft or destruction satisfactory to
an Authorized Officer of the Authority together with indemnity satisfactory to an Authorized
Officer of the Authority, (iii) all other reasonable requirements of the Authority are complied
with, and (iv) expenses in connection with such transaction are paid by the Holder. Any Bond so
surrendered for exchange shall be cancelled. The Authority shall be authorized to print the new
Bond with the validation certificate bearing the facsimile signature of the clerk of the Superior
Court of Fulton County then in office and such certificate shall have the same force and effect as
in the first instance. All responsibility with respect to the issuance of any such new Bonds shall
be on the Authority and not on said clerk, and said clerk shall have no liability in the event an
over-issuance occurs. Any such new Bonds issued pursuant to this Section in substitution for
Bonds alleged to be lost, stolen or destroyed shall constitute original additional contractual
obligations on the part of the Authority, whether or not the Bonds so alleged to be lost, stolen or
destroyed be at any time enforceable by anyone, and shall be equally secured by and entitled to
equal and proportionate benefits with all other Bonds issued under the Resolution, in any moneys
or securities held by the Authority or any Fiduciary for the benefit of the Bondholders. If any
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such Bond lost, stolen or destroyed shall have matured or be about to mature, instead of issuing a
new Bond pursuant to this Section, an Authorized Officer of the Authority may cause the same to
be paid, upon being indemnified as aforesaid, without surrender thereof.

308. Book-Entry-Only System. Notwithstanding any other provision of the
Resolution, the Authority may employ a book-entry-only system of registration with respect to
any Bonds, and the procedures regarding such registration shall be set forth in the Supplemental
Resolution authorizing such Bonds. Any provision of the Resolution inconsistent with book-
entry-only Bonds shall not be applicable to such book-entry-only Bonds.

ARTICLE IV

REDEMPTION OF BONDS

401. Privilege of Redemption and Redemption Price. Bonds subject to redemption
prior to maturity pursuant to a Supplemental Resolution shall be redeemable, upon written notice
as provided in this Article IV, at such times, at such Redemption Prices and upon such terms in
addition to the terms contained in this Article IV as may be specified in the Supplemental
Resolution authorizing such Bonds.

402. Redemption at the Election or Direction of the Authority. In the case of any
redemption of Bonds at the election or direction of the Authority, the Authority shall give written
notice to the Trustee of its election or direction so to redeem, of the redemption date, of the
Series, of the principal amounts of the Bonds of each maturity of such Series and of the Bonds of
each interest rate within a maturity to be redeemed (which Series, maturities, interest rate and
principal amounts thereof to be redeemed shall be determined by the Authority in its sole
discretion, subject to any limitations with respect thereto contained in the Resolution). Such
notice shall be given at least 40 days prior to the date fixed for redemption or such shorter period
as may be provided in the Supplemental Resolution authorizing the Bonds to be redeemed or as
shall be acceptable to the Trustee. In the event notice of redemption shall have been given as in
Section 405 provided, and unless such notice shall have been rescinded or shall cease to be in
effect in accordance with terms thereof, there shall be paid on or prior to the date fixed for
redemption to the appropriate Paying Agents an amount in cash which, in addition to other
moneys, if any, available therefor held by such Paying Agents, will be sufficient to redeem on the
date fixed for redemption at the Redemption Price thereof, plus interest accrued and unpaid to
the date fixed for redemption, all of the Bonds to be redeemed. The Authority shall promptly
notify the Trustee in writing of all such payments by it to a Paying Agent.

403. Redemption Otherwise Than at Authority’s Election or Direction. Whenever by
the terms of the Resolution the Trustee is required or authorized to redeem Bonds otherwise than
at the election or direction of the Authority, the Trustee shall select the Bonds to be redeemed,
give the notice of redemption and pay out of moneys available therefor the Redemption Price
thereof, plus interest accrued and unpaid to the date fixed for redemption, to the appropriate
Paying Agents in accordance with the terms of this Article IV and, to the extent applicable,
Section 506.

404. Selection of Bonds to be Redeemed. If less than all of the Bonds of like maturity
or interest rate within a maturity of any Series shall be called for redemption, the particular
Bonds or portions of Bonds to be redeemed shall be selected by the Trustee in such manner as
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the Trustee may determine fair and appropriate; provided, however, that any Bonds held by a
Credit Provider or Liquidity Provider pursuant to the Credit Facility or Liquidity Facility issued
by it shall be redeemed prior to other such Bonds of the same Series; and provided, further, that
the portion of any Bond of a denomination of more than the minimum authorized denomination
of the Bonds of the Series to be redeemed shall be in the principal amount of such minimum
authorized denomination or a multiple thereof, and that, in selecting portions of such Bonds for
redemption, each such Bond shall be treated as representing that number of Bonds of such
minimum authorized denomination which is obtained by dividing the principal amount of such
Bond to be redeemed in part by such minimum denomination, and all of the Bonds of that Series
that will remain Outstanding shall be in authorized denominations. For purposes of this Section
404, Bonds or portions thereof which have theretofore been selected for redemption shall not be
deemed to be Outstanding.

405. Notice of Redemption. When the Trustee shall receive notice from the Authority
of its election or direction to redeem Bonds pursuant to Section 402, and when redemption of
Bonds is authorized or required pursuant to Section 403, the Trustee shall give notice, in the
name of the Authority, of the redemption of such Bonds, which notice shall specify the Series
and maturities and, if any maturity shall include Bonds bearing different interest rates and some
but not all such Bonds are being redeemed, the interest rate of the Bonds to be redeemed, the
date fixed for redemption and the place or places where amounts due upon such redemption will
be payable and, if less than all of the Bonds of any like Series, maturity and interest rate are to be
redeemed, the letters and numbers or other distinguishing marks of such Bonds so to be
redeemed, and, in the case of Bonds to be redeemed in part only, such notice shall also specify
the respective portions of the principal amount thereof to be redeemed and, if applicable, that
such notice is conditional and the conditions that must be satisfied. Such notice shall further
state that on such date, unless such notice has been rescinded or has ceased to be in effect in
accordance with the terms thereof, there shall become due and payable upon each Bond to be
redeemed the Redemption Price thereof, or the Redemption Price of the specified portions of the
principal thereof in the case of Bonds to be redeemed in part only, together with interest accrued
to the date fixed for redemption, and that from and after such date interest thereon shall cease to
accrue and be payable. Such notice shall be given by first class mail, postage prepaid, not fewer
than 25 days, or such other period as may be specified in a Supplemental Resolution authorizing
a particular Series, before the date fixed for redemption, to the Holders of any Bonds or portions
of Bonds which are to be redeemed, at their last addresses, if any, appearing upon the registry
books. Failure so to mail any such notice to any particular Holder shall not affect the validity of
the proceedings for the redemption of any other Bonds not owned by such Holder and failure of
any Holder to receive such notice shall not affect the validity of the proposed redemption of
Bonds.

Any notice of optional redemption given pursuant to this Section may state that it is
conditional upon receipt by the Trustee of money sufficient to pay the Redemption Price of such
Bonds or upon the satisfaction of any other condition, or that it may be rescinded upon the
occurrence of any other event, and any conditional notice so given may be rescinded at any time
before payment of such Redemption Price if any such condition so specified is not satisfied or if
any such other event occurs. Notice of such rescission shall be given by the Trustee to affected
Holders of Bonds as promptly as practicable upon the failure of such condition or the occurrence
of such event.



39OHSUSA:757097352.13

Notice of redemption of Bonds of any Series shall also be sent by the Trustee to such
additional persons as may be specified in the Supplemental Resolution authorizing such Series.

406. Payment of Redeemed Bonds. Notice having been given in the manner provided
in Section 405, unless such notice has been rescinded or has ceased to be in effect in accordance
with the terms thereof, the Bonds or portions thereof so called for redemption shall become due
and payable on the date fixed for redemption at the Redemption Price, plus interest accrued and
unpaid to the date fixed for redemption, and, upon presentation and surrender thereof at the
office specified in such notice, such Bonds, or portions thereof, shall be paid at the Redemption
Price, plus interest accrued and unpaid to the date fixed for redemption. If there shall be drawn
for redemption less than all of a Bond, upon surrender of such Bond, there shall be executed by
the Authority, authenticated by the Trustee, and delivered by the Paying Agent to the Holder of
such Bond, without charge to and at the option of such Holder, Bonds of like Series, interest rate
and maturity in any of the authorized denominations for the unredeemed balance of the principal
amount of the Bonds so surrendered. If, on the date fixed for redemption, moneys for the
redemption of all the Bonds or portions thereof of any like Series, interest rate and maturity to be
redeemed, together with interest to the date fixed for redemption, shall be held by the Paying
Agents so as to be available therefor on said date and if notice of redemption shall have been
given as aforesaid, and has not been rescinded or ceased to be in effect, then, from and after the
date fixed for redemption interest on the Bonds or portions thereof of such Series, interest rate
and maturity so called for redemption shall cease to accrue and become payable. If said moneys
shall not be so available on the date fixed for redemption, such Bonds or portions thereof shall
continue to bear interest until paid at the same rate as they would have borne had they not been
called for redemption.

ARTICLE V

ESTABLISHMENT OF FUNDS AND APPLICATION THEREOF

501. The Pledges Effected by the Resolution. 1. The Bonds shall be direct and
special obligations of the Authority. The Authority hereby pledges and assigns to the Trustee and
to its successors and assigns, and grants to the Trustee and to its successors and assigns a security
interest in, the Shared Trust Estate and the Bondholders’ Trust Estate for the payment of the
principal and Redemption Price of and interest on the Bonds and, on a parity therewith, the
Parity Obligations, in accordance with their terms and the provisions of the Resolution, subject
only to the provisions of the Resolution permitting the application of the Shared Trust Estate and
the Bondholders’ Trust Estate for the purposes and on the terms and conditions set forth in the
Resolution, including, but not limited to, application of funds pursuant to this Article V;
provided, however, that such pledge and assignment of the Shared Trust Estate shall be on a
parity with the pledge and assignment thereof created pursuant to subsection 2 of this Section
501 as security for the payment of the Federal Loan Debt Service Payments. Notwithstanding
the foregoing or any other provision of the Resolution, amounts on deposit in the Debt Service
Reserve Account in the Debt Service Fund are not pledged to secure, and shall not be applied to
the payment of, (i) the principal or Redemption Price of and interest on any Bond Anticipation
Notes, (ii) the principal or Redemption Price of and interest on any PPA Take-Out Bonds, (iii) the
principal or redemption price of and interest on any Parity Obligations or (iv) the Federal Loan
Debt Service Payments.
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2. The Authority hereby pledges and assigns to the Trustee and to its successors and
assigns, and grants to the Trustee and to its successors and assigns a security interest in, the
Shared Trust Estate for the payment of the Federal Loan Debt Service Payments and, on a parity
therewith, (a) the principal and Redemption Price of and interest on the Bonds and (b) the Parity
Obligations, in accordance with their terms and the provisions of the Resolution, subject only to
the provisions of the Resolution permitting the application of the Shared Trust Estate for the
purposes and on the terms and conditions set forth in the Resolution, including, but not limited
to, application of funds pursuant to this Article V.

3. The Shared Trust Estate and the Bondholders’ Trust Estate hereby pledged and
assigned shall immediately be subject to the liens of those pledges without any physical delivery
thereof or further act, and the liens of those pledges shall be valid and binding as against all
parties having claims of any kind in tort, contract or otherwise against the Authority, irrespective
of whether such parties have notice thereof.

4. The Bonds shall not constitute a debt of, a loan by, or a pledge of the faith and credit
of the State of Georgia or of any political subdivision thereof, or of any Additional Units PPA
Project Power Purchaser. Rather, the Bonds shall be payable from the Revenues, Initial Power
Purchaser Arrearages Payments, Initial Power Purchaser Resale Revenues, Additional Units PPA
Project Participant Arrearages Payments, Additional Units PPA Project Participant Resale
Revenues and other funds of the Authority as provided in the Resolution. The issuance of any
Bonds shall not obligate the State of Georgia or any political subdivision thereof, or any
Additional Units PPA Project Power Purchaser, to levy or pledge any form of taxation whatever
for the payment thereof. No Bondholder, and no receiver or trustee in connection therewith,
shall have the right to enforce the payment of such Bond against any property of the State of
Georgia or any political subdivision thereof, or of any Additional Units PPA Project Power
Purchaser, nor shall any Bond constitute a charge, lien or encumbrance, whether legal or
equitable, upon any such property. In addition, and without limiting the foregoing provisions of
this subsection 4, in consideration of the purchase and acceptance of any and all of the Bonds
authorized to be issued hereunder by those who shall hold the same from time to time, each
Bondholder shall be deemed to have agreed that (a) the Bonds shall not be payable from or
charged upon any funds other than the Revenues, Initial Power Purchaser Arrearages Payments,
Initial Power Purchaser Resale Revenues, Additional Units PPA Project Participant Arrearages
Payments, Additional Units PPA Project Participant Resale Revenues and other funds of the
Authority pledged and assigned to the payment thereof as provided in the Resolution, nor shall
the Authority be subject to any pecuniary liability thereon and (b) no Bondholder shall ever have
the right to compel any exercise of the taxing power, if any, of the Authority to pay the Bonds or
the interest thereon, nor to enforce payment thereof against any property of the Authority; nor
shall any Bond constitute a charge, lien, or encumbrance, legal or equitable, upon any property of
the Authority.

5. Nothing contained in the Resolution shall be construed to prevent the Authority from
acquiring, constructing or financing through the issuance of its bonds, notes or other evidences of
indebtedness any facilities (including, without limitation, the Additional Units PPA-2 Project and
the Additional Units Non-PPA Project) that do not constitute a part of the PPA Project Entity’s
Ownership Interest for the purposes of the Resolution or from securing such bonds, notes or
other evidences of indebtedness by a mortgage of the facilities so financed or by a pledge of, or
other security interest in, the revenues therefrom or any lease or other agreement with respect
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thereto or any revenues derived from such lease or other agreement; provided, however, that such
bonds, notes or other evidences of indebtedness shall not be payable out of or secured by the
Revenues, Initial Power Purchaser Arrearages Payments, Initial Power Purchaser Resale
Revenues, Additional Units PPA Project Participant Arrearages Payments, Additional Units PPA
Project Participant Resale Revenues or any Fund held under the Resolution and neither the cost
of such facilities nor any expenditure in connection therewith or with the financing thereof shall
be payable from the Revenues, Initial Power Purchaser Arrearages Payments, Initial Power
Purchaser Resale Revenues, Additional Units PPA Project Participant Arrearages Payments,
Additional Units PPA Project Participant Resale Revenues or any such Fund.

502. Establishment of Funds. 1. In General. The following Funds are hereby
established:

(1) Construction Fund, to be held by the Trustee,

(2) Revenue Fund, to be held by (a) during the Initial Term, the Trustee and (b)
after the Initial Term, the Authority,

(3) Debt Service Fund, to be held by the Trustee, consisting of a Debt Service
Account, a Debt Service Reserve Account and a Bond Retirement Account,

(4) Subordinated Bond Fund, to be held by the Trustee, and

(5) Reserve and Contingency Fund, to be held by the Authority.

2. Establishment of Initial Power Purchaser Arrearages Fund. By not later than the
Initial Power Purchaser Arrearages Fund Establishment Date, there shall be established an Initial
Power Purchaser Arrearages Fund, to be held by the Trustee, which shall consist of (a) an Initial
Power Purchaser Resale Revenue Account, into which all Initial Power Purchaser Resale
Revenues shall be deposited and (b) an Initial Power Purchaser Arrearages Payment Account,
into which all Initial Power Purchaser Arrearages Payments shall be deposited. Amounts on
deposit in the Initial Power Purchaser Resale Revenue Account in the Initial Power Purchaser
Arrearages Fund shall be applied as provided in subsection 2 of Section 512 hereof, and amounts
on deposit in the Initial Power Purchaser Arrearages Payment Account in the Initial Power
Purchaser Arrearages Fund shall be applied as provided in subsection 3 of Section 512 hereof.

Notwithstanding any other provision of the Resolution, if, following the Initial Power
Purchaser Arrearages Fund Establishment Date, the Initial Power Purchaser shall have cured all
previous failures to pay in full when due any payment under the Initial Power Purchase
Agreement in respect of Plant Vogtle Additional Units PPA Project Annual Costs (including
amounts necessary (a) to replenish all amounts on deposit in the Debt Service Reserve Account
in the Debt Service Fund, the Subordinated Bond Fund or the Reserve and Contingency Fund
that, as a result of such failure, were applied to cure a deficiency in the Debt Service Account in
said Debt Service Fund or in the DOE Debt Service Payment Account pursuant to subsection 1
of Section 507 hereof, subsection 2 of Section 509 hereof or subsection 4 of Section 510 hereof,
respectively, (b) to pay the principal or Redemption Price of, or interest on, any Bond that, as a
result of such failure, was due and unpaid, (c) to replenish all amounts on deposit in the DOE
Debt Service Reserve Account or the DOE Reserve & Contingency Account that, as a result of
such failure, were applied to cure a deficiency in the DOE Debt Service Payment Account, and



42OHSUSA:757097352.13

(d) to pay the principal of, or interest or prepayment premiums, if any, on, or any other amounts
due with respect to, the Federal Loan that, as a result of such failure, were due and unpaid), then
no further deposits to the Initial Power Purchaser Resale Revenue Account or the Initial Power
Purchaser Arrearages Payment Account shall be required until such time thereafter (if any) as the
Initial Power Purchaser shall again fail to pay in full when due any payment under the Initial
Power Purchase Agreement in respect of Plant Vogtle Additional Units PPA Project Annual
Costs.

3. Establishment of Additional Units PPA Project Participant Arrearages Fund. On
the first date (if any) on or after the Additional Units PPA Project Participants’ Debt Service
Commencement Date on which any of (a) amounts on deposit in the Debt Service Reserve
Account in the Debt Service Fund, the Subordinated Bond Fund or the Reserve and Contingency
Fund shall be applied to cure a deficiency in the Debt Service Account in said Debt Service Fund
or in the DOE Debt Service Payment Account pursuant to subsection 1 of Section 507 hereof,
subsection 2 of Section 509 hereof or subsection 4 of Section 510 hereof, respectively, (b) the
principal or Redemption Price of, or interest on, any Bond shall be due and unpaid, (c) amounts
on deposit in the DOE Debt Service Reserve Account or the DOE Reserve & Contingency
Account shall be applied to cure a deficiency in the DOE Debt Service Payment Account, (d) the
principal of, or interest or prepayment premiums, if any, on, or any other amounts due with
respect to, the Federal Loan shall be due and unpaid or (e) there shall not be on deposit in the
Revenue Fund amounts sufficient to make the transfers provided for in clause (4) of subsection 2
of Section 505 hereof at the time required thereby shall have occurred as a result of a default by
any Additional Units PPA Project Participant in the making of any payment due under its
Additional Units PPA Power Sales Contract (or on such earlier date as an Authorized Officer of
the Authority shall determine), there shall be established an Additional Units PPA Project
Participant Arrearages Fund, to be held by the Trustee, into which all Additional Units PPA
Project Participant Arrearages Payments and all Additional Units PPA Project Participant Resale
Revenues shall be deposited and from which, among other things, (1) amounts owed by the
Authority to the PPA Project Entity under the PPA Project Power Purchase Agreement in respect
of Debt Service (as defined in the PPA Project Power Purchase Agreement) and (2) unpaid
principal or Redemption Price of, or interest on, the Bonds shall be paid, as more fully provided
in Section 513 hereof.

4. Establishment of Further Accounts and Subaccounts. There may be established
within any Fund or Account established hereunder such further accounts or subaccounts as an
Authorized Officer of the Authority may determine (including, without limitation, separate
accounts in the Construction Fund relating to each of the Additional Units).

503. Construction Fund. 1. There shall be paid into the Construction Fund (a) the
amounts required to be so paid by the provisions of the Resolution and any Supplemental
Resolution and (b) all revenues, income, rents and receipts derived by the Authority from or
attributable to the sale of any Pre-Commercial Generation, and there may be paid into the
Construction Fund, at the option of the Authority, any moneys received for or in connection with
the Additional Units PPA Project by the Authority from any other source, unless required to be
otherwise applied as provided by the Resolution. Amounts in the Construction Fund shall be
applied (a) to the Costs of Acquisition and Construction of the PPA Project Entity’s Ownership
Interest and the Financing Costs of the Additional Units PPA Project and (b) to the payment of
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the costs of the production of Pre-Commercial Generation, in each such case, in the manner
provided in this Section.

2. The proceeds of insurance maintained pursuant to the Resolution against physical loss
of or damage to the PPA Project Entity’s Ownership Interest, or of contractors’ performance
bonds or of liquidated damages payable by any contractor with respect thereto, pertaining to the
period of construction thereof and received by the Authority, shall be paid into the Construction
Fund, unless required to be applied otherwise pursuant to the provisions of any Additional Units
Project Agreement or the PPA Project Power Purchase Agreement.

3. The Trustee shall make payments from the Construction Fund, except payments and
withdrawals pursuant to subsections 4, 6 and 7 of this Section 503, in the amounts, at the times,
in the manner, and on the other terms and conditions set forth in this subsection. Before any
such payment shall be made, the Authority shall file with the Trustee its requisition therefor,
signed by an Authorized Officer of the Authority, stating in respect of each payment to be made
(a) the name and address of the person, firm or corporation to whom payment is due, (b) the
amount to be paid, (c) the particular item of the Costs of Acquisition and Construction or the
Financing Costs with respect thereto to be paid and (d) that the cost or the obligation in the stated
amount is a proper charge against the Construction Fund and is a proper item of the Costs of
Acquisition and Construction of the PPA Project Entity’s Ownership Interest or the Financing
Costs of the Additional Units PPA Project, as applicable, and has not been paid. The Trustee
shall issue its check for each payment required by such requisition or shall by interbank transfer
or other method arrange to make the payment(s) required by such requisition and promptly
provide the Authority with written evidence thereof. In making any such payment, the Trustee
may rely upon such requisitions and accompanying certificates.

4. The Trustee shall, during construction of the Additional Units, pay from the
Construction Fund to the Authority, upon its requisitions therefor signed by an Authorized
Officer of the Authority, at one time or from time to time, a sum or sums aggregating not more
than $10,000,000 or such larger amount as an Authorized Officer of the Authority shall certify to
the Trustee as necessary to allow for the expeditious payment of the Costs of Acquisition and
Construction and the Financing Costs, such sums to be used by the Authority as a revolving fund
for the purpose of paying the Costs of Acquisition and Construction of the PPA Project Entity’s
Ownership Interest and the Financing Costs of the Additional Units PPA Project. So long as the
amount in such revolving fund shall at any time be less than $10,000,000 (or such larger amount
as shall be certified as aforesaid), such revolving fund shall be reimbursed by the Trustee from
time to time for such costs so paid, by payments from the Construction Fund upon requisitions
signed by an Authorized Officer of the Authority specifying (a) the name and address of the
person, firm or corporation to whom payment from such revolving fund was made for which
such reimbursement is requested, (b) the amount so paid, (c) the particular item of the Costs of
Acquisition and Construction or the Financing Costs with respect thereto that was so paid and (d)
that the cost or the obligation in the stated amount is a proper charge against the Construction
Fund and is a proper item of the Costs of Acquisition and Construction of the PPA Project
Entity’s Ownership Interest or the Financing Costs of the Additional Units PPA Project, as
applicable, and had not theretofore been paid. In making such reimbursement, the Trustee may
rely upon such requisitions and accompanying certificates.
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5. Notwithstanding any of the other provisions of this Section, to the extent that other
moneys are not available therefor, amounts in the Construction Fund shall be applied to the
payment of principal of and interest on Bonds and Parity Obligations when due.

6. Amounts credited to the Construction Fund which the Authority at any time
determines to be in excess of the amounts required for the purposes thereof shall be transferred to
the Debt Service Reserve Account in the Debt Service Fund, if and to the extent necessary to
make the amount therein equal to the Debt Service Reserve Requirement, and any balance of
such excess shall, at the request of the Authority, be transferred to the Bond Retirement Account
in the Debt Service Fund or, if so determined by an Authorized Officer of the Authority, be
transferred to the Revenue Fund (or, as applicable, paid to the Authority for credit to the Revenue
Fund); provided, however, that the amount of any such credit to the Revenue Fund shall not
constitute or be deemed to constitute Revenues for any purpose of the Resolution.

7. The Trustee shall, prior to the Commercial Operation Date of the second Additional
Unit, pay from the Construction Fund to the Authority, upon its requisitions therefor signed by an
Authorized Officer of the Authority, at one time or from time to time, a sum or sums aggregating
not more than $10,000,000 or such larger amount as an Authorized Officer of the Authority shall
certify to the Trustee as necessary to allow for the expeditious payment of the costs of the
production of Pre-Commercial Generation, such sums to be used by the Authority as a revolving
fund for the purpose of paying such costs. So long as the amount in such revolving fund shall at
any time be less than $10,000,000 (or such larger amount as shall be certified as aforesaid), such
revolving fund shall be reimbursed by the Trustee from time to time for such costs so paid, by
payments from the Construction Fund upon requisitions signed by an Authorized Officer of the
Authority specifying the payee and the amount and particular purpose of each payment from
such revolving fund for which such reimbursement is requested and certifying that each such
amount so paid was necessary for the payment of an item of the costs of the production of Pre-
Commercial Generation. In making such reimbursement, the Trustee may rely upon such
requisitions and accompanying certificates.

504. Revenues and Revenue Fund. As soon as practicable after the receipt thereof, all
Revenues shall be deposited by the Trustee or the Authority, as applicable, in the Revenue Fund.

505. Application of Funds in Revenue Fund. 1. Amounts in the Revenue Fund shall
be paid out from time to time by the Trustee, at the direction of an Authorized Officer of the
Authority, or by the Authority, as applicable, for reasonable and necessary Operating Expenses.
In the case of that portion of the Operating Expenses payable in each month that constitutes
“Seller’s O&M Costs” under (and as defined in) the PPA Project Power Purchase Agreement, the
Trustee, at the direction of an Authorized Officer of the Authority, or the Authority, as applicable,
shall, on or prior to the last Business Day of such month, transfer to the DOE Revenue Account
the amount budgeted for such Seller’s O&M Costs for the next succeeding month and, in the
case of that portion of the Operating Expenses payable in each month that constitutes
“Purchaser’s O&M Costs” under (and as defined in) the PPA Project Power Purchase Agreement,
the Trustee, at the direction of an Authorized Officer of the Authority, or the Authority, as
applicable, shall, on or prior to the last Business Day of such month, pay or cause to be paid such
Operating Expenses; provided, however, that from and after the Initial Power Purchaser
Arrearages Fund Establishment Date, amounts in respect of Operating Expenses that, but for a
default by the Initial Power Purchaser in the making of any payment under the Initial Power
Purchase Agreement when due, would have been payable from amounts paid by the Initial Power
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Purchaser under the Initial Power Purchase Agreement, shall not be paid from the Revenue Fund
unless and until (a) the entire balance of the Initial Power Purchaser Resale Revenues on deposit
in the Initial Power Purchaser Resale Revenue Account in the Initial Power Purchaser Arrearages
Fund has been applied pursuant to subsection 2 of Section 512 and (b) the entire balance of the
Initial Power Purchaser Arrearages Payments on deposit in the Initial Power Purchaser
Arrearages Payment Account in the Initial Power Purchaser Arrearages Fund has been applied
pursuant to subsection 3 of Section 512.

2. No later than the last Business Day of each month, the Trustee or the Authority, as
applicable, shall withdraw from the amounts in the Revenue Fund for application in the
following order of priority the respective amounts set forth below; provided, however, that if the
amounts in the Revenue Fund shall not be sufficient to make all of the transfers required to be
made pursuant to any of the following clauses, then such amounts in the Revenue Fund shall be
applied ratably, in proportion to the amount specified for each such transfer in such clause:

(1) On a parity basis, (i) for transfer to the Debt Service Account in the Debt
Service Fund (or, as applicable, for transfer to the Trustee for credit to said Debt Service
Account), the amount, if any, required so that the balance in said Account shall equal the
Accrued Aggregate Debt Service plus, to the extent not theretofore deposited therein as
Debt Service, the amount coming due in such month on Parity Obligations (other than
Parity Reimbursement Obligations); provided, however, that, for the purposes of
computing the amount on deposit in said Account, there shall be excluded the amount, if
any, set aside in said Account from the proceeds of Bonds, Subordinated Bonds or other
evidences of indebtedness less that amount of such proceeds to be applied in accordance
with the Resolution to interest accrued and unpaid and to accrue on Bonds to the last day
of the then current calendar month; and provided, further, that notwithstanding any other
provision of the Resolution, (a) during the period from and including the Initial Power
Purchaser Arrearages Fund Establishment Date to and including the Initial Power
Purchaser Debt Service Payment Obligation Satisfaction Date, the amount to be so
transferred to the Debt Service Account shall not include (I) the principal or Redemption
Price of, or interest on, any Bonds and (II) the amounts due on any Parity Obligations, in
either such case, that is (or are) due and unpaid as a result of a default by the Initial
Power Purchaser in the making of any payment due under the Initial Power Purchase
Agreement and (b) during the period from and including the Additional Units PPA Project
Participants’ Debt Service Commencement Date to and including the Initial Power
Purchaser Debt Service Payment Obligation Scheduled End Date, the amount to be so
transferred to the Debt Service Account shall not include (I) the principal or Redemption
Price of, or interest on, any Bonds and (II) the amounts due on any Parity Obligations, in
either such case, that is (or are) due and unpaid as a result of a default by any Additional
Units PPA Project Participant in the making of any payment due under its Additional
Units PPA Power Sales Contract; and (ii) for transfer to the DOE Revenue Account, for
further transfer to the DOE Debt Service Payment Account, the amount, if any, in respect
of the principal of, and interest and prepayment premiums, if any, on, and any other
amounts due with respect to, the Federal Loan required to be so transferred during such
month pursuant to the DOE Loan Guarantee Agreement and the DOE Accounts
Agreement; provided, however, that notwithstanding any other provision of the
Resolution, (a) during the period from and including the Initial Power Purchaser
Arrearages Fund Establishment Date to and including the Initial Power Purchaser Debt
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Service Payment Obligation Satisfaction Date, the amount to be so transferred to the
DOE Debt Service Payment Account shall not include the principal of, and interest and
prepayment premiums, if any, on, and any other amounts due with respect to, the Federal
Loan that is (or are) due and unpaid as a result of a default by the Initial Power Purchaser
in the making of any payment due under the Initial Power Purchase Agreement and (b)
during the period from and including the Additional Units PPA Project Participants’ Debt
Service Commencement Date to and including the Initial Power Purchaser Debt Service
Payment Obligation Scheduled End Date, the amount to be so transferred to the DOE
Debt Service Payment Account shall not include the principal of, and interest and
prepayment premiums, if any, on, and any other amounts due with respect to, the Federal
Loan that is (or are) due and unpaid as a result of a default by any Additional Units PPA
Project Participant in the making of any payment due under its Additional Units PPA
Power Sales Contract;

(2) On a parity basis, (i) subject to the second, third and fourth provisos below,
for transfer to the Trustee for credit to the Debt Service Reserve Account in the Debt
Service Fund, the amount, if any, required so that the balance in said Account shall equal
the Debt Service Reserve Requirement including, without limitation, any amount
required to reimburse the issuer of a Financial Guaranty in order to reinstate the
maximum limits of such Financial Guaranty; provided, however, that so long as there
shall be held in the Debt Service Fund an amount sufficient to pay in full all Outstanding
Bonds and Parity Obligations in accordance with their terms (including principal or
applicable sinking fund Redemption Price and interest thereon), no deposits shall be
required to be made into the Debt Service Fund; and provided, further, that any
deficiency in such Account attributable to a withdrawal of amounts therefrom pursuant to
subsection 1 of Section 507 shall be cured by depositing into such Account each month
during the next succeeding six months an amount equal to one-sixth (1/6th) of the amount
of the withdrawal; and provided, further, that, except as provided in the following
proviso, any other deficiency in such Account shall be cured by depositing into such
Account each month during the next succeeding twelve months an amount equal to one-
twelfth (1/12th) of the amount of the deficiency, except that, if a new valuation of
Investment Securities held in such account is made pursuant to Section 604 during the
period that such deposits are required, then the obligation of the Authority to make
deposits during the balance of such period on the basis of the preceding valuation shall be
discharged and the deposits, if any, required to be made for the balance of such period
shall be determined under this proviso on the basis of the new valuation; and provided,
further, that (x) during the period from and including the Initial Power Purchaser
Arrearages Fund Establishment Date to and including the Initial Power Purchaser Debt
Service Payment Obligation Satisfaction Date, no such deposit shall be required in
respect of any withdrawal from such Account made as a result of a default by the Initial
Power Purchaser in the making of any payment due under the Initial Power Purchase
Agreement and (y) during the period from and including the Additional Units PPA Project
Participants’ Debt Service Commencement Date to and including the Initial Power
Purchaser Debt Service Payment Obligation Scheduled End Date, no such deposit shall
be required from payments made to the Authority by the Initial Power Purchaser pursuant
to the Initial Power Purchase Agreement in respect of any withdrawal from such Account
made as a result of a default by any Additional Units PPA Project Participant in the
making of any payment due under its Additional Units PPA Power Sales Contract; and
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(ii) for transfer to the DOE Revenue Account, for further transfer to the DOE Debt
Service Reserve Account, the amount, if any, required so that the amount on deposit in or
credited to the DOE Debt Service Reserve Account shall equal the DOE Debt Service
Reserve Requirement;

(3) For transfer to the Trustee for credit to the Subordinated Bond Fund, such
amounts as shall be required (i) to pay principal or sinking fund installments of and
interest on each issue of Subordinated Bonds coming due in such month and reserves
therefor, as required by the Supplemental Resolution authorizing such issue of
Subordinated Bonds, and (ii) to pay amounts coming due in such month on Subordinated
Obligations; provided, however, that notwithstanding any other provision of the
Resolution, (a) during the period from and including the Initial Power Purchaser
Arrearages Fund Establishment Date to and including the Initial Power Purchaser Debt
Service Payment Obligation Satisfaction Date, the amount to be so transferred to the
Subordinated Bond Fund shall not include (I) the principal or sinking fund installments of
and interest on any Subordinated Bonds, and reserves therefor, and (II) the amounts due
on any Subordinated Obligations, in either such case, that is (or are) due and unpaid as a
result of a default by the Initial Power Purchaser in the making of any payment due under
the Initial Power Purchase Agreement and (b) during the period from and including the
Additional Units PPA Project Participants’ Debt Service Commencement Date to and
including the Initial Power Purchaser Debt Service Payment Obligation Scheduled End
Date, the amount to be so transferred to the Subordinated Bond Fund shall not include (I)
the principal or sinking fund installments of and interest on any Subordinated Bonds, and
reserves therefor, and (II) the amounts due on any Subordinated Obligations, in either
such case, that is (or are) due and unpaid as a result of a default by any Additional Units
PPA Project Participant in the making of any payment due under its Additional Units PPA
Power Sales Contract; and

(4) On a parity basis, (i) for transfer to the Trustee for credit to the Reserve and
Contingency Fund, an amount equal to the Authority’s Portion of the Monthly Reserve
and Contingency Deposit; and (ii) for transfer to the DOE Revenue Account, for further
transfer to the DOE Reserve & Contingency Account, an amount equal to the PPA Project
Entity’s Portion of the Monthly Reserve and Contingency Deposit; provided, however,
that no such deposits shall be required to be made until the month following the month in
which the Commercial Operation Date of the first Additional Unit occurs.

3. For the purpose of the avoidance of doubt, it is hereby recited that all transfers to the
DOE Project Accounts provided for in subsections 1 and 2 of this Section 505 are made pursuant
to, and in satisfaction of, the Authority’s payment obligations under the PPA Project Power
Purchase Agreement.

4. During any period during which the Accrued Aggregate Debt Service shall be
calculated in the manner provided in the final proviso of the definition thereof set forth in
Section 102 hereof, no later than each interest payment date for any Build America Bonds then
Outstanding, (a) on or prior to the Commercial Operation Date of the second Additional Unit, the
Trustee shall withdraw from the Construction Fund and transfer to the Debt Service Account in
the Debt Service Fund and (b) after the Commercial Operation Date of the second Additional
Unit, the Trustee shall withdraw from the Revenue Fund or the Authority shall withdraw from
the Revenue Fund and transfer to the Trustee, as applicable, in any such case, for deposit to the
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Debt Service Account in the Debt Service Fund, an amount equal to the amount of the cash
subsidy payment payable to the Authority by the United States Treasury in respect of the interest
payable on such Build America Bonds on such interest payment date.

5. Subject to the provisions of Section 708, amounts in the Revenue Fund not required
for any of the purposes set forth in subsections 1 and 2 of this Section 505 may be applied in
accordance with Section 511. Application of amounts in the Revenue Fund pursuant to this
subsection 5 shall include, without limitation, payment to an issuer of a Financial Guaranty of
interest on amounts advanced under such Financial Guaranty.

6. Notwithstanding anything to the contrary in this Section 505, on the Initial Power
Purchaser Arrearages Fund Establishment Date, all amounts in the Revenue Fund shall be
transferred to the Initial Power Purchaser Arrearages Payment Account in the Initial Power
Purchaser Arrearages Fund and, thereafter, applied in accordance with subsection 3 of Section
512.

506. Debt Service Fund – Debt Service Account. 1. The Trustee shall pay out of the
Debt Service Account in the Debt Service Fund to the respective Paying Agents (i) on or before
each interest payment date for any of the Bonds, the amount required for the interest payable on
such date; (ii) on or before each Principal Installment due date, the amount required for the
Principal Installment payable on such due date; and (iii) on or before any redemption date for the
Bonds, the amount required for the payment of interest on the Bonds then to be redeemed. Such
amounts shall be applied by the Paying Agents on and after the due dates thereof. The Trustee
shall also pay out of the Debt Service Account the accrued interest included in the purchase price
of Bonds purchased for retirement and, at the direction of an Authorized Officer of the Authority,
on or before the due date thereof, from the Debt Service Account amounts due in respect of any
Parity Obligation.

2. Amounts accumulated in the Debt Service Account with respect to any Sinking Fund
Installment (together with amounts accumulated therein with respect to interest on the Bonds for
which such Sinking Fund Installment was established) may and, if so directed by the Authority,
shall be applied by the Trustee, on or prior to the 40th day preceding the due date of such Sinking
Fund Installment, to (i) the purchase of Bonds of the Series and maturity and interest rate within
each maturity for which such Sinking Fund Installment was established, or (ii) the redemption at
the applicable sinking fund Redemption Price, pursuant to Article IV, of such Bonds, if then
redeemable by their terms. All purchases of any Bonds pursuant to this subsection 2 shall be
made at prices not exceeding the applicable sinking fund Redemption Price of such Bonds plus
accrued interest, and such purchases shall be made by the Trustee as directed by the Authority.
The applicable sinking fund Redemption Price (or principal amount of maturing Bonds) of any
Bonds so purchased or redeemed shall be deemed to constitute part of the Debt Service Account
until such Sinking Fund Installment due date, for the purpose of calculating the amount of such
Account. As soon as practicable after the 40th day preceding the due date of any such Sinking
Fund Installment, the Trustee shall proceed to call for redemption, by giving notice as provided
in Section 405, on such due date Bonds of the Series and maturity and interest rate within each
maturity for which such Sinking Fund Installment was established (except in the case of Bonds
maturing on a Sinking Fund Installment date) in such amount as shall be necessary to complete
the retirement of the unsatisfied balance of such Sinking Fund Installment. The Trustee shall pay
out of the Debt Service Account to the appropriate Paying Agents, on or before such redemption
date (or maturity date), the amount required for the redemption of the Bonds so called for
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redemption (or for the payment of such Bonds then maturing), and such amount shall be applied
by such Paying Agents to such redemption (or payment). All expenses in connection with the
purchase or redemption of Bonds shall be paid by the Trustee, at the direction of an Authorized
Officer of the Authority, or by Authority, as applicable, from the Revenue Fund.

3. The amount, if any, deposited in the Debt Service Account from the proceeds of each
Series of Bonds shall be set aside in such Account and applied to the payment of interest on
Bonds in accordance with certificates of Authorized Officers of the Authority delivered to the
Trustee pursuant to paragraph (8) of subsection 1 of Section 202 or, in the event that the
Authority shall modify or amend any such certificate by a subsequent certificate signed by an
Authorized Officer of the Authority and filed with the Trustee, then in accordance with the most
recent such certificates or amended certificates.

4. In the event of the refunding or defeasance of any Bonds, the Trustee shall, upon the
direction of an Authorized Officer of the Authority, withdraw from the Debt Service Account in
the Debt Service Fund all or any portion of the amounts accumulated therein and deposit such
amounts with itself as Trustee to be held for the payment of the principal or Redemption Price, if
applicable, and interest on the Bonds being refunded or defeased; provided, however, that such
withdrawal shall not be made unless (a) immediately thereafter the Bonds being refunded or
defeased shall be deemed to have been paid pursuant to subsection 2 of Section 1301, and (b) the
amount remaining in the Debt Service Account in the Debt Service Fund, after giving effect to
the issuance of any obligations being issued to refund any Bonds being refunded and the
disposition of the proceeds thereof, shall not be less than the requirement of such Account
pursuant to subclause (i) of clause (1) of subsection 2 of Section 505. In the event of such
refunding or defeasance, an Authorized Officer of the Authority may also direct the Trustee to
withdraw from the Debt Service Account in the Debt Service Fund all or any portion of the
amounts accumulated therein and deposit such amounts in any Fund or Account under the
Resolution; provided, however, that such withdrawal shall not be made unless items (a) and (b)
referred to hereinabove have been satisfied.

507. Debt Service Fund – Debt Service Reserve Account. 1. If on any day on which
the principal or sinking fund Redemption Price of or interest on Bonds other than Bond
Anticipation Notes and PPA Take-Out Bonds shall be due the amount on deposit in the Debt
Service Account shall be less than the amount required to be in such Account pursuant to
subclause (i) of clause (1) of subsection 2 of Section 505, the Trustee shall apply amounts from
the Debt Service Reserve Account to make good the deficiency; provided, however, that the
amounts so applied shall not be applied to the payment of the principal or sinking fund
Redemption Price of or interest on any Bond Anticipation Notes or PPA Take-Out Bonds. If a
Financial Guaranty has been deposited in the Debt Service Reserve Account, amounts deposited
therein not required to make good such deficiency shall be applied, first, to reimburse the issuer
of the Financial Guaranty for any unreimbursed drawings thereunder and then to fund the Debt
Service Reserve Account to satisfy the Debt Service Reserve Requirement.

2. If on the last day of any calendar year the balance of moneys and securities on deposit
in the Debt Service Reserve Account shall exceed the Debt Service Reserve Requirement, after
giving effect to any Financial Guaranty that may be credited to such Account in accordance with
the provisions of subsection 5 of this Section 507, such excess shall be transferred to the
Revenue Fund.
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3. Whenever the amount in the Debt Service Reserve Account, together with the amount
in the Debt Service Account, is sufficient to pay in full all Outstanding Bonds and Parity
Obligations in accordance with their terms (including principal or applicable sinking fund
Redemption Price and interest thereon), the funds on deposit in the Debt Service Reserve
Account shall be transferred to the Debt Service Account. Any provision of the Resolution to the
contrary notwithstanding, so long as there shall be held in the Debt Service Fund an amount
sufficient to pay in full all Outstanding Bonds and Parity Obligations in accordance with their
terms (including principal or applicable sinking fund Redemption Price and interest thereon), no
deposits shall be required to be made into the Debt Service Reserve Account.

4. In the event of the refunding or defeasance of any Bonds other than Bond
Anticipation Notes and PPA Take-Out Bonds, the Trustee shall, upon the direction of an
Authorized Officer of the Authority, withdraw from the Debt Service Reserve Account all or any
portion of the amounts accumulated therein and deposit such amounts with itself as Trustee to be
held for the payment of the principal or Redemption Price, if applicable, and interest on the
Bonds being refunded or defeased; provided, however, that such withdrawal shall not be made
unless (a) immediately thereafter the Bonds being refunded or defeased shall be deemed to have
been paid pursuant to subsection 2 of Section 1301, and (b) the amount remaining in the Debt
Service Reserve Account, after giving effect to any Financial Guaranty that may be credited
thereto in accordance with the provisions of subsection 5 of this Section 507, and after giving
effect to the issuance of any obligations being issued to refund such Bonds and the disposition of
the proceeds thereof, shall not be less than the Debt Service Reserve Requirement. In the event
of such refunding or defeasance, the Authority may also direct the Trustee to withdraw from the
Debt Service Reserve Account all or any portion of the amounts accumulated therein and deposit
such amounts in any Fund or Account under the Resolution; provided, however, that such
withdrawal shall not be made unless items (a) and (b) referred to hereinabove have been
satisfied.

5. In lieu of depositing moneys in the Debt Service Reserve Account, or in substitution
for moneys previously deposited in the Debt Service Reserve Account, the Authority may
provide the Trustee with a Financial Guaranty for deposit into the Debt Service Reserve Account.
Any such Financial Guaranty shall, together with the moneys and Investment Securities, if any,
held in the Debt Service Reserve Account, be in an amount equal to the Debt Service Reserve
Requirement and shall be payable or available to be drawn upon, as the case may be (upon the
giving of notice of at least one Business Day pursuant to a demand for payment by the Trustee as
required thereunder), on any date on which moneys will be required to be withdrawn from the
Debt Service Reserve Account pursuant to the provisions of the Resolution. Any such Financial
Guaranty shall have a term not less than the final maturity date of any Series of Bonds then
Outstanding under the terms of the Resolution or shall provide that it may be drawn upon if,
prior to the termination thereof, a substitute Financial Guaranty is not delivered to the Trustee
pursuant to this Section 507. Following a drawing under a Financial Guaranty, the Authority
shall be obligated to reimburse the issuer of such Financial Guaranty in order to reinstate the
maximum limits of such Financial Guaranty, such reimbursement to be made from amounts to be
deposited in the Debt Service Reserve Account pursuant to subclause (i) of clause (2) of
subsection 2 of Section 505.

The financial strength of the issuer of any Financial Guaranty shall be rated on the date of
deposit of such Financial Guaranty in the Debt Service Reserve Account not lower than two of
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the following three ratings levels: (i) “Aa2” by Moody’s Investors Service, (ii) “AA” by
Standard & Poor’s and (iii) “AA” by Fitch Ratings. In the event that the rating of the financial
strength of the issuer of a Financial Guaranty shall be reduced below the ratings levels set forth
in the preceding sentence by two of the three Rating Agencies set forth therein, the Authority
shall, within five (5) years of the date of such reduction, replace the Financial Guaranty with (a)
a substitute Financial Guaranty satisfying the criteria set forth below or (b) cash. In the event
that the rating of the financial strength of the issuer of a Financial Guaranty shall be reduced
below two of the three ratings levels set forth in the next following sentence, the Authority shall,
within one (1) year of the date of such reduction, replace the Financial Guaranty with (a) a
substitute Financial Guaranty satisfying the criteria set forth below or (b) cash. The ratings
levels for purposes of the preceding sentence shall be (i) “A2” by Moody’s Investors Service, (ii)
“A” by Standard & Poor’s and (iii) “A” by Fitch Ratings. Any such substitute Financial
Guaranty shall be issued by an issuer whose financial strength is rated in the highest rating
category which can be obtained by the Authority, using the Authority’s best efforts, at
commercially reasonable rates (but in no event less than the ratings described in clauses (i), (ii)
and (iii) of the first sentence of this paragraph).

Prior to providing the Trustee with a Financial Guaranty for deposit into the Debt Service
Reserve Account, there shall be filed with the Authority an opinion of tax counsel to the
Authority to the effect that such deposit will not adversely affect the exclusion from gross
income for federal income tax purposes of the interest on any Outstanding Bonds the interest on
which, at the time of the original issuance of such Bonds, was so excluded.

In connection with furnishing a Financial Guaranty to the Trustee, the Authority shall
also furnish to the Trustee (i) an opinion of counsel to the issuer of such Financial Guaranty,
satisfactory to the Trustee, to the effect that such Financial Guaranty is a valid and binding
obligation of the issuer thereof, enforceable in accordance with its terms, subject to usual
bankruptcy exceptions, and (ii) a certificate of an Authorized Officer of the Authority to the
effect that there has not occurred any Bondholders’ Event of Default or any event which, with
the giving of notice or the passage of time or both, would constitute a Bondholders’ Event of
Default. Upon receipt of such Financial Guaranty and the other items required by this Section
507, the Trustee shall, to the extent that amounts held in the Debt Service Reserve Account,
taking into account any Financial Guaranty on deposit in the Debt Service Reserve Account, are
in excess of the Debt Service Reserve Requirement, transfer such moneys (or any investments
held therein) to or upon the order of the Authority, as the Authority shall direct in writing.

The Trustee shall maintain adequate records, verified with the issuer of any Financial
Guaranty, as to: the amounts available to be drawn under such Financial Guaranty at any given
time, the amounts drawn by the Trustee thereunder and the amounts paid by the Trustee to such
issuer with respect to any such drawings; provided, however, the Trustee shall not be responsible
for maintaining records of any other amounts paid and owing by the Authority to the issuer of
any such Financial Guaranty with respect to any reimbursement agreement between such parties
except for drawings under such Financial Guaranty. In the event that (i) cash and (ii) a Financial
Guaranty are on deposit in the Debt Service Reserve Account, the Trustee shall first use such
cash to make any required deposit to the Debt Service Account prior to drawing on such
Financial Guaranty.
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In the event more than one Financial Guaranty is on deposit in the Debt Service Reserve
Account, any drawings thereunder and payments made in reinstatement thereof shall be on a pro
rata basis.

Notwithstanding anything in the Resolution to the contrary, there shall be no optional
redemption of Bonds other than Bond Anticipation Notes and PPA Take-Out Bonds by the
Authority unless all amounts owed to the issuer of any Financial Guaranty have been paid in full.

For purposes of determining the amount on deposit in the Debt Service Reserve Account,
the amount available to be drawn under any Financial Guaranty shall be deemed to be on deposit
therein.

508. Debt Service Fund – Bond Retirement Account. Amounts accumulated in the
Bond Retirement Account shall be applied by the Trustee to the retirement, by purchase or
redemption, of such Bonds or Subordinated Bonds as shall be specified by an Authorized Officer
of the Authority, at such times, in such amounts and in such manner as such Authorized Officer
shall specify.

509. Subordinated Bond Fund. 1. Subject to subsection 2 hereof, the Trustee shall
apply amounts in the Subordinated Bond Fund to the payment of (i) the principal or sinking fund
installments of and interest on each issue of Subordinated Bonds and reserves therefor in
accordance with the provisions of, and subject to the priorities and limitations and restrictions
provided in, the Supplemental Resolution authorizing each issue of such Subordinated Bonds
and (ii) Subordinated Obligations.

2. If at any time either (a) the amount in the Debt Service Account in the Debt Service
Fund shall be less than the requirement of such Account pursuant to subclause (i) of clause (1) of
subsection 2 of Section 505, or the amount in the Debt Service Reserve Account in the Debt
Service Fund shall be less than the Debt Service Reserve Requirement, and there shall not be on
deposit in the Revenue Fund or the Reserve and Contingency Fund available moneys sufficient
to cure either such deficiency or (b) the amount in the DOE Debt Service Payment Account shall
be less than the requirement of such Account pursuant to the DOE Accounts Agreement, or the
amount in the DOE Debt Service Reserve Account shall be less than the DOE Debt Service
Reserve Requirement, and there shall not be on deposit in the Revenue Fund or the DOE Reserve
& Contingency Account available moneys sufficient to cure either such deficiency, then the
Trustee shall withdraw from the Subordinated Bond Fund and (x) deposit in the Debt Service
Account and/or the Debt Service Reserve Account, as the case may be, the amount necessary to
make up such deficiency or deficiencies therein and (y) transfer to the DOE Debt Service
Payment Account and/or the DOE Debt Service Reserve Account, as the case may be, the
amount necessary to make up such deficiency or deficiencies therein; provided, however, that if
the amount in the Subordinated Bond Fund shall be less than the amount necessary to make up
the deficiencies with respect to the Debt Service Account, the Debt Service Reserve Account, the
DOE Debt Service Payment Account and the DOE Debt Service Reserve Account, then the
amount in the Subordinated Bond Fund shall be applied first to make up the deficiencies in the
Debt Service Account and the DOE Debt Service Payment Account, ratably, in proportion to the
amount of each such deficiency, and any balance remaining shall be applied to make up the
deficiencies with respect to the Debt Service Reserve Account and the DOE Debt Service
Reserve Account, ratably, in proportion to the amount of each such deficiency.
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510. Reserve and Contingency Fund. 1. Amounts in the Reserve and Contingency
Fund shall be applied to (a) the costs of (i) any major renewals, replacements, repairs, additions,
betterments and improvements with respect to the PPA Project Entity’s Ownership Interest
necessary, in the opinion of an Authorized Officer of the Authority, to keep the same in good
operating condition or to prevent a loss of revenues therefrom, and (ii) any major additions,
improvements, repairs and modifications with respect to the PPA Project Entity’s Ownership
Interest and any disposals of the PPA Project Entity’s Ownership Interest required by any
governmental authority having jurisdiction over the PPA Project Entity’s Ownership Interest or
any part thereof, or for which the PPA Project Entity shall be responsible by virtue of any
obligation of the PPA Project Entity arising out of any contract to which the PPA Project Entity
may be a party relating to ownership of the PPA Project Entity’s Ownership Interest or any part
thereof and (b) the payment of operation and maintenance costs, and contingencies, including
payments with respect to the prevention or correction of any unusual loss or damage in
connection with the Additional Units PPA Project or to prevent a loss of revenues therefrom, all
to the extent not provided for in the then current Additional Units PPA Project Annual Budget or
by reserves held under the Resolution and the DOE Accounts Agreement (other than the DOE
Reserve & Contingency Account, except to the extent provided in the following proviso) or from
the proceeds of Bonds, Subordinated Bonds or other evidences of indebtedness of the Authority
or the proceeds of Advances under the Federal Loan; provided, however, that all such costs and
payments shall be funded from amounts on deposit in both the Reserve and Contingency Fund
and the DOE Reserve & Contingency Account, ratably in proportion to the respective amounts
on deposit therein.

2. If and to the extent provided in a Supplemental Resolution authorizing Bonds of a
Series, amounts from the proceeds of such Bonds may be deposited in the Reserve and
Contingency Fund and set aside therein for any purpose of such Fund.

3. No payments shall be made from the Reserve and Contingency Fund if and to the
extent that the proceeds of insurance or other moneys recoverable as the result of damage, if any,
are available at the time required to pay such cost.

4. If at any time the amount in the Debt Service Account in the Debt Service Fund shall
be less than the requirement of such Account pursuant to subclause (i) of clause (1) of subsection
2 of Section 505, or the amount in the Debt Service Reserve Account in the Debt Service Fund
shall be less than the Debt Service Reserve Requirement, then the Authority, upon requisition by
the Trustee, shall transfer from the Reserve and Contingency Fund to the Trustee for deposit in
the Debt Service Account or the Debt Service Reserve Account, as the case may be, the amount
necessary (or all the moneys in said Fund if less than the amount necessary) to make up such
deficiency (or, if the amount in the Reserve and Contingency Fund shall be less than the amount
necessary to make up the deficiencies with respect to the Debt Service Account and the Debt
Service Reserve Account, then the amount in the Reserve and Contingency Fund shall be applied
first to make up the deficiency in the Debt Service Account, and any balance remaining shall be
applied to make up the deficiency with respect to the Debt Service Reserve Account); provided,
however, that (x) during the period from and including the Initial Power Purchaser Arrearages
Fund Establishment Date to and including the Initial Power Purchaser Debt Service Payment
Obligation Satisfaction Date, amounts deposited to the Reserve and Contingency Fund from
payments made to the Authority by the Additional Units PPA Project Participants pursuant to
subclause (i) of clause (4) of subsection 2 of Section 505 hereof shall not be so withdrawn if the
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purpose for such withdrawal is to make up any such deficiency that resulted from a default by
the Initial Power Purchaser in the making of any payment due under the Initial Power Purchase
Agreement and (y) during the period from and including the Additional Units PPA Project
Participants’ Debt Service Commencement Date to and including the Initial Power Purchaser
Debt Service Payment Obligation Scheduled End Date, amounts deposited to the Reserve and
Contingency Fund from payments made to the Authority by the Initial Power Purchaser pursuant
to subclause (i) of clause (4) of subsection 2 of Section 505 hereof shall not be so withdrawn if
the purpose for such withdrawal is to make up any such deficiency that resulted from a default
by any Additional Units PPA Project Participant in the making of any payment due under its
Additional Units PPA Power Sales Contract. No transfers will be made pursuant to this
subsection 4 in any calendar month until all amounts required to be transferred pursuant to
subsection 1 of this Section 510 in such calendar month have been so transferred, except to the
extent that any such transfer is necessary in order to avoid a default in the payment of the
principal or Redemption Price of, or interest on, the Bonds or the principal of, or interest or
prepayment premiums, if any, on, or other amounts due with respect to, the Federal Loan when
due.

5. If on the last day of any calendar year the balance of moneys and securities in the
Reserve and Contingency Fund shall exceed the Authority’s Reserve and Contingency
Requirement, all or a portion of the amount of such excess shall be transferred to the Trustee for
deposit in the Debt Service Account or the Debt Service Reserve Account, as the case may be, in
the Debt Service Fund if and to the extent such amount is required to make up any deficiency in
either such Account; provided, however, that (x) during the period from and including the Initial
Power Purchaser Arrearages Fund Establishment Date to and including the Initial Power
Purchaser Debt Service Payment Obligation Satisfaction Date, amounts deposited to the Reserve
and Contingency Fund from payments made to the Authority by the Additional Units PPA
Project Participants pursuant to subclause (i) of clause (4) of subsection 2 of Section 505 hereof
shall not be so withdrawn if the purpose for such withdrawal is to make up any such deficiency
that resulted from a default by the Initial Power Purchaser in the making of any payment due
under the Initial Power Purchase Agreement and (y) during the period from and including the
Additional Units PPA Project Participants’ Debt Service Commencement Date to and including
the Initial Power Purchaser Debt Service Payment Obligation Scheduled End Date, amounts
deposited to the Reserve and Contingency Fund from payments made to the Authority by the
Initial Power Purchaser pursuant to subclause (i) of clause (4) of subsection 2 of Section 505
hereof shall not be so withdrawn if the purpose for such withdrawal is to make up any such
deficiency that resulted from a default by any Additional Units PPA Project Participant in the
making of any payment due under its Additional Units PPA Power Sales Contract; and the
balance, if any, of such excess shall be transferred to the Revenue Fund (or, as applicable,
transferred to the Authority for deposit to the Revenue Fund).

511. Further Transfers from Revenue Fund. 1. Amounts in the Revenue Fund not
required for the purposes set forth in Section 505 may, upon determination of the Authority and
subject to the provisions of Section 708 relating to the Working Capital Requirement, be applied
to or set aside for any one or more of the following:

(a) the purchase or redemption of any Bonds, Subordinated Bonds and/or Parity
Obligations, on the one hand, and the prepayment of the Federal Loan, on the other hand,
and expenses in connection therewith or any reserves which the Authority determines
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shall be required for such purposes, on a parity basis in proportion to the respective
principal amounts then outstanding;

(b) payments into the Construction Fund for application to the purposes of such
Fund;

(c) improvements, extensions, betterments, renewals and replacements of any
properties of the PPA Project Entity’s Ownership Interest;

(d) to reduce the cost of Additional Units PPA Project power and energy to the
Additional Units PPA Project Power Purchasers under the Additional Units PPA Project
Power Contracts;

(e) to fund such reserves for the Additional Units PPA Project as the Authority
shall determine are necessary or appropriate; provided, however, that the aggregate
amount of such reserves shall be held in funds or accounts established under the
Resolution, on the one hand, and in accounts established under the DOE Accounts
Agreement, on the other hand, in proportion to the respective principal amounts of the
Bonds, Subordinated Bonds and Parity Obligations and the Federal Loan then
outstanding, respectively; and

(f) any other lawful purpose of the Authority related to the Additional Units
PPA Project, including, without limitation, to the extent permitted by applicable law, the
withdrawal of amounts from the Revenue Fund for the purpose of pledging or assigning
such amounts to or on behalf of any person or persons in order to secure the Authority’s
obligations under any contract or agreement entered into by the Authority in connection
with the Additional Units PPA Project, subject to the consent of DOE or the DOE
Collateral Agent;

provided, however, that

(i) any proceeds of any insurance paid on account of the damage or destruction
of any useful portion of the PPA Project Entity’s Ownership Interest deposited in the
Revenue Fund pursuant to subsection 1 of Section 714 shall be used only for the purposes
specified in paragraphs (a) and (b) of this subsection 1;

(ii) prior to the end of the term of the Initial Power Purchase Agreement, any
amounts applied or set aside pursuant to this Section 511 shall be used only for the
purposes specified in paragraphs (b), (c), (d), (e) and (f) of this subsection 1;

(iii) commencing with the first full calendar year following the end of the term
of the Initial Power Purchase Agreement, any such amounts shall be used only for the
purposes specified in paragraphs (b), (c), (d), (e) and (f) of this subsection 1 unless the
Board, in its sole discretion, determines that such amounts shall be transferred (A) to the
Trustee for deposit to the Bond Retirement Account in the Debt Service Fund and (B) to
the DOE Collateral Agent for application to the prepayment of the Federal Loan and such
determination is approved by Additional Units PPA Project Participants whose total
Obligation Shares (as defined in the Additional Units PPA Power Sales Contracts) in the
Additional Units PPA Project exceed 66 2/3 percent, in which case, (X) the Authority’s
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Portion of such amounts shall be transferred to the Trustee for deposit to said Bond
Retirement Account and applied to the purposes for which amounts in said Account may
be applied as provided in Section 508 and (Y) the PPA Project Entity’s Portion of such
amounts shall be transferred to the DOE Collateral Agent and applied to the prepayment
of the Federal Loan in accordance with the provisions of the DOE Loan Guarantee
Agreement; and

(iv) subject to the provisions of Section 505, amounts deposited in the Revenue
Fund and required by the Resolution to be applied to the purchase or redemption of
Bonds and/or the prepayment of the Federal Loan shall be applied to such purpose(s).

2. Upon any purchase or redemption of Bonds of any Series, maturity and interest rate
for which Sinking Fund Installments shall have been established, other than any such purchase or
redemption pursuant to subsection 2 of Section 506, there shall be credited toward such Sinking
Fund Installment or Sinking Fund Installments thereafter to become due as the Authority shall
select in its sole discretion the total principal amount of such Bonds so purchased or redeemed.
The portion of any such Sinking Fund Installment remaining after the deduction of any such
amounts credited toward the same (or the original amount of any such Sinking Fund Installment
if no such amounts shall have been credited toward the same) shall constitute the unsatisfied
balance of such Sinking Fund Installment for the purpose of calculation of Sinking Fund
Installments due on a future date.

512. Initial Power Purchaser Arrearages Fund. 1. During the period from and
including the Initial Power Purchaser Arrearages Fund Establishment Date to and including the
Initial Power Purchaser Debt Service Payment Obligation Satisfaction Date, (a) all Initial Power
Purchaser Resale Revenues shall be deposited to the Initial Power Purchaser Resale Revenue
Account in the Initial Power Purchaser Arrearages Fund and (b) all Initial Power Purchaser
Arrearages Payments shall be deposited to the Initial Power Purchaser Arrearages Payment
Account in the Initial Power Purchaser Arrearages Fund. On the Initial Power Purchaser
Arrearages Fund Establishment Date, all amounts in the Revenue Fund will be transferred to the
Initial Power Purchaser Arrearages Payment Account in the Initial Power Purchaser Arrearages
Fund.

2. Unless otherwise required pursuant to subsection 2 of Section 803 hereof following
the occurrence of a Bondholders’ Event of Default or a Federal Loan Event of Default, amounts
on deposit in the Initial Power Purchaser Resale Revenue Account shall be applied as specified
in this subsection 2 and the DOE Accounts Agreement. No later than the last Business Day of
each month, the Trustee shall transfer amounts on deposit in the Initial Power Purchaser Resale
Revenue Account as follows and in the following order of priority (in each case, to the extent of
available funds on deposit therein):

(a) first, in the case of that portion of the Operating Expenses payable in such
month that constitutes “Seller’s O&M Costs” under (and as defined in) the PPA Project
Power Purchase Agreement, the Trustee shall transfer to the DOE Revenue Account an
amount equal to such Seller’s O&M Costs and, on a parity basis, in the case of that
portion of the Operating Expenses payable in such month that constitutes “Purchaser’s
O&M Costs” under (and as defined in) the PPA Project Power Purchase Agreement, the
Trustee shall pay or cause to be paid such Operating Expenses;
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(b) second, the Trustee shall transfer to the DOE Debt Service Payment Account
the amount required to be deposited into such Account during such month (or during any
previous month to the extent such deposits were not made) in accordance with the DOE
Accounts Agreement;

(c) third, the Trustee shall transfer to the Debt Service Account in the Debt
Service Fund the amount required to be deposited into such Account during such month
pursuant to subclause (i) of clause (1) of subsection 2 of Section 505; and

(d) fourth, the Trustee shall transfer any amount remaining in the Initial Power
Purchaser Resale Revenue Account either (i) to the appropriate DOE Project Account or
(ii) to the appropriate Fund or Account under the Resolution (or to the Authority for
deposit in such Fund or Account, if applicable), in each such case, in the respective
amounts and in the order of priority set forth in the DOE Accounts Agreement.

3. Unless otherwise required pursuant to subsection 2 of Section 803 hereof following
the occurrence of a Bondholders’ Event of Default or a Federal Loan Event of Default, amounts
on deposit in the Initial Power Purchaser Arrearages Payment Account shall be applied as
specified in this subsection 3 and the DOE Accounts Agreement. No later than the last Business
Day of each month, the Trustee shall transfer amounts on deposit in the Initial Power Purchaser
Arrearages Payment Account as follows and in the following order of priority (in each case, to
the extent of available funds on deposit therein):

(a) first, in the case of that portion of the Operating Expenses payable in
such month that constitutes “Seller’s O&M Costs” under (and as defined in) the
PPA Project Power Purchase Agreement, the Trustee shall transfer to the DOE
Revenue Account an amount equal to such Seller’s O&M Costs and, on a parity
basis, in the case of that portion of the Operating Expenses payable in such month
that constitutes “Purchaser’s O&M Costs” under (and as defined in) the PPA
Project Power Purchase Agreement, the Trustee shall pay or cause to be paid such
Operating Expenses, in each such case, after giving effect to the transfers made
during such month pursuant to clause (a) of subsection 2 of this Section 512;

(b) second, the Trustee shall transfer to the DOE Debt Service Payment
Account the amount required to be deposited into such Account during such
month (or during any previous month to the extent such deposits were not made)
in accordance with the DOE Accounts Agreement and, on a parity basis, (i) pay
the principal or Redemption Price of, and interest on, any Bonds that is due and
unpaid as a result of a default by the Initial Power Purchaser in the making of any
payment due under the Initial Power Purchase Agreement and (ii) transfer to the
Debt Service Account in the Debt Service Fund the amount required to be
deposited into such Account during such month pursuant to subclause (i) of clause
(1) of subsection 2 of Section 505, in each such case, after giving effect to the
transfers made during such month pursuant to clauses (b) and (c) of subsection 2
of this Section 512; and

(c) third, the Trustee shall transfer any amount remaining in the Initial
Power Purchaser Arrearages Payment Account either (i) to the appropriate DOE
Project Account or (ii) to the appropriate Fund or Account under the Resolution
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(or to the Authority for deposit in such Fund or Account, if applicable), in each
such case, in the respective amounts and in the order of priority set forth in the
DOE Accounts Agreement, after giving effect to the transfer made during such
month pursuant to clause (d) of subsection 2 of this Section 512.

4. On the Initial Power Purchaser Debt Service Payment Obligation Satisfaction Date,
the Initial Power Purchaser Arrearages Fund shall be terminated, and any amount remaining on
deposit in either account therein shall be transferred by the Trustee to the Revenue Fund (or, as
applicable, transferred by the Trustee to the Authority, for deposit to the Revenue Fund).

513. Additional Units PPA Project Participant Arrearages Fund. 1. During the
period from and including the date (if any) on which the Additional Units PPA Project Participant
Arrearages Fund shall be established as provided in subsection 3 of Section 502 hereof to and
including the Initial Power Purchaser Debt Service Payment Obligation Scheduled End Date, all
Additional Units PPA Project Participant Arrearages Payments and all Additional Units PPA
Project Participant Resale Revenues shall be deposited to the Additional Units PPA Project
Participant Arrearages Fund.

2. Unless otherwise required pursuant to subsection 2 of Section 803 hereof following
the occurrence of a Bondholders’ Event of Default or a Federal Loan Event of Default, amounts
on deposit in the Additional Units PPA Project Participant Arrearages Fund shall be applied by
the Trustee as follows and in the following order:

(a) such amount as an Authorized Officer of the Authority shall advise the
Trustee in writing is necessary for the payment of reasonable and necessary Operating
Expenses that are due and have not been paid with amounts on deposit in the Revenue
Fund shall be transferred to the Authority and applied to the payment of such Operating
Expenses, pro rata with amounts on deposit in (i) the Initial Power Purchaser Resale
Revenue Account in the Initial Power Purchaser Arrearages Fund and transferred to the
Authority pursuant to clause (a) of subsection 2 of Section 512 and (ii) the Initial Power
Purchaser Arrearages Payment Account in the Initial Power Purchaser Arrearages Fund
and transferred to the Authority pursuant to clause (a) of subsection 3 of Section 512, in
proportion to the amounts on deposit in the Additional Units PPA Project Participant
Arrearages Fund, on the one hand, and the Initial Power Purchaser Resale Revenue
Account and the Initial Power Purchaser Arrearages Payment Account, on the other hand;

(b) to the payment of the principal or Redemption Price of, and interest on, any
Bonds, the principal and interest components of any Parity Obligations and the principal
of, and interest and prepayment premiums, if any, on, and other amounts due with respect
to, the Federal Loan, in each such case, that is due and unpaid, as follows:

First: Interest – To the payment, on a parity basis, in proportion to the
respective amounts then due, (X) to the persons entitled thereto of all installments
of interest then due on the Bonds, together with accrued and unpaid interest on the
Bonds theretofore called for redemption, (Y) to the persons entitled thereto of all
installments of the interest component of Parity Obligations then due and (Z) to
the DOE Collateral Agent of all installments of interest then due on the Federal
Loan, together with accrued and unpaid interest on any portion of the principal
amount of the Federal Loan that theretofore has become subject to prepayment
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(including any default or penalty interest); provided, however, that in the case of
each of the foregoing clauses (X), (Y) and (Z), if the amount available therefor
shall not be sufficient to pay in full all such installments of interest, then such
amount to be so applied shall be applied in the order of the due dates of such
installments and if any such installment or installments shall have become due on
the same date, then to the payment thereof ratably, according to the amounts due
thereon, without any discrimination or preference; and

Second: Principal or Redemption Price and Prepayment Premiums – To
the payment, on a parity basis, in proportion to the respective amounts then due,
(X) to the persons entitled thereto of the unpaid principal or Redemption Price of
any Bonds, (Y) to the persons entitled thereto of the principal component of Parity
Obligations which shall have become due and (Z) to the DOE Collateral Agent of
the unpaid principal of and prepayment premiums, if any, on, and other amounts
due with respect to, the Federal Loan which shall have become due, in each such
case, whether at maturity or by call for redemption or upon becoming subject to
prepayment, as applicable; provided, however, that in the case of each of the
foregoing clauses (X), (Y) and (Z), if the amount available therefor shall not be
sufficient to pay in full all the Bonds, the principal component of Parity
Obligations or the unpaid principal of and prepayment premiums, if any, on, and
other amounts due with respect to, the Federal Loan, respectively, then due, then
such amount to be so applied shall be applied in the order of the due dates of such
Bonds, such principal component of Parity Obligations or such unpaid principal
of and prepayment premiums, if any, on, or other amounts due with respect to, the
Federal Loan, as the case may be, and, if any such Bonds, principal component of
Parity Obligations or unpaid principal of and prepayment premiums, if any, on, or
other amounts due with respect to, the Federal Loan, as the case may be, shall
have become due on the same date, then to the payment thereof ratably, according
to the respective amounts due thereon, without any discrimination or preference;

(c) if either (i) the amount on deposit in the Debt Service Reserve Account in
the Debt Service Fund shall be less than the Debt Service Reserve Requirement or (ii) the
amount on deposit in the DOE Debt Service Reserve Account shall be less than the DOE
Debt Service Reserve Requirement, the Trustee shall transfer from the Additional Units
PPA Project Participant Arrearages Fund, on a parity basis, (1) to the Debt Service
Reserve Account the amount necessary to make up such deficiency and (2) to the DOE
Debt Service Reserve Account the amount necessary to make up such deficiency;
provided, however, that if the amount in the Additional Units PPA Project Participant
Arrearages Fund shall not be sufficient to make up both such deficiencies, then the
amount in the Additional Units PPA Project Participant Arrearages Fund shall be applied
ratably, in proportion to the amount of each such deficiency;

(d) if the amount on deposit in the Subordinated Bond Fund shall be less than
the sum of (i) the principal or redemption price of, and interest on, all Subordinated
Bonds then outstanding that is due and unpaid, (ii) all amounts due and unpaid with
respect to all Subordinated Obligations then outstanding and (iii) the amount required to
be deposited to the Subordinated Bond Fund during the then current month pursuant to
clause (3) of subsection 2 of Section 505, the Trustee shall transfer from the Additional
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Units PPA Project Participant Arrearages Fund to the Subordinated Bond Fund the
amount necessary (or all the moneys in said Fund if less than the amount necessary) to
make up such deficiency; and

(e) if either (i) the amount on deposit in the Reserve and Contingency Fund
shall be less than the amount that would have been on deposit therein on such date had no
Additional Units PPA Project Participant defaulted in the making of any payment owed
under its Additional Units PPA Project Power Sales Contract or (ii) the amount on deposit
in the DOE Reserve & Contingency Account shall be less than the amount that would
have been on deposit therein on such date had no Additional Units PPA Project
Participant defaulted in the making of any payment owed under its Additional Units PPA
Project Power Sales Contract, the Trustee shall transfer from the Additional Units PPA
Project Participant Arrearages Fund, on a parity basis, (1) to the Reserve and
Contingency Fund the amount necessary to make up such difference and (2) to the DOE
Reserve & Contingency Account the amount necessary to make up such difference;
provided, however, that if the amount in the Additional Units PPA Project Participant
Arrearages Fund shall not be sufficient to make up both such differences, then the amount
in the Additional Units PPA Project Participant Arrearages Fund shall be applied ratably,
in proportion to the amount of each such difference.

3. On the Initial Power Purchaser Debt Service Payment Obligation Scheduled End
Date, the Additional Units PPA Project Participant Arrearages Fund shall be terminated, and any
amount remaining on deposit therein shall be transferred by the Trustee to the Revenue Fund (or,
as applicable, transferred by the Trustee to the Authority, for deposit to the Revenue Fund).

514. Cancellation and Destruction of Bonds. Except as otherwise may be provided
with respect to Option Bonds in the Supplemental Resolution providing for the issuance thereof,
all Bonds paid or redeemed, either at or before maturity, shall be delivered to the Trustee when
such payment or redemption is made, and such Bonds, together with all Bonds purchased by the
Trustee, shall thereupon be promptly cancelled. Bonds so cancelled may at any time be
destroyed by the Trustee, who shall execute a certificate of destruction in duplicate by the
signature of one of its authorized officers describing the Bonds so destroyed, and one executed
certificate shall be filed with the Authority and the other executed certificate shall be retained by
the Trustee.

515. Subordinated Bonds. The Authority may, at any time, or from time to time, issue
Subordinated Bonds for any lawful purpose related to the Additional Units PPA Project, which
shall be payable out of, and may be secured by a pledge of, such amounts in the Subordinated
Bond Fund as may from time to time be available for the purpose of payment thereof as provided
in Section 509; provided, however, that such pledge shall be, and shall be expressed to be,
subordinate in all respects to the pledges of (a) the Shared Trust Estate created by the Resolution
as security for the Bonds and the Federal Loan Debt Service Payments and (b) the Bondholders’
Trust Estate created by the Resolution as security for the Bonds.

516. Purchases of Bonds. Any purchase of Bonds (or portions thereof) by or at the
direction of the Authority pursuant to the Resolution may be made with or without tenders of
Bonds and at either public or private sale, in such manner as an Authorized Officer of the
Authority may determine.
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ARTICLE VI

DEPOSITARIES OF MONEYS, SECURITY FOR
DEPOSITS AND INVESTMENT OF FUNDS

601. Depositaries. 1. All moneys held by the Trustee or the Authority under the
provisions of the Resolution shall constitute trust funds for which the Trustee or the Authority,
respectively, shall be responsible as a trustee, and the Trustee or the Authority may deposit such
moneys with one or more Depositaries. All moneys deposited under the provisions of the
Resolution shall be held in trust by the Trustee or the Authority and applied only in accordance
with the provisions of the Resolution, and each of the Funds established by the Resolution shall
be a trust fund for the purposes thereof.

2. Each Depositary shall be a Bank willing and able to accept the office on reasonable
and customary terms and authorized by law to act in accordance with the provisions of the
Resolution.

3. Moneys and securities credited to any Fund or Account held by the Authority may be
commingled with moneys and securities credited to other Funds or Accounts held by the
Authority for purposes of establishing checking or other bank accounts, for purposes of investing
funds or otherwise; provided, however, that the Authority shall at all times maintain or cause to
be maintained accurate books and records reflecting the amounts credited to each Fund and
Account held by the Authority. All withdrawals from any commingled moneys shall be charged
against the proper Fund or Account and no moneys shall be withdrawn from commingled
moneys if there is not on credit to the Fund or Account to be charged sufficient funds to cover
such withdrawal.

602. Deposits. 1. All Revenues, Initial Power Purchaser Arrearages Payments, Initial
Power Purchaser Resale Revenues, Additional Units PPA Project Participant Arrearages
Payments, Additional Units PPA Project Participant Resale Revenues and other moneys held by
any Depositary under the Resolution may be placed on demand or time deposit, if and as directed
by the Authority; provided, however, that such deposits shall permit the moneys so held to be
available for use at the time when needed. The Authority shall not be liable for any loss or
depreciation in value resulting from any investment made pursuant to the Resolution. Any such
deposit may be made in the commercial banking department of any Fiduciary which may honor
checks and drafts on such deposit with the same force and effect as if it were not such Fiduciary.
All moneys held by any Fiduciary, as such, may be deposited by such Fiduciary in its banking
department on demand deposit or, if and to the extent directed by the Authority and acceptable to
such Fiduciary, on time deposit; provided, however, that such moneys on deposit be available for
use at the time when needed. Such Fiduciary shall allow and credit on such moneys such
interest, if any, as it customarily allows upon similar funds of similar size and under similar
conditions or as required by law.

2. All moneys held under the Resolution by the Trustee or any Depositary shall be either
(a) (1) continuously and fully insured by the Federal Deposit Insurance Corporation, or (2)
continuously and fully secured by lodging with the Trustee, as custodian, as collateral security,
Investment Securities having a market value (exclusive of accrued interest) not less than the
amount of such moneys, or (b) held in such other manner as may then be required by applicable
Federal and State of Georgia laws and regulations and applicable state laws and regulations of
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the state in which the Trustee or such Depositary (as the case may be) is located, regarding
security for, or granting a preference in the case of, the deposit of trust funds; provided, however,
that it shall not be necessary for the Fiduciaries to give security under this subsection 2 for the
deposit of any moneys with them held in trust and set aside by them for the payment of the
principal or Redemption Price of or interest on any Bonds, or for the Trustee or any Depositary
to give security for any moneys which shall be represented by Investment Securities purchased
as an investment of such moneys.

3. All moneys deposited with the Trustee and each Depositary shall be credited to the
particular Fund or Account to which such moneys belong.

603. Investment of Certain Funds. Moneys held in the Funds and Accounts
established hereunder shall be invested and reinvested to the fullest extent practicable in
Investment Securities which mature not later than such times as shall be necessary to provide
moneys when needed for payments to be made from such Funds and Accounts. The Trustee
shall make all such investments of moneys held by it in accordance with instructions received
from any Authorized Officer of the Authority.

Interest earned on any moneys or investments in any Fund or Account (net of that which
represents a return of accrued interest paid in connection with the purchase of any investment)
shall be paid into the Revenue Fund except that such net interest (determined as aforesaid)
earned on any moneys or investments in (a) the Construction Fund (or any separate account or
subaccount therein) shall be held in such Fund (or such separate account or subaccount, as
applicable) for the purposes thereof or, upon the determination of an Authorized Officer of the
Authority, may be transferred to any other separate account or subaccount in the Construction
Fund; (b) the Debt Service Reserve Account in the Debt Service Fund shall be held in such
Account until the end of each calendar year at which time such net interest shall be retained
therein to the extent necessary to satisfy the Debt Service Reserve Requirement and the balance
shall be applied as set forth in subsection 2 of Section 507; provided, however, that prior to the
Commercial Operation Date of the second Additional Unit, on April 1 and October 1 of each
year and on the Commercial Operation Date of the second Additional Unit, such net interest shall
be retained therein to the extent necessary to satisfy the Debt Service Reserve Requirement and
the balance shall be transferred to the Construction Fund (or any separate account or subaccount
therein as the Trustee shall be directed by an Authorized Officer of the Authority); (c) the
Reserve and Contingency Fund shall be held in such Fund until the end of each calendar year at
which time such net interest shall be retained therein to the extent necessary to satisfy the
Authority’s Reserve and Contingency Requirement and the balance shall be applied as set forth
in subsection 5 of Section 510; (d) the Initial Power Purchaser Resale Revenue Account in the
Initial Power Purchaser Arrearages Fund shall be held in such Account until expended in
accordance with subsection 2 of Section 512; (e) the Initial Power Purchaser Arrearages Payment
Account in the Initial Power Purchaser Arrearages Fund shall be held in such Account until
expended in accordance with subsection 3 of Section 512; and (f) the Additional Units PPA
Project Participant Arrearages Fund shall be held in such Fund until expended in accordance
with subsection 2 of Section 513.

Nothing in the Resolution shall prevent any Investment Securities acquired as
investments of funds held under the Resolution from being issued or held in book-entry form on
the books of the Department of the Treasury of the United States.
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604. Valuation and Sale of Investments. Obligations purchased as an investment of
moneys in any Fund created under the provisions of the Resolution shall be deemed at all times
to be a part of such Fund.

In computing the amount in any Fund created under the provisions of the Resolution for
any purpose provided in the Resolution, obligations purchased as an investment of moneys
therein shall be valued at the amortized cost of such obligations, inclusive of accrued interest.
Such computation shall be determined as of January 1 in each year.

Except as otherwise provided in the Resolution, the Trustee shall sell at the best price
obtainable, or present for redemption, any obligation so purchased as an investment whenever it
shall be requested in writing by an Authorized Officer of the Authority so to do or whenever it
shall be necessary in order to provide moneys to meet any payment or transfer from any Fund
held by it. The Trustee shall not be liable or responsible for making any such investment in the
manner provided above or for any loss resulting from any such investment.

ARTICLE VII

PARTICULAR COVENANTS OF THE AUTHORITY

The Authority covenants and agrees with the Trustee and the Bondholders and, with
respect to Sections 704, 705, and 706, subsection 1 of Section 707, Sections 711 and 712,
subsections 1, 3 and 5 of Section 715 and Section 716, the DOE Secured Parties as follows:

701. Payment of Bonds. The Authority shall duly and punctually pay or cause to be
paid, but solely from the Revenues, the proceeds of the Bonds pledged therefor by the
Resolution, the Initial Power Purchaser Arrearages Payments, the Initial Power Purchaser Resale
Revenues, the Additional Units PPA Project Participant Arrearages Payments, the Additional
Units PPA Project Participant Resale Revenues and other funds of the Authority legally available
therefor, the principal or Redemption Price, if any, of every Bond and the interest thereon, at the
dates and places and in the manner mentioned in the Bonds, according to the true intent and
meaning thereof.

702. Extension of Payment of Bonds. The Authority shall not directly or indirectly
extend or assent to the extension of the maturity of any of the Bonds or the time of payment of
any claims for interest by the purchase or funding of such Bonds or claims for interest or by any
other arrangement and in case the maturity of any of the Bonds or the time for payment of any
such claims for interest shall be extended, such Bonds or claims for interest shall not be entitled,
in case of any default under the Resolution, to the benefit of the Resolution or to any payment
out of Revenues, Initial Power Purchaser Arrearages Payments, Initial Power Purchaser Resale
Revenues, Additional Units PPA Project Participant Arrearages Payments, Additional Units PPA
Project Participant Resale Revenues or Funds established by the Resolution, including the
investments, if any, thereof, pledged under the Resolution or the moneys (except moneys held in
trust for the payment of particular Bonds or claims for interest pursuant to the Resolution) held
by the Fiduciaries, except subject to the prior payment of the principal of all Bonds Outstanding
the maturity of which has not been extended and of such portion of the accrued interest on the
Bonds as shall not be represented by such extended claims for interest. Nothing herein shall be
deemed to limit the right of the Authority to issue Option Bonds or Refunding Bonds and neither
such issuance nor the exercise by the Holder of any Option Bond of any of the rights
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appertaining to such Option Bond shall be deemed to constitute an extension of maturity of
Bonds.

703. Offices for Servicing Bonds. Except as may otherwise be provided in any
Supplemental Resolution with respect to any Series of Bonds, the Authority shall at all times
maintain one or more agencies in each of the cities of New York, New York, and Atlanta,
Georgia, where Bonds may be presented for payment and shall at all times maintain one or more
agencies in the City of New York, New York, and may maintain such an agency in the City of
Atlanta, Georgia, where Bonds may be presented for transfer or exchange, and where notices,
demands and other documents may be served upon the Authority in respect of the Bonds or of
the Resolution. The Authority hereby appoints the Trustee as the Bond Registrar to maintain an
agency for the transfer or exchange of Bonds, and for the service upon the Authority of such
notices, demands and other documents and the Trustee shall continuously maintain or make
arrangements to provide such services. The Authority hereby appoints the Paying Agents in such
cities as its agents for the payment or redemption of Bonds.

704. Further Assurance. At any and all times the Authority shall, as far as it may be
authorized by law, comply with any reasonable request of the Trustee or any DOE Secured Party
to pass, make, do, execute, acknowledge and deliver, all and every such further resolutions, acts,
deeds, conveyances, assignments, transfers and assurances as may be necessary or desirable for
the better assuring, conveying, granting, pledging, assigning and confirming all and singular the
rights, Revenues, Initial Power Purchaser Arrearages Payments, Initial Power Purchaser Resale
Revenues, Additional Units PPA Project Participant Arrearages Payments, Additional Units PPA
Project Participant Resale Revenues and other moneys, securities and funds hereby pledged or
assigned, or intended so to be, or which the Authority may become bound to pledge or assign.

705. Power to Issue Bonds and Pledge Revenues and Other Funds and Amounts.
The Authority is duly authorized under all applicable laws to create and issue the Bonds and to
adopt the Resolution and to pledge and assign the Shared Trust Estate and the Bondholders’ Trust
Estate in the manner and to the extent provided in the Resolution. Except to the extent otherwise
provided in the Resolution, the Shared Trust Estate and the Bondholders’ Trust Estate are and
will be free and clear of any pledge, lien, charge or encumbrance thereon or with respect thereto
prior to, or of equal rank with, the pledges created by the Resolution with respect thereto, and all
corporate or other action on the part of the Authority to that end has been and will be duly and
validly taken. The Bonds and the provisions of the Resolution are and will be the valid and
legally enforceable obligations of the Authority in accordance with their terms and the terms of
the Resolution. The Authority shall at all times, to the extent permitted by law, defend, preserve
and protect the pledges and assignments of the Shared Trust Estate and the Bondholders’ Trust
Estate and all the rights of the Bondholders and the DOE Secured Parties under the Resolution
against all claims and demands of all persons whomsoever.

706. Power to Fix and Collect Rates, Fees and Charges. The Authority has, and will
have as long as any Bonds are Outstanding, the Federal Loan is outstanding or the DOE Loan
Guarantee Agreement is in effect, good right and lawful power to fix and collect rates, fees and
charges with respect to the sale of power and energy from or associated with the Additional Units
PPA Project or transmission services thereof subject to the terms of the Additional Units PPA
Project Power Contracts, the PPA Project Power Purchase Agreement or other contracts relating
thereto.
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707. Creation of Liens, Sale and Lease of Property. 1. The Authority shall not issue
any bonds, notes, debentures or other evidences of indebtedness of similar nature, other than the
Bonds, payable out of or secured by a pledge of the Shared Trust Estate or the Bondholders’
Trust Estate and, except to the extent provided in or permitted by the Resolution, shall not create
or cause to be created any lien or charge thereon; provided, however, that nothing contained in
the Resolution shall (a) prevent the Authority from issuing, if and to the extent permitted by the
Act (i) bond anticipation notes (as such term is defined in the Act), (ii) evidences of indebtedness
(A) payable out of moneys in the Construction Fund as part of the Costs of Acquisition and
Construction of the PPA Project Entity’s Ownership Interest or (B) payable out of, or secured by
a pledge of, Revenues to be derived on and after such date as the pledge of the Revenues
provided in the Resolution in favor of the Bonds and the Federal Loan Debt Service Payments
shall be discharged and satisfied as provided in Section 1301, (iii) Subordinated Bonds as
provided in Section 515, or (iv) Parity Obligations or Subordinated Obligations as provided in
Sections 205 and 206 or (b) prevent the PPA Project Entity from obtaining Advances under the
Federal Loan in the manner provided in, and subject to the terms and provisions of, the DOE
Loan Guarantee Agreement.

2. The Authority shall not cause or permit any part of the PPA Project Entity’s
Ownership Interest to be sold, leased, mortgaged or otherwise disposed of, except as follows:

(1) The PPA Project Entity may grant a security title and a security interest in
the PPA Project Entity’s Ownership Interest in the manner provided in, and subject to the
terms and conditions of (including, without limitation, the exercise of all rights and
remedies under), the DOE Loan Guarantee Agreement and the other Federal Loan
Documents. In the event of any sale of the PPA Project Entity’s Ownership Interest
following the exercise by or on behalf of DOE of any remedy of foreclosure thereof
following a default with respect to the Federal Loan, any proceeds received by the PPA
Project Entity from such sale that are in excess of the amount needed to pay the Federal
Loan and that are not required to be used to satisfy the PPA Project Entity’s obligations to
any other person shall be applied to the retirement, by purchase, redemption or
defeasance, of the Bonds in such manner as an Authorized Officer of the Authority shall
determine, subject to any limitations or other requirements with respect thereto set forth
in the Additional Units PPA Project Power Contracts;

(2) The PPA-2 Project Entity may sell or exchange at any time and from time to
time any property or facilities constituting part of the PPA Project Entity’s Ownership
Interest if the Authority shall determine that such sale or exchange of such property or
facilities (a) will not impair the ability of the Authority to comply during the current or
any future year with the provisions of Section 711 and (b) is in the best interests of the
Authority and the Additional Units PPA Project Power Purchasers. The proceeds of any
such sale or exchange that are paid over to the Authority may be applied for any lawful
purpose of the Authority relating to the Additional Units PPA Project including, but not
limited to, the acquisition or construction of other property necessary or desirable for the
operation of the PPA Project Entity’s Ownership Interest or the retirement of (x) Bonds,
Subordinated Bonds or Parity Obligations and (y) the Federal Loan, pro rata in
proportion to the amount of the Bonds, Subordinated Bonds and Parity Obligations and
the Federal Loan, respectively, then outstanding and unpaid; and
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(3) In addition to the Additional Units Project Agreements, the PPA Project
Entity may lease or make contracts or grant licenses for the operation of, or make
arrangements for the use of, or grant easements or other rights with respect to, any part of
the PPA Project Entity’s Ownership Interest; provided, however, that any such lease,
contract, license, arrangement, easement or right (a) does not impede the operation by the
PPA Project Entity or its agent of the PPA Project Entity’s Ownership Interest and (b)
does not in any manner impair or adversely affect the rights or security of the
Bondholders or the DOE Secured Parties under the Resolution. Any payments received
by the Authority under or in connection with any such lease, contract, license,
arrangement, easement or right in respect of the PPA Project Entity’s Ownership Interest
or any part thereof may be applied for any lawful purpose of the Authority relating to the
Additional Units PPA Project including, but not limited to, the acquisition or construction
of other property necessary or desirable for the operation of the PPA Project Entity’s
Ownership Interest or the retirement of (x) Bonds, Subordinated Bonds or Parity
Obligations and (y) the Federal Loan, pro rata in proportion to the amount of the Bonds,
Subordinated Bonds and Parity Obligations and the Federal Loan, respectively, then
outstanding and unpaid.

708. Working Capital Requirement. The Authority shall maintain working capital for
the Additional Units PPA Project (Working Capital) in an aggregate amount equal to or greater
than the Working Capital Requirement, which Working Capital shall be held by the Authority in
the form of either (a) amounts on deposit in the Revenue Fund and all accounts and subaccounts
established therein or (b) current assets of the Additional Units PPA Project (other than the
amounts on deposit in (1) the Revenue Fund, (2) the Debt Service Fund, (3) the Subordinated
Bond Fund, (4) the Reserve and Contingency Fund, (5) the Construction Fund, (6) the Initial
Power Purchaser Arrearages Fund and (7) the Additional Units PPA Project Participant
Arrearages Fund, and all accounts and subaccounts established in the aforementioned funds) in
excess of the current liabilities of the Additional Units PPA Project (other than current liabilities
payable from amounts on deposit in the Funds specified in clauses (2) through (7) above and all
accounts and subaccounts established therein), or any combination of (a) or (b). As used herein,
the term Working Capital Requirement means the sum of such dollar amounts as the Authority
shall establish with respect to the PPA Project Portion of each of the Additional Units, which
amounts shall be established initially on or prior to the Commercial Operation Date of each
Additional Unit and may be changed from time to time thereafter in the sole discretion of the
Authority.

709. Additional Units PPA Project Annual Budget. Not less than 30 days prior to the
beginning of each calendar year, the Authority shall prepare and file with the Trustee an
Additional Units PPA Project Annual Budget for the ensuing calendar year which shall set forth
in reasonable detail the estimated Revenues and Operating Expenses and other expenditures of
the Additional Units PPA Project for such year and which shall include appropriations for the
estimated Operating Expenses for such year, including, without limitation, provisions for
adequate Fuel reserves and any general reserve for Operating Expenses, and the estimated
amount to be deposited during such year in the Reserve and Contingency Fund and the
requirements, if any, for and the amounts estimated to be expended from each Fund and Account
established under the Resolution. Such Additional Units PPA Project Annual Budget also shall
set forth such detail with respect to such Revenues, Operating Expenses and other expenditures
and such deposits, as shall be necessary or appropriate so as to comply with the Additional Units
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PPA Project Power Contracts and the PPA Project Power Purchase Agreement and may set forth
such additional material as the Authority may determine. Whenever necessary, the Authority
shall review its estimates set forth in the Additional Units PPA Project Annual Budget for such
calendar year, and in the event such estimates do not substantially correspond with actual
Revenues, Operating Expenses or other requirements, or if there are at any time during any such
calendar year extraordinary receipts or payments of unusual costs, the Authority shall prepare an
amended Additional Units PPA Project Annual Budget for the remainder of such calendar year.
The Authority also may at any time adopt an amended Additional Units PPA Project Annual
Budget for the remainder of the then current calendar year. Each such amended Additional Units
PPA Project Annual Budget shall be filed promptly with the Trustee.

710. Limitations on Operating Expenses and Other Costs. The Authority shall not
incur or permit to be incurred Operating Expenses or other costs payable from the Reserve and
Contingency Fund in any year in excess of the reasonable and necessary amount of such
Expenses or costs, respectively.

711. Rates, Fees and Charges. 1. The Authority shall at all times charge and collect
rates, fees and other charges for the sale of the output, capacity, use or service of the Additional
Units PPA Project as shall be required to provide Revenues at least sufficient in each calendar
year, together with other available funds, for the payment of the sum of:

(a) Operating Expenses during such calendar year;

(b) An amount equal to the Aggregate Debt Service for such calendar year;
provided, however, that any Principal Installment which is a Refundable Principal
Installment may be excluded from Aggregate Debt Service for purposes of this clause (b)
but only to the extent that the Authority intends to pay such Principal Installment from
sources other than Revenues;

(c) The amount, if any, to be paid during such calendar year into the Debt
Service Reserve Account in the Debt Service Fund;

(d) The amount to be paid during such calendar year into the Reserve and
Contingency Fund; and

(e) All other charges or liens whatsoever payable out of Revenues during such
calendar year, including, without limitation, to the extent not otherwise provided for, all
amounts payable by the Authority to the PPA Project Entity pursuant to the PPA Project
Power Purchase Agreement (which include, without limitation, amounts necessary to
enable the PPA Project Entity to pay all amounts owed by it, and fund all accounts or
reserves required to be funded by it, pursuant to the DOE Loan Guarantee Agreement and
all other Federal Loan Documents) during such calendar year and all amounts payable on
Subordinated Bonds and Subordinated Obligations during such calendar year.

2. The Authority will not furnish or supply any of the output, capacity, use or service of
the Additional Units PPA Project free of charge to any person, firm or corporation, public or
private.
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3. In the event of any failure of any Additional Units PPA Project Power Purchaser to
make any payment to the Authority under its Additional Units PPA Project Power Contract when
due, the Authority may, in its sole discretion, enforce such payment in the manner provided in
such Additional Units PPA Project Power Contract.

4. The Authority may, in its sole discretion, enforce the payment of any and all other
accounts owing to the Authority in connection with the Additional Units PPA Project in the
manner provided in the respective agreements pursuant to which such other accounts shall be
payable to the Authority.

712. Additional Units PPA Project Power Contracts, Additional Units Project
Agreements and PPA Project Power Purchase Agreement; Amendment. 1. The Authority shall
collect or cause to be collected and forthwith deposit or cause to be deposited in the Revenue
Fund all amounts payable to it pursuant to Article III of the Additional Units PPA Project Power
Contracts together with all amounts payable in accordance with or pursuant to any other
provision of the Additional Units PPA Project Power Contracts (other than the Additional
Compensation Obligation) and attributable to the Additional Units PPA Project or to Plant Vogtle
Additional Units PPA Project Annual Costs or payable to it pursuant to any other contract for the
sale of power, energy or other service from the Additional Units PPA Project or any part thereof;
provided, however, that (x) during the period from and including the Initial Power Purchaser
Arrearages Fund Establishment Date to and including the Initial Power Purchaser Debt Service
Payment Obligation Satisfaction Date, (i) all Initial Power Purchaser Resale Revenues shall be
deposited to the Initial Power Purchaser Resale Revenue Account in the Initial Power Purchaser
Arrearages Fund and (ii) all Initial Power Purchaser Arrearages Payments shall be deposited to
the Initial Power Purchaser Arrearages Payment Account in the Initial Power Purchaser
Arrearages Fund and (y) during the period from and including the date (if any) on which the
Additional Units PPA Project Participants Arrearages Fund shall be established as provided in
subsection 3 of Section 502 hereof to and including the Initial Power Purchaser Debt Service
Payment Obligation Scheduled End Date, all Additional Units PPA Project Participant
Arrearages Payments and all Additional Units PPA Project Participant Resale Revenues shall be
deposited to the Additional Units PPA Project Participant Arrearages Fund. The Authority shall
enforce the provisions of the Additional Units PPA Project Power Contracts and duly perform its
covenants and agreements thereunder. The Authority shall not consent or agree to or permit any
rescission of or amendment to or otherwise take any action under or in connection with any
Additional Units PPA Project Power Contract that will reduce the payments required thereunder
or that will in any manner impair or adversely affect the rights of the Authority thereunder or the
rights or security of the Bondholders or the DOE Secured Parties under the Resolution
(determined without regard to any Credit Facility provided with respect to any Bonds), and any
action by the Authority in violation of this covenant shall be null and void as to the Authority and
any other party to an Additional Units PPA Project Power Contract. The extension of the term of
any Additional Units PPA Project Power Contract shall not constitute such an amendment. A
copy of each Additional Units PPA Project Power Contract certified by an Authorized Officer of
the Authority shall be filed with the Trustee, and prior to execution by the Authority of any such
amendment thereof, a copy of such amendment certified by an Authorized Officer of the
Authority shall be filed with the Trustee.

2. The Authority shall enforce or cause to be enforced the provisions of the Additional
Units Project Agreements and shall cause the PPA Project Entity to duly perform its covenants
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and agreements thereunder. The Authority will not consent or agree to or permit any rescission
of or amendment to or otherwise take any action under or in connection with any Additional
Units Project Agreement which will in any manner impair or adversely affect the rights of the
PPA Project Entity thereunder or the rights or security of the Bondholders or the DOE Secured
Parties under the Resolution, and any action by the Authority in violation of this covenant shall
be null and void as to the Authority and any other party to an Additional Units Project
Agreement. The extension of the term of any Additional Units Project Agreement shall not
constitute such an amendment. A copy of each such Additional Units Project Agreement
certified by an Authorized Officer of the Authority shall be filed with the Trustee, and prior to
execution by the PPA Project Entity of any such amendment thereof, a copy of such amendment
certified by an Authorized Officer of the Authority shall be filed with the Trustee.

3. The Authority shall not consent or agree to or permit any rescission of or amendment
to or otherwise take any action under or in connection with the PPA Project Power Purchase
Agreement that will in any manner impair or adversely affect the rights of the Authority
thereunder, and any action by the Authority in violation of this covenant shall be null and void as
to the Authority and the PPA Project Entity. The extension of the term of the PPA Project Power
Purchase Agreement shall not constitute such an amendment. A copy of the PPA Project Power
Purchase Agreement certified by an Authorized Officer of the Authority shall be filed with the
Trustee, and prior to execution by the Authority of any such amendment thereof, a copy of such
amendment certified by an Authorized Officer of the Authority shall be filed with the Trustee.

713. Maintenance of Insurance. 1. The Authority shall at all times keep or cause to
be kept the properties of the PPA Project Entity’s Ownership Interest which are of an insurable
nature and of the character usually insured by those operating properties similar to the PPA
Project Entity’s Ownership Interest insured against loss or damage by fire and from other causes
customarily insured against and in such relative amounts as are usually obtained. The Authority
shall at all times maintain or cause to be maintained insurance or reserves against loss or damage
from such hazards and risks to the person and property of others as are usually insured or
reserved against by those operating properties similar to the properties of the PPA Project
Entity’s Ownership Interest. Whenever in the judgment of the Authority insurance against
business interruption loss on account of the failure of part of the PPA Project Entity’s Ownership
Interest to operate or the suspension, interruption, interference, reduction or curtailment of the
output, capacity, use or service of any part of the PPA Project Entity’s Ownership Interest is
obtainable at commercially reasonable rates, the Authority shall obtain and maintain such
insurance. Insurance maintained pursuant to the Additional Units Project Agreements shall be
deemed in compliance with this subsection 1 if such insurance otherwise complies with the
requirements of this Section. Notwithstanding anything to the contrary contained herein, the
Authority may comply with the provisions of this subsection by causing the PPA Project Entity
to maintain in effect all or any portion of the insurance referred to in this subsection.

2. The Authority shall also maintain any additional or other insurance which it shall
deem necessary or advisable to protect its interests and those of the Bondholders.

3. Any such insurance shall be in the form of policies or contracts for insurance with
insurers of good standing and shall be payable to the Authority (or, in the event that the Authority
shall cause the PPA Project Entity to maintain insurance as provided in the final sentence of
subsection 1 of this Section, such insurance shall be payable to the PPA Project Entity or as
otherwise required under the DOE Loan Guarantee Agreement).
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714. Reconstruction; Application of Insurance Proceeds. 1. If any useful portion of
the PPA Project Entity’s Ownership Interest shall be damaged or destroyed, the Authority shall,
as expeditiously as possible, continuously and diligently prosecute or cause to be prosecuted the
reconstruction or replacement thereof, unless there shall be filed with the Trustee a resolution of
the Board, certified by an Authorized Officer of the Authority, to the effect that such
reconstruction and replacement is not in the interest of the Authority and the Bondholders or
unless it is determined under the provisions of the Additional Units Project Agreements that such
reconstruction and replacement are not to be undertaken. The proceeds of any insurance paid on
account of such damage or destruction, other than business interruption loss insurance, unless
held and applied under the Additional Units Project Agreements, shall be held by the Authority
or the PPA Project Entity, as applicable, in a special account and made available for, and to the
extent necessary be applied to, the cost of such reconstruction or replacement. Pending such
application, such proceeds may be invested by the Authority or the PPA Project Entity, as
applicable, in Investment Securities that mature not later than such times as shall be necessary to
provide moneys when needed to pay such costs of reconstruction or replacement or may be
invested as otherwise provided for under the Additional Units Project Agreements. Interest
earned on any such investments held by the Authority (net of (a) that which represents a return of
accrued interest paid in connection with the purchase of any investment and (b) profit or loss
realized from the liquidation of any investment) shall be deposited in the Revenue Fund (or, as
applicable, transferred to the Trustee for deposit in the Revenue Fund). The proceeds of any
insurance not applied within 36 months after receipt thereof by the Authority to repairing or
replacing damaged or destroyed property, or in respect of which notice in writing of intention to
apply the same to the work of repairing or replacing the property damaged or destroyed shall not
have been given to the Trustee by the Authority within such 36 months, or which the Authority
shall at any time notify the Trustee are not to be so applied, shall be deposited in the Revenue
Fund (or, as applicable, transferred to the Trustee for deposit in the Revenue Fund) unless
otherwise applied or to be applied in accordance with the Additional Units Project Agreements or
the DOE Loan Guarantee Agreement. Notwithstanding the foregoing, in the event that payments
are made from the Reserve and Contingency Fund or from the DOE Reserve & Contingency
Account for any such repairing or replacing of property damaged or destroyed prior to the
availability of insurance proceeds therefor, such insurance proceeds when received shall be
deposited in the Reserve and Contingency Fund and the DOE Reserve & Contingency Account
to the extent of such payments therefrom. Notwithstanding anything to the contrary contained
herein, the Authority may comply with the provisions of this subsection by causing the PPA
Project Entity to comply with such provisions.

2. If the proceeds of insurance authorized by this Section to be applied to the
reconstruction or replacement of any portion of the PPA Project Entity’s Ownership Interest are
insufficient for such purpose, the deficiency may be supplied out of moneys in the Reserve and
Contingency Fund and the DOE Reserve & Contingency Account, ratably in proportion to the
respective amounts on deposit therein, to the extent not needed to be reserved for the purposes
provided therefor.

3. The proceeds of business interruption loss insurance, if any, received by the Authority
shall be paid into the Revenue Fund (or, as applicable, transferred to the Trustee for deposit in
the Revenue Fund) unless otherwise required by the Additional Units Project Agreements.
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715. Accounts and Reports. 1. The Authority shall keep or cause to be kept proper
books of record and account (separate from all other records and accounts) in which complete
and correct entries shall be made of its transactions relating to the Additional Units PPA Project
and each Fund and Account established under the Resolution and relating to its costs and charges
under the Additional Units PPA Project Power Contracts and the PPA Project Power Purchase
Agreement, and which, together with all Additional Units PPA Project Power Contracts and the
PPA Project Power Purchase Agreement and all other books and papers of the Authority,
including, without limitation, insurance policies, relating to the Additional Units PPA Project,
shall at all times be subject to the inspection of the Trustee, the Holders of an aggregate of not
less than 5% in principal amount of the Bonds then Outstanding, DOE and the DOE Collateral
Agent or their respective representatives duly authorized in writing.

2. The Trustee shall advise the Authority promptly after the end of each month of its
transactions during such month relating to each Fund and Account held by it under the
Resolution.

3. The Authority shall annually, within 150 days after the close of each calendar year
(the first such report to be filed with respect to the year in which the first Bonds are issued), file
with the Trustee, DOE and the DOE Collateral Agent, and otherwise as provided by law, a copy
of an annual report for such year, accompanied by a certificate of an independent certified public
accountant, relating to the Additional Units PPA Project and including the following statements
in reasonable detail: a statement of assets and liabilities as of the end of such year, to the extent
relating to the Additional Units PPA Project; a statement of Revenues and Operating Expenses
for such year; and a summary with respect to each Fund and Account established under the
Resolution of the receipts therein and disbursements therefrom during such year and the amount
held therein at the end of such year.

4. The reports, statements and other documents required to be furnished to the Trustee
pursuant to any provisions of the Resolution shall be available for the inspection of Bondholders
at the office of the Trustee and shall be mailed to each Bondholder who shall file a written
request therefor with the Authority.

5. The Authority shall file with the Trustee, DOE and the DOE Collateral Agent (a)
forthwith upon becoming aware of any Bondholders’ Event of Default, Federal Loan Event of
Default or default in the performance by the Authority of any covenant, agreement or condition
contained in the Resolution, a certificate signed by an appropriate Authorized Officer of the
Authority and specifying such Bondholders’ Event of Default, Federal Loan Event of Default or
default and (b) within 120 days after the end of each year, commencing with the year in which
the first Bonds are issued, a certificate signed by an appropriate Authorized Officer of the
Authority stating that, to the best of his knowledge and belief, the Authority has kept, observed,
performed and fulfilled each and every one of its covenants and obligations contained in the
Resolution and there does not exist at the date of such certificate (i) any default by the Authority
under the Resolution, (ii) any Bondholders’ Event of Default or other event which, with the lapse
of time specified in Section 801 would become a Bondholders’ Event of Default or (iii) any
Federal Loan Event of Default or other event which, with the lapse of time specified in
Section 901 would become a Federal Loan Event of Default, or, if any such default,
Bondholders’ Event of Default or other event or Federal Loan Event of Default or other event
shall so exist, specifying the same and the nature and status thereof.
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716. Payment of Taxes and Charges. The Authority will from time to time duly pay
and discharge, or cause to be paid and discharged, all taxes, assessments and other governmental
charges, or required payments in lieu thereof, lawfully imposed upon the properties of the
Authority or upon the rights, revenues, income, receipts, and other moneys, securities and funds
of the Authority when the same shall become due (including, without limitation, all rights,
moneys and other property transferred, assigned or pledged under the Resolution), and all lawful
claims for labor and material and supplies, except those taxes, assessments, charges or claims
which the Authority shall in good faith contest by proper legal proceedings if the Authority shall
in all such cases have set aside on its books reserves deemed adequate with respect thereto.

717. General. 1. The Authority shall do and perform or cause to be done and
performed all acts and things required to be done or performed by or on behalf of the Authority
under the provisions of the Act and the Resolution.

2. Upon the date of authentication and delivery of any of the Bonds, all conditions, acts
and things required by law and the Resolution to exist, to have happened and to have been
performed precedent to and in the issuance of such Bonds shall exist, have happened and have
been performed and the issue of such Bonds, together with all other indebtedness of the
Authority, shall comply in all respects with the applicable laws of the State of Georgia.

ARTICLE VIII

REMEDIES OF BONDHOLDERS

801. Bondholders’ Events of Default. If one or more of the following Bondholders’
Events of Default shall happen, that is to say:

(a) if default shall be made in the due and punctual payment of the principal or
Redemption Price of any Bond when and as the same shall become due and payable,
whether at maturity or by call for redemption, or otherwise;

(b) if default shall be made in the due and punctual payment of any installment
of interest on any Bond or the unsatisfied balance of any Sinking Fund Installment
therefor, when and as such interest installment or Sinking Fund Installment shall become
due and payable;

(c) if default shall be made by the Authority in the performance or observance
of any other of the covenants, agreements or conditions on its part in the Resolution or in
the Bonds contained, and such default shall continue for a period of 60 days after written
notice thereof to the Authority by the Trustee or to the Authority and to the Trustee by the
Holders of not less than 25% in principal amount of the Bonds Outstanding; provided,
however, that if such default shall be such that it can be corrected but cannot be corrected
within such 60-day period, it shall not constitute a Bondholders’ Event of Default if
corrective action is instituted within such period and diligently pursued until the failure is
corrected;

(d) if a final judgment for the payment of money shall be rendered against the
Authority with respect to the Additional Units PPA Project requiring the Authority to pay
in excess of 10% of Revenues for the most recently completed fiscal year, and any such
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judgment shall remain undischarged and unstayed for a period of 90 days after the entry
thereof, or the continuance of such judgment undischarged and unstayed for a period of
90 days after the termination of any stay entered within such first mentioned 90 days;

(e) if the Authority (1) files a petition seeking a composition of indebtedness
under the federal bankruptcy laws, or under any other applicable law or statute of the
United States of America or of the State of Georgia; (2) consents to the appointment or
taking possession by a receiver, liquidator, assignee, custodian, trustee, sequestrator or
other similar official of the Authority or of any substantial portion of its property; (3)
makes any assignment for the benefit of creditors; (4) admits in writing its inability to
pay its debts generally as they become due; or (5) takes action in furtherance of any of
the foregoing; or

(f) if (1) a decree or order for relief is entered by a court having jurisdiction of
the Authority adjudging the Authority bankrupt or insolvent or approving as properly
filed a petition seeking reorganization, arrangement, adjustment or composition in respect
of the Authority in an involuntary case under the federal bankruptcy laws, or under any
other applicable law or statute of the United States of America or of the State of Georgia;
(2) a receiver, liquidator, assignee, custodian, trustee, sequestrator or other similar official
of the Authority or of any substantial portion of its property is appointed; or (3) the
winding up or liquidation of the Authority’s affairs is ordered and any such decree or
order remains unstayed and in effect for a period of sixty (60) consecutive days;

then, and in each and every such case, so long as such Bondholders’ Event of Default shall not
have been remedied, unless the principal of all the Bonds shall have already become due and
payable, either the Trustee (by notice in writing to the Authority), or the Holders of not less than
25% in principal amount of the Bonds Outstanding (by notice in writing to the Authority and the
Trustee), may declare the principal of all the Bonds then Outstanding, and the interest accrued
thereon, to be due and payable immediately, and upon any such declaration the same shall
become and be immediately due and payable, anything in the Resolution or in any of the Bonds
contained to the contrary notwithstanding. The right of the Trustee or of the Holders of not less
than 25% in principal amount of the Bonds to make any such declaration as aforesaid, however,
is subject to the condition that if, at any time after such declaration, but before the Bonds shall
have matured by their terms, all overdue installments of interest upon the Bonds, together with
interest on such overdue installments of interest to the extent permitted by law and the
reasonable and proper charges, expenses and liabilities of the Trustee, and all other sums then
payable by the Authority under the Resolution (except the principal of, and interest accrued since
the immediately preceding interest payment date on, the Bonds due and payable solely by virtue
of such declaration) shall either be paid by or for the account of the Authority or provision
satisfactory to the Trustee shall be made for such payment, and all defaults under the Bonds or
under the Resolution (other than the payment of principal and interest due and payable solely by
reason of such declaration) shall be made good or be secured to the satisfaction of the Trustee or
provision deemed by the Trustee to be adequate shall be made therefor, then and in every such
case the Holders of 25% in principal amount of the Bonds Outstanding, by written notice to the
Authority and to the Trustee, may rescind such declaration and annul such default in its entirety
or, if the Trustee shall have acted itself without direction of the Bondholders it may rescind such
declaration and annul such default in its entirety or, if the Trustee shall have acted upon direction
of the Holders of not less than 25% in principal amount of the Bonds Outstanding, unless there
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shall have been delivered to the Trustee written direction to the contrary by the Holders of a
majority in principal amount of the Bonds then Outstanding, the Trustee may rescind such
declaration and annul such default in its entirety, but no such rescission or annulment shall
extend to or affect any subsequent default or impair or exhaust any right or power consequent
thereon.

Notwithstanding the foregoing provisions of this Section 801, (a) neither the Trustee nor
the Holders of the Bonds shall have the right to declare the principal of all the Bonds then
Outstanding, and the interest accrued thereon, to be due and payable immediately during the
continuance of any Standstill Period under the DOE Loan Guarantee Agreement and (b) upon
any declaration of the principal of the Federal Loan then outstanding, and the interest accrued
thereon, to be due and payable immediately, the principal of all the Bonds then Outstanding, and
the interest accrued thereon, shall be and become due and payable immediately, without any
further act by or on behalf of the Authority, the Trustee or the Holders of the Bonds, and neither
the Holders of the Bonds nor the Trustee acting on their behalf shall have any right or power to
rescind such acceleration until such time, if any, as (x) such declaration with respect to the
Federal Loan shall have been rescinded or (y) the principal of the Federal Loan then outstanding,
and the interest accrued thereon, shall have been repaid in full.

802. Accounting and Examination of Records After Default. 1. The Authority
covenants that if a Bondholders’ Event of Default or a Federal Loan Event of Default shall have
happened and shall not have been remedied, the books of record and account of the Authority
and all other records relating to the Additional Units PPA Project shall at all times be subject to
the inspection and use of the Trustee, DOE and the DOE Collateral Agent and of their respective
agents and attorneys.

2. The Authority covenants that if a Bondholders’ Event of Default or a Federal Loan
Event of Default shall happen and shall not have been remedied, the Authority, upon demand of
the Trustee, DOE or the DOE Collateral Agent, will account, as if it were the trustee of an
express trust, for all Revenues, Initial Power Purchaser Arrearages Payments, Initial Power
Purchaser Resale Revenues, Additional Units PPA Project Participant Arrearages Payments,
Additional Units PPA Project Participant Resale Revenues and other moneys, securities and
funds pledged or held under the Resolution for such period as shall be stated in such demand.

803. Application of Revenues and Other Moneys After Default. 1. The Authority
covenants that if a Bondholders’ Event of Default or a Federal Loan Event of Default shall
happen and shall not have been remedied, the Authority, upon demand of the Trustee, shall pay
over or cause to be paid over to the Trustee (i) forthwith, all moneys, securities and funds then
held by the Authority in any Fund under the Resolution and (ii) all Revenues, Initial Power
Purchaser Arrearages Payments, Initial Power Purchaser Resale Revenues, Additional Units PPA
Project Participant Arrearages Payments and Additional Units PPA Project Participant Resale
Revenues as promptly as practicable after receipt thereof. In such event the Trustee shall hold
such funds in trust for the benefit of both the Holders of the Bonds and the DOE Secured Parties.

2. During the continuance of a Bondholders’ Event of Default or a Federal Loan Event
of Default, the Trustee shall apply all moneys, securities, funds and Revenues, Initial Power
Purchaser Arrearages Payments, Initial Power Purchaser Resale Revenues, Additional Units PPA
Project Participant Arrearages Payments and Additional Units PPA Project Participant Resale
Revenues received by the Trustee pursuant to any right given or action taken under the
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provisions of this Article as follows and in the following order; provided, however, that, during
the period from and including the Initial Power Purchaser Arrearages Fund Establishment Date
to and including the Initial Power Purchaser Debt Service Payment Obligation Satisfaction Date,
the Initial Power Purchaser Resale Revenues shall be applied as provided in subsection 2 of
Section 512:

(i) Expenses of Fiduciaries – to the payment of the reasonable and proper
charges, expenses and liabilities of the Fiduciaries, DOE and the DOE Collateral Agent;
provided, however, that if the amount available shall not be sufficient to pay all such
charges, expenses and liabilities, then such amount available shall be applied ratably, in
proportion to the respective amounts due to the Fiduciaries, DOE and the DOE Collateral
Agent;

(ii) Operating Expenses and Capital Expenditures – to the payment of the
amounts required for (X) reasonable and necessary Operating Expenses and (Y) the costs
of reasonable renewals, repairs, replacements, additions, betterments and improvements
to the PPA Project Entity’s Ownership Interest necessary in the judgment of the Trustee
or DOE to prevent loss of Revenues or otherwise required to be paid for by the PPA
Project Entity pursuant to the Additional Units Project Agreements. For this purpose the
books of record and account of the Authority relating to the Additional Units PPA Project
shall at all times be subject to the inspection of the Trustee, DOE and the DOE Collateral
Agent and their respective representatives and agents during the continuance of such
Bondholders’ Event of Default or such Federal Loan Event of Default, and the Authority
shall cause the books of record and account of the PPA Project Entity at all times to be
subject to the inspection of the Trustee, DOE and the DOE Collateral Agent and their
respective representatives and agents during the continuance of such Bondholders’ Event
of Default or such Federal Loan Event of Default;

(iii) Principal or Redemption Price, Interest and Prepayment Premiums – to the
payment of the interest and principal or Redemption Price then due on the Bonds, the
interest and principal components of Parity Obligations and the interest, principal and
prepayment premiums, if any, then due on, and other amounts due with respect to, the
Federal Loan, as follows:

(a) unless the principal of all of the Bonds and the Federal Loan shall
have become or have been declared due and payable,

First: Interest – To the payment, on a parity basis, in proportion to
the respective amounts then due, (X) to the persons entitled thereto of all
installments of interest then due on the Bonds, together with accrued and
unpaid interest on the Bonds theretofore called for redemption, (Y) to the
persons entitled thereto of all installments of the interest component of
Parity Obligations then due and (Z) to the DOE Collateral Agent of all
installments of interest then due on the Federal Loan, together with
accrued and unpaid interest on any portion of the principal amount of the
Federal Loan that theretofore has become subject to prepayment
(including any default or penalty interest); provided, however, that in the
case of each of the foregoing clauses (X), (Y) and (Z), if the amount
available therefor shall not be sufficient to pay in full all such installments
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of interest, then such amount to be so applied shall be applied in the order
of the due dates of such installments and if any such installment or
installments shall have become due on the same date, then to the payment
thereof ratably, according to the amounts due thereon, without any
discrimination or preference; and

Second: Principal or Redemption Price and Prepayment
Premiums – To the payment, on a parity basis, in proportion to the
respective amounts then due, (X) to the persons entitled thereto of the
unpaid principal or Redemption Price of any Bonds, (Y) to the persons
entitled thereto of the principal component of Parity Obligations which
shall have become due and (Z) to the DOE Collateral Agent of the unpaid
principal of and prepayment premiums, if any, on, and other amounts due
with respect to, the Federal Loan which shall have become due, in each
such case, whether at maturity or by call for redemption or upon becoming
subject to prepayment, as applicable; provided, however, that in the case
of each of the foregoing clauses (X), (Y) and (Z), if the amount available
therefor shall not be sufficient to pay in full all the Bonds, the principal
component of Parity Obligations or the unpaid principal of and
prepayment premiums, if any, on, and other amounts due with respect to,
the Federal Loan, respectively, then due, then such amount to be so
applied shall be applied in the order of the due dates of such Bonds, such
principal component of Parity Obligations or such unpaid principal of and
prepayment premiums, if any, on, or other amounts due with respect to,
the Federal Loan, as the case may be, and, if any such Bonds, principal
component of Parity Obligations or unpaid principal of and prepayment
premiums, if any, on, or other amounts due with respect to, the Federal
Loan, as the case may be, shall have become due on the same date, then to
the payment thereof ratably, according to the respective amounts due
thereon, without any discrimination or preference; or

(b) if the principal of all of the Bonds and the Federal Loan shall have
become or have been declared due and payable, on a parity basis, in proportion to
the respective amounts then due, (X) to the payment to the persons entitled thereto
of the principal and interest then due and unpaid upon the Bonds, (Y) to the
persons entitled thereto of all installments of the principal and interest
components of Parity Obligations then due and (Z) to the DOE Collateral Agent
of the principal and interest and any other amounts, if any, then due and unpaid on
the Federal Loan, in each such case, without preference or priority of principal
over interest or of interest over principal, or of any installment of interest over any
other installment of interest, or of any Bond or Parity Obligation or the Federal
Loan over any other Bond or Parity Obligation or the Federal Loan, ratably,
according to the amounts due respectively for principal and interest and such
other amounts, if any, then due and unpaid on the Federal Loan.

Notwithstanding the foregoing or any other provision of the Resolution, (x) so long as the
Initial Power Purchaser is not in default in the payment of any amount due under the Initial
Power Purchase Agreement, any amounts paid to the Authority pursuant to the Initial Power
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Purchase Agreement and deposited in the Reserve and Contingency Fund pursuant to subclause
(i) of clause (4) of subsection 2 of Section 505 may only be applied to the purposes set forth in
the foregoing clauses (i) and (ii), and any portion of such amounts not so applied shall be
remitted by the Trustee to the Initial Power Purchaser not less frequently than annually and (y) so
long as no Additional Units PPA Project Participant is in default in the payment of any amount
due under its Additional Units PPA Power Sales Contract, any amounts paid to the Authority
pursuant to the Additional Units PPA Power Sales Contracts and deposited in the Reserve and
Contingency Fund pursuant to subclause (i) of clause (4) of subsection 2 of Section 505 may
only be applied to the purposes set forth in the foregoing clauses (i) and (ii), and any portion of
such amounts not so applied shall be remitted by the Trustee to the Additional Units PPA Project
Participants not less frequently than annually, pro rata in proportion to the respective amounts so
paid by them to the Authority.

3. If and whenever (a) all overdue installments of interest on all Bonds, together with
the reasonable and proper charges, expenses and liabilities of the Trustee, and all other sums
payable by the Authority under the Resolution, including, without limitation, the principal and
Redemption Price of and accrued unpaid interest on all Bonds which shall then be payable by
declaration or otherwise, shall either be paid by or for the account of the Authority, or provision
satisfactory to the Trustee shall be made for such payment, and all defaults under the Resolution
or the Bonds shall be made good or secured to the satisfaction of the Trustee or provision
deemed by the Trustee to be adequate shall be made therefor, (b) all Parity Obligations shall be
paid and (c) all principal of and interest and other amounts, if any, then due on the Federal Loan
shall be paid and all reserves required to be funded under the Federal Loan Documents have been
fully funded in the respective amounts then required, the Trustee shall pay over to the Authority
all moneys, securities and funds then remaining unexpended in the hands of the Trustee (except
moneys, securities and funds deposited or pledged, or required by the terms of the Resolution to
be deposited or pledged, with the Trustee), and thereupon the Authority and the Trustee shall be
restored, respectively, to their former positions and rights under the Resolution. No such
payment over to the Authority by the Trustee nor such restoration of the Authority and the
Trustee to their former positions and rights shall extend to or affect any subsequent default under
the Resolution or impair any right consequent thereon.

804. Appointment of Receiver. Any Holders of Bonds or the Trustee shall have the
right as provided in the Act to apply in an appropriate proceeding for the appointment of a
receiver of the Additional Units PPA Project, but subject to any rights that the PPA Project Entity
or DOE may have under the DOE Loan Guarantee Agreement. In the event of any such
appointment of a receiver (whether by a Bondholder or by the Trustee), it is the intention of the
Resolution that such receiver act in such a manner as is intended to maximize recovery of the
Federal Loan and the Bonds.

805. Proceedings Brought by Trustee. 1. If a Bondholders’ Event of Default shall
happen and shall not have been remedied, then and in every such case, the Trustee, by its agents
and attorneys, may proceed, and, subject to the provisions of subsection 3 of Section 1003
hereof, upon written request of the Holders of not less than 25% in principal amount of the
Bonds Outstanding shall proceed, to protect and enforce its rights and the rights of the Holders of
the Bonds and the DOE Secured Parties under the Resolution forthwith by a suit or suits in
equity or at law, whether for the specific performance of any covenant herein contained, or in aid
of the execution of any power herein granted, or for an accounting against the Authority as if the



78OHSUSA:757097352.13

Authority were the trustee of an express trust, or in the enforcement of any other legal or
equitable right as the Trustee, being advised by counsel, shall deem most effectual to enforce any
of its rights or to perform any of its duties under the Resolution, including, without limitation,
enforcement of any rights of the Authority or the Trustee under the Additional Units PPA Project
Power Contracts. In enforcing any such rights, the Trustee shall act in such a manner as is
intended to maximize recovery of the Federal Loan and the Bonds.

2. All rights of action under the Resolution may be enforced by the Trustee without the
possession of any of the Bonds or the production thereof on the trial or other proceedings, and
any such suit or proceedings instituted by the Trustee shall be brought in its name.

3. Subject to the provisions of subsection 3 of Section 1003 hereof, the Holders of not
less than a majority in principal amount of the Bonds at the time Outstanding may direct the
time, method and place of conducting any proceeding for any remedy available to the Trustee, or
exercising any trust or power conferred upon the Trustee; provided, however, that the Trustee
shall have the right to decline to follow any such direction if the Trustee shall be advised by
counsel that the action or proceeding so directed may not lawfully be taken, or if the Trustee in
good faith shall determine that the action or proceeding so directed would involve the Trustee in
personal liability or be unjustly prejudicial to the Bondholders not parties to such direction or to
the DOE Secured Parties.

4. Upon commencing a suit in equity or upon other commencement of judicial
proceedings by the Trustee to enforce any right under the Resolution, the Trustee shall be entitled
to exercise any and all rights and powers conferred in the Resolution and provided to be
exercised by the Trustee upon the occurrence of any Bondholders’ Event of Default, including,
without limitation, enforcement of any rights of the Authority or the Trustee under the Additional
Units PPA Project Power Contracts.

5. Regardless of the happening of a Bondholders’ Event of Default, the Trustee shall
have power to, but, subject to the provisions of subsection 3 of Section 1003 hereof, unless
requested in writing by the Holders of a majority in principal amount of the Bonds then
Outstanding, DOE or the DOE Collateral Agent, and furnished with reasonable security and
indemnity, shall be under no obligation to, institute and maintain such suits and proceedings as it
may be advised shall be necessary or expedient to prevent any impairment of the security under
the Resolution by any acts which may be unlawful or in violation of the Resolution, and such
suits and proceedings as the Trustee may be advised shall be necessary or expedient to preserve
or protect its interests and the interests of the Bondholders and the DOE Secured Parties.

806. Restriction on Bondholder’s Actions. 1. Except as otherwise provided in
Section 804, no Holder of any Bond shall have any right to institute any suit, action or
proceeding at law or in equity for the enforcement of any provision of the Resolution or the
execution of any trust under the Resolution or for any remedy under the Resolution, unless such
Holder shall have previously given to the Trustee written notice of the happening of a
Bondholders’ Event of Default, as provided in this Article, and the Holders of at least 25% in
principal amount of the Bonds then Outstanding shall have filed a written request with the
Trustee, and shall have offered it reasonable opportunity, either to exercise the powers granted in
the Resolution or by the Act or by the laws of Georgia or to institute such action, suit or
proceeding in its own name, and unless such Holders shall have offered to the Trustee adequate
security and indemnity against the costs, expenses and liabilities to be incurred therein or
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thereby, and the Trustee shall have refused to comply with such request for a period of 60 days
after receipt by it of such notice, request and offer of indemnity, it being understood and intended
that no one or more Holders of Bonds shall have any right in any manner whatever by his or their
action to affect, disturb or prejudice the pledges created by the Resolution in favor of the Bonds
and the Federal Loan Debt Service Payments, or to enforce any right under the Resolution,
except in the manner therein provided; and that all proceedings at law or in equity to enforce any
provision of the Resolution shall be instituted, had and maintained in the manner provided in the
Resolution and for the equal benefit of all Holders of the Outstanding Bonds and the DOE
Secured Parties, subject only to the provisions of Section 702.

2. Nothing in the Resolution or in the Bonds contained shall affect or impair the
obligation of the Authority, which is absolute and unconditional, to pay at the respective dates of
maturity and places therein expressed the principal of (and premium, if any) and interest on the
Bonds to the respective Holders thereof, or affect or impair the right of action, which is also
absolute and unconditional, of any Holder to enforce such payment of his Bond.

807. Remedies Not Exclusive. No remedy by the terms of the Resolution conferred
upon or reserved to the Trustee, the Bondholders, DOE or the DOE Collateral Agent is intended
to be exclusive of any other remedy, but each and every such remedy shall be cumulative and
shall be in addition to every other remedy given under the Resolution or existing at law or in
equity or by statute on or after the date of adoption of the Resolution.

808. Effect of Waiver and Other Circumstances. 1. No delay or omission of the
Trustee, any Bondholder, DOE or the DOE Collateral Agent to exercise any right or power
arising upon the happening of a Bondholders’ Event of Default shall impair any right or power or
shall be construed to be a waiver of any such Bondholders’ Event of Default or be an
acquiescence therein; and every power and remedy given by this Article to the Trustee, the
Bondholders, DOE or the DOE Collateral Agent may be exercised from time to time and as often
as may be deemed expedient by the Trustee, the Bondholders, DOE or the DOE Collateral Agent,
as applicable.

2. Prior to the declaration of maturity of the Bonds as provided in Section 801, the
Holders of not less than a majority in principal amount of the Bonds at the time Outstanding, or
their attorneys-in-fact duly authorized, may on behalf of the Holders of all of the Bonds waive
any past default under the Resolution and its consequences, except a default in the payment of
interest on or principal of or premium (if any) on any of the Bonds. No such waiver shall extend
to any subsequent or other default or impair any right consequent thereon.

809. Notice of Default. The Trustee shall promptly mail to all Holders of Bonds, DOE
and the DOE Collateral Agent written notice of the occurrence of any Bondholders’ Event of
Default.

ARTICLE IX

REMEDIES OF DOE COLLATERAL AGENT

901. Federal Loan Events of Default. If one or more of the following Federal Loan
Events of Default shall happen, that is to say:
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(a) if default shall be made in the due and punctual payment of any installment
of the Federal Loan Debt Service Payments when and as the same shall become due and
payable, whether as a result of a failure of an Additional Units PPA Project Power
Purchaser to make any payment when due under its Additional Units PPA Project Power
Contract or otherwise; or

(b) if default shall be made by the Authority in the performance or observance
of any of the covenants, agreements or conditions on its part contained in Sections 501
through 513, inclusive, Article VI, Sections 704, 705 and 706, subsection 1 of Section
707, Sections 708, 711 and 712, subsections 1, 3 and 5 of Section 715 and Section 716 of
the Resolution, and such default shall continue for a period of 60 days after written notice
thereof to the Authority by the Trustee or to the Authority and to the Trustee by DOE or
the DOE Collateral Agent; provided, however, that if such default shall be such that it can
be corrected but cannot be corrected within such 60-day period, it shall not constitute a
Federal Loan Event of Default if corrective action is instituted within such period and
diligently pursued until the failure is corrected;

then, and in each and every such case, so long as such Federal Loan Event of Default shall not
have been remedied, the DOE Collateral Agent shall be authorized to exercise any of the rights
and remedies specified in this Article IX.

902. Appointment of Receiver. The DOE Collateral Agent or the Trustee shall have
the right to apply in an appropriate proceeding for the appointment of a receiver of the Additional
Units PPA-2 Project. In the event of any such appointment of a receiver, it is the intention of the
Resolution that such receiver act in such a manner as is intended to maximize recovery of the
Federal Loan and the Bonds.

903. Proceedings Brought by Trustee. 1. If a Federal Loan Event of Default shall
happen and shall not have been remedied, then and in every such case, the Trustee, by its agents
and attorneys, may proceed, and, subject to the provisions of subsection 3 of Section 1003
hereof, upon written request of the DOE Collateral Agent shall proceed, to protect and enforce its
rights and the rights of the Holders of the Bonds and the DOE Secured Parties under the
Resolution forthwith by a suit or suits in equity or at law, whether for the specific performance of
any covenant herein contained, or in aid of the execution of any power herein granted, or for an
accounting against the Authority as if the Authority were the trustee of an express trust, or in the
enforcement of any other legal or equitable right as the Trustee, being advised by counsel, shall
deem most effectual to enforce any of its rights or to perform any of its duties under the
Resolution, including, without limitation, enforcement of any rights of the Authority or the
Trustee under the Additional Units PPA Project Power Contracts. In enforcing any such rights,
the Trustee shall act in such a manner as is intended to maximize recovery of the Federal Loan
and the Bonds.

2. All rights of action under the Resolution may be enforced by the Trustee without the
possession of any instrument evidencing the Federal Loan or the production thereof on the trial
or other proceedings, and any such suit or proceedings instituted by the Trustee shall be brought
in its name.

3. If a Federal Loan Event of Default shall happen and shall not have been remedied,
subject to the provisions of subsection 3 of Section 1003 hereof, the DOE Collateral Agent may
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direct the time, method and place of conducting any proceeding for any remedy available to the
Trustee, or exercising any trust or power conferred upon the Trustee; provided, however, that the
Trustee shall have the right to decline to follow any such direction if the Trustee shall be advised
by counsel that the action or proceeding so directed may not lawfully be taken, or if the Trustee
in good faith shall determine that the action or proceeding so directed would involve the Trustee
in personal liability or be unjustly prejudicial to the Bondholders not parties to such direction.

4. Upon commencing a suit in equity or upon other commencement of judicial
proceedings by the Trustee to enforce any right under the Resolution, the Trustee shall be entitled
to exercise any and all rights and powers conferred in the Resolution and provided to be
exercised by the Trustee upon the occurrence of any Federal Loan Event of Default, including,
without limitation, enforcement of any rights of the Authority or the Trustee under the Additional
Units PPA Project Power Contracts.

5. Regardless of the happening of a Federal Loan Event of Default, the Trustee shall
have power to, but, subject to the provisions of subsection 3 of Section 1003 hereof, unless
requested in writing by the DOE Collateral Agent, and furnished with reasonable security and
indemnity, shall be under no obligation to, institute and maintain such suits and proceedings as it
may be advised shall be necessary or expedient to prevent any impairment of the security under
the Resolution by any acts which may be unlawful or in violation of the Resolution, and such
suits and proceedings as the Trustee may be advised shall be necessary or expedient to preserve
or protect its interests and the interests of the Bondholders and the DOE Secured Parties.

904. Restriction on DOE Collateral Agent’s Actions. 1. Except as otherwise provided
in Section 902, the DOE Collateral Agent shall not have any right to institute any suit, action or
proceeding at law or in equity for the enforcement of any provision of the Resolution or the
execution of any trust under the Resolution or for any remedy under the Resolution, unless the
DOE Collateral Agent shall have previously given to the Trustee written notice of the happening
of a Federal Loan Event of Default, as provided in this Article, and the DOE Collateral Agent
shall have offered it reasonable opportunity, either to exercise the powers granted in the
Resolution or by the laws of Georgia or to institute such action, suit or proceeding in its own
name, and unless DOE or the DOE Collateral Agent shall have offered to the Trustee adequate
security and indemnity against the costs, expenses and liabilities to be incurred therein or
thereby, and the Trustee shall have refused to comply with such request for a period of 60 days
after receipt by it of such notice, request and offer of indemnity, it being understood and intended
that the DOE Collateral Agent shall not have any right in any manner whatever by its action to
affect, disturb or prejudice the pledges created by the Resolution in favor of the Bonds and the
Federal Loan Debt Service Payments, or to enforce any right under the Resolution, except in the
manner therein provided; and that all proceedings at law or in equity to enforce any provision of
the Resolution shall be instituted, had and maintained in the manner provided in the Resolution
and for the equal benefit of all Holders of the Outstanding Bonds and the DOE Secured Parties,
subject only to the provisions of Section 702.

2. Nothing in the Resolution contained shall affect or impair the obligation of the
Authority, which is absolute and unconditional, to pay or cause to be paid the Federal Loan Debt
Service Payments to the DOE Collateral Agent on the respective dates of payment thereof, or
affect or impair the right of action, which is also absolute and unconditional, of the DOE
Collateral Agent to enforce such payment of the Federal Loan Debt Service Payments.
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905. Remedies Not Exclusive. No remedy by the terms of the Resolution conferred
upon or reserved to the Trustee or the DOE Collateral Agent is intended to be exclusive of any
other remedy, but each and every such remedy shall be cumulative and shall be in addition to
every other remedy given under the Resolution or existing at law or in equity or by statute on or
after the date of adoption of the Resolution.

906. Effect of Waiver and Other Circumstances. No delay or omission of the Trustee
or the DOE Collateral Agent to exercise any right or power arising upon the happening of a
Federal Loan Event of Default shall impair any right or power or shall be construed to be a
waiver of such Federal Loan Event of Default or be an acquiescence therein; and every power
and remedy given by this Article to the Trustee or to the DOE Collateral Agent may be exercised
from time to time and as often as may be deemed expedient by the Trustee or by the DOE
Collateral Agent.

907. Notice of Default. The Trustee shall promptly mail to DOE and the DOE
Collateral Agent written notice of the occurrence of any Federal Loan Event of Default.

ARTICLE X

THE FIDUCIARIES

1001. Trustee; Appointment and Acceptance of Duties. Wells Fargo Bank, N.A. shall
serve as the initial Trustee under the Resolution and, by virtue of said Bank’s acceptance of the
duties and obligations imposed upon it by the Resolution, the Resolution shall constitute a trust
agreement.

1002. Paying Agents; Appointment and Acceptance of Duties. 1. The Authority shall
appoint one or more Paying Agents for the Bonds of each Series, and may at any time or from
time to time appoint one or more other Paying Agents having the qualifications set forth in
Section 1013 for a successor Paying Agent. The Trustee may be appointed a Paying Agent.

2. Each Paying Agent shall signify its acceptance of the duties and obligations imposed
upon it by the Resolution by executing and delivering to the Authority and to the Trustee a
written acceptance thereof.

3. Unless otherwise provided, the principal corporate trust offices of the Paying Agents
are designated as the respective offices or agencies of the Authority for the payment of the
interest on and principal or Redemption Price of the Bonds.

1003. Responsibilities of Fiduciaries; Action by Trustee Following Receipt of
Conflicting Directions. 1. The recitals of fact herein and in the Bonds contained shall be taken
as the statements of the Authority and no Fiduciary assumes any responsibility for the
correctness of the same. No Fiduciary makes any representations as to the validity or sufficiency
of the Resolution or of any Bonds issued thereunder or as to the security afforded by the
Resolution, and no Fiduciary shall incur any liability in respect thereof. The Trustee shall,
however, be responsible for its representation contained in its certificate on the Bonds. No
Fiduciary shall be under any responsibility or duty with respect to the application of any moneys
paid by such Fiduciary in accordance with the provisions of the Resolution to the Authority or to
any other Fiduciary. No Fiduciary shall be under any obligation or duty to perform any act
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which would involve it in expense or liability or to institute or defend any suit in respect thereof,
or to advance any of its own moneys, unless properly indemnified. Subject to the provisions of
subsection 2 of this Section 1003, no Fiduciary shall be liable in connection with the
performance of its duties hereunder except for its own negligence, misconduct or default.

2. The Trustee, prior to the occurrence of a Bondholders’ Event of Default or a Federal
Loan Event of Default and after the curing of all Bondholders’ Events of Default and Federal
Loan Events of Default which may have occurred, undertakes to perform such duties and only
such duties as are specifically set forth in the Resolution. In case a Bondholders’ Event of
Default or a Federal Loan Event of Default has occurred (which has not been cured) the Trustee
shall exercise such of the rights and powers vested in it by the Resolution, and use the same
degree of care and skill in their exercise, as a prudent man would exercise or use under the
circumstances in the conduct of his own affairs. Any provision of the Resolution relating to
action taken or to be taken by the Trustee or to evidence upon which the Trustee may rely shall
be subject to the provisions of this Section 1003.

3. Notwithstanding anything to the contrary contained in the Resolution, if, in
connection with the exercise of any rights or remedies under the Resolution, the Trustee shall
receive, pursuant to any applicable provision of the Resolution, conflicting requests or
instructions or directions with respect to exercise of rights or remedies from one or more Holders
(or groups of Holders) of the Outstanding Bonds and/or DOE or the DOE Collateral Agent (other
than any request or instruction or direction not to exercise rights or remedies), then the Trustee
shall follow the request(s), instruction(s) or direction(s) of such Holders (or groups of Holders)
or DOE or the DOE Collateral Agent, as applicable, as shall represent the greatest percentage of
the sum of (a) the aggregate principal amount of all Bonds Outstanding as of the relevant date
and (b) the aggregate principal amount of the Federal Loan outstanding as of such date. Any
request or instruction or direction not to exercise remedies shall not be considered “conflicting
requests or instructions or directions” and shall be disregarded for purposes of this subsection 3
of this Section 1003.

1004. Evidence on Which Fiduciaries May Act. 1. Each Fiduciary, upon receipt of any
notice, resolution, request, consent, order, certificate, report, opinion, bond or other paper or
document furnished to it pursuant to any provision of the Resolution, shall examine such
instrument to determine whether it conforms to the requirements of the Resolution and shall be
protected in acting upon any such instrument believed by it to be genuine and to have been
signed or presented by the proper party or parties. Each Fiduciary may consult with counsel,
who may or may not be of counsel to the Authority, and the opinion of such counsel shall be full
and complete authorization and protection in respect of any action taken or suffered by it under
the Resolution in good faith and in accordance therewith.

2. Whenever any Fiduciary shall deem it necessary or desirable that a matter be proved
or established prior to taking or suffering any action under the Resolution, such matter (unless
other evidence in respect thereof be therein specifically prescribed) may be deemed to be
conclusively proved and established by a certificate of an Authorized Officer of the Authority,
and such certificate shall be full warrant for any action taken or suffered in good faith under the
provisions of the Resolution upon the faith thereof; but in its discretion the Fiduciary may in lieu
thereof accept other evidence of such fact or matter or may require such further or additional
evidence as to it may seem reasonable.
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3. Except as otherwise expressly provided in the Resolution, any request, order, notice
or other direction required or permitted to be furnished pursuant to any provision thereof by the
Authority to any Fiduciary shall be sufficiently executed when the same is executed in the name
of the Authority by an Authorized Officer of the Authority.

1005. Compensation. The Authority shall pay to each Fiduciary from time to time
reasonable compensation for all services rendered under the Resolution and also all reasonable
expenses, charges, counsel fees and other disbursements, including, without limitation, those of
its attorneys, agents and employees, incurred in and about the performance of their powers and
duties under the Resolution, and each Fiduciary shall have a lien therefor on any and all funds at
any time held by it under the Resolution. Subject to the provisions of Section 1003, the
Authority further agrees to indemnify and save each Fiduciary harmless against any liabilities
which it may incur in the exercise and performance of its powers and duties hereunder, and
which are not due to its negligence, misconduct or default.

1006. Certain Permitted Acts. Any Fiduciary may become the owner of any Bonds,
with the same rights it would have if it were not a Fiduciary. To the extent permitted by law, any
Fiduciary may act as depositary for, and permit any of its officers or directors to act as a member
of, or in any other capacity with respect to, any committee formed to protect the rights of
Bondholders or to effect or aid in any reorganization growing out of the enforcement of the
Bonds or the Resolution, whether or not any such committee shall represent the Holders of a
majority in principal amount of the Bonds then Outstanding.

1007. Resignation of Trustee. The Trustee may at any time resign and be discharged of
the duties and obligations created by the Resolution by giving not less than 60 days’ written
notice to the Authority, the Holders of the Bonds, DOE and the DOE Collateral Agent and such
resignation shall take effect upon the day specified in such notice unless previously a successor
shall have been appointed by the Authority or the Bondholders and DOE as provided in Section
1009, in which event such resignation shall take effect immediately on the appointment of such
successor.

1008. Removal of Trustee. The Trustee may be removed at any time by an instrument
or concurrent instruments in writing, filed with the Trustee, and signed by the Holders of a
majority in principal amount of the Bonds then Outstanding (excluding any Bonds held by or for
the account of the Authority), DOE and the DOE Collateral Agent or their respective attorneys-
in-fact duly authorized. In addition, so long as no Bondholders’ Event of Default or Federal
Loan Event of Default, or event which with the passage of time or the giving of notice, or both,
will become a Bondholders’ Event of Default or a Federal Loan Event of Default, shall have
occurred and be continuing hereunder, the Trustee may be removed by the Authority at any time,
with or without cause, by a certificate of an Authorized Officer of the Authority filed with the
Trustee, but subject to the approval of DOE or the DOE Collateral Agent.

1009. Appointment of Successor Trustee. 1. In case at any time the Trustee shall
resign or shall be removed or shall become incapable of acting, or shall be adjudged bankrupt or
insolvent, or if a receiver, liquidator or conservator of the Trustee, or of its property, shall be
appointed, or if any public officer shall take charge or control of the Trustee, or of its property or
affairs, then a successor may be appointed as hereinafter provided. If the Trustee shall have been
removed by the Authority, then the Authority shall have the exclusive right to appoint such
successor. In any other case, the Holders of a majority in principal amount of the Bonds then
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Outstanding (excluding any Bonds held by or for the account of the Authority) and DOE may
appoint such successor by an instrument or concurrent instruments in writing signed and
acknowledged by such Holders and DOE or by their respective attorneys-in-fact duly authorized
and delivered to such successor Trustee, notification thereof being given to the Authority and the
predecessor Trustee; provided, however, that if no successor Trustee shall have been appointed
by the Holders and DOE as aforesaid within 30 days of the date on which the Trustee (1) shall
have mailed notice of its resignation or (2) shall have become incapable of acting, or shall have
been adjudged bankrupt or insolvent, or a receiver, liquidator or conservator of the Trustee, or of
its property, shall have been appointed, or any public officer shall have taken charge or control of
the Trustee, or of its property or affairs, then the Authority, subject to the provisions of Section
1009(2) hereof, shall have the exclusive right to appoint such successor. The Authority shall
mail written notice of any such appointment to the Holders of the Bonds, DOE and the DOE
Collateral Agent as soon as possible but in any event within 20 days after such appointment.

2. If in a proper case no appointment of a successor Trustee shall be made pursuant to
the foregoing provisions of this Section within 45 days after the Trustee shall have given to the
Authority written notice as provided in Section 1007, the removal of the Trustee pursuant to
Section 1008 or after a vacancy in the office of the Trustee shall have occurred by reason of its
inability to act, the Trustee, the Holder of any Bond or DOE may apply to any court of competent
jurisdiction to appoint a successor Trustee. Said court may thereupon, after such notice, if any,
as such court may deem proper, appoint a successor Trustee.

3. Any Trustee appointed under the provisions of this Section in succession to the
Trustee shall be a Bank doing business and having its principal office in the City and State of
New York or the State of Georgia, and having capital stock and surplus aggregating at least
$100,000,000, or, in the event there be no such Bank willing and able to accept the office on
reasonable and customary terms and authorized by law to perform all the duties imposed upon it
by the Resolution, then a Bank doing business and having its principal office in any other of the
United States of America, and having capital stock and surplus aggregating at least $100,000,000
if there be such a Bank willing and able to accept the office on reasonable and customary terms
and authorized by law to perform all the duties imposed upon it by the Resolution.

1010. Transfer of Rights and Property to Successor Trustee. Any successor Trustee
appointed under the Resolution shall execute, acknowledge and deliver to its predecessor
Trustee, and also to the Authority, DOE and the DOE Collateral Agent, an instrument accepting
such appointment, and thereupon such successor Trustee, without any further act, deed or
conveyance, shall become fully vested with all moneys, estates, properties, rights, powers, duties
and obligations of such predecessor Trustee, with like effect as if originally named as Trustee;
but the Trustee ceasing to act shall nevertheless, on the written request of the Authority and
either DOE or the DOE Collateral Agent, or of the successor Trustee, execute, acknowledge and
deliver such instrument of conveyance and further assurance and do such other things as may
reasonably be required for more fully and certainly vesting and confirming in such successor
Trustee all the right, title and interest of the predecessor Trustee in and to any property held by it
under the Resolution, and shall pay over, assign and deliver to the successor Trustee any money
or other property subject to the trusts and conditions herein set forth. Should any deed,
conveyance or instrument in writing from the Authority be required by such successor Trustee
for more fully and certainly vesting in and confirming to such successor Trustee any such estates,
rights, power and duties, any and all such deeds, conveyances and instruments in writing shall,
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on request, and so far as may be authorized by law, be executed, acknowledged and delivered by
the Authority. Any such successor Trustee shall promptly notify the Paying Agents of its
appointment as Trustee.

1011. Merger or Consolidation. Any company into which any Fiduciary may be
merged or converted or with which it may be consolidated or any company resulting from any
merger, conversion or consolidation to which it shall be a party or any company to which any
Fiduciary may sell or transfer all or substantially all of its corporate trust business, provided such
company shall be a Bank and shall be authorized by law to perform all the duties imposed upon
it by the Resolution, shall be the successor to such Fiduciary without the execution or filing of
any paper or the performance of any further act.

1012. Adoption of Authentication. In case any of the Bonds contemplated to be issued
under the Resolution shall have been authenticated but not delivered, any successor Trustee may
adopt the certificate of authentication of any predecessor Trustee so authenticating such Bonds
and deliver such Bonds so authenticated; and in case any of the said Bonds shall not have been
authenticated, any successor Trustee may authenticate such Bonds in the name of the predecessor
Trustee, or in the name of the successor Trustee, and in all such cases such certificate shall have
the full force which it is anywhere in said Bonds or in the Resolution provided that the certificate
of the Trustee shall have.

1013. Resignation or Removal of Paying Agent and Appointment of Successor. 1.
Any Paying Agent may at any time resign and be discharged of the duties and obligations created
by the Resolution by giving at least 60 days’ written notice to the Authority, the Trustee and the
other Paying Agents. Any Paying Agent may be removed at any time by an instrument filed with
such Paying Agent and the Trustee and signed by an Authorized Officer of the Authority. Any
successor Paying Agent shall be appointed by the Authority with the approval of the Trustee and
shall be a Bank, having capital stock and surplus aggregating at least $50,000,000, and willing
and able to accept the office on reasonable and customary terms and authorized by law to
perform all the duties imposed upon it by the Resolution.

2. In the event of the resignation or removal of any Paying Agent, such Paying Agent
shall pay over, assign and deliver any moneys held by it as Paying Agent to its successor, or if
there be no successor, to the Trustee. In the event that for any reason there shall be a vacancy in
the office of any Paying Agent, the Trustee shall act as such Paying Agent.

ARTICLE XI

SUPPLEMENTAL RESOLUTIONS

1101. Supplemental Resolutions Effective Upon Filing With the Trustee. 1. For any
one or more of the following purposes and at any time or from time to time, a Supplemental
Resolution of the Authority may be adopted, which, upon (a) the filing with the Trustee of a copy
thereof certified by an Authorized Officer of the Authority and (b) if required pursuant to Section
1204 hereof, the consent (or deemed consent) of DOE thereto made or given as provided in said
Section 1204, shall be fully effective in accordance with its terms:

(1) To cure any ambiguity, supply any omission, or cure or correct any defect or
inconsistent provision in the Resolution;
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(2) To close the Resolution against, or provide limitations and restrictions in
addition to the limitations and restrictions contained in the Resolution on, the
authentication and delivery of Bonds or the issuance of other evidences of indebtedness;

(3) To add to the covenants and agreements of the Authority in the Resolution,
other covenants and agreements to be observed by the Authority which are not contrary to
or inconsistent with the Resolution as theretofore in effect;

(4) To add to the limitations and restrictions in the Resolution, other limitations
and restrictions to be observed by the Authority which are not contrary to or inconsistent
with the Resolution as theretofore in effect;

(5) To authorize Bonds of a Series and, in connection therewith, specify and
determine the matters and things referred to in Articles II, III and IV, and also any other
matters and things relative to such Bonds which are not contrary to or inconsistent with
the Resolution as theretofore in effect, or to amend, modify or rescind any such
authorization, specification or determination at any time prior to the first authentication
and delivery of such Bonds;

(6) To confirm, as further assurance, any pledge under, and the subjection to any
lien or pledge created or to be created by, the Resolution, of the Shared Trust Estate or the
Bondholders’ Trust Estate pledged pursuant to the Resolution;

(7) To modify any of the provisions of the Resolution in any other respect
whatever; provided, however, that (i) such modification shall be, and be expressed to be,
effective only after all Bonds of each Series Outstanding at the date of the adoption of
such Supplemental Resolution shall cease to be Outstanding and the PPA Project Entity
has satisfied all of its obligations under the DOE Loan Guarantee Agreement and the
other Federal Loan Documents, and (ii) such Supplemental Resolution shall be
specifically referred to in the text of all Bonds of any Series authenticated and delivered
after the date of the adoption of such Supplemental Resolution and of Bonds issued in
exchange therefor or in place thereof;

(8) To authorize Subordinated Bonds or Parity Obligations or Subordinated
Obligations and, in connection therewith, specify and determine any matters and things
relative to such Subordinated Bonds or Parity Obligations or Subordinated Obligations
which are not contrary to or inconsistent with the Resolution as theretofore in effect, or to
amend, modify or rescind and such authorization, specification or determination at any
time prior to the original issuance and delivery of such Subordinated Bonds or Parity
Obligations or Subordinated Obligations; and

(9) To comply with such regulations and procedures as are from time to time in
effect relating to establishing and maintaining a book-entry-only system.

2. Notwithstanding any other provision of the Resolution, at any time or from time to
time, a Supplemental Resolution of the Authority may be adopted for the purpose of amending
the Resolution in any respect determined by the Authority to be necessary or desirable in order to
accommodate the Federal Loan Option. Such Supplemental Resolution shall be fully effective in
accordance with its terms upon (a) the filing with the Trustee of a copy thereof certified by an
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Authorized Officer of the Authority, (b) if required pursuant to Section 1204 hereof, the consent
(or deemed consent) of DOE thereto made or given as provided in said Section 1204 and (c) the
occurrence of each of the following:

(1) Receipt of “No-Adverse-Tax-Effect” Opinion: the Authority receives an
opinion of tax counsel to the Authority to the effect that the actions referred to in this
subsection 2 will not adversely affect the exclusion from gross income for federal income
tax purposes of the interest on any Bonds the interest on which, at the time of the original
issuance of such Bonds, was so excluded; and

(2) Ratings Confirmation: each Rating Agency then maintaining a rating for the
Bonds notifies the Authority in writing of the rating(s) that will apply to the Bonds
following the actions referred to in this subsection 2, which rating(s), as a result of such
actions, shall not be lower than such Rating Agency’s rating(s) on the Outstanding Bonds
then in effect (without regard to any third-party credit enhancement).

3. Notwithstanding any other provision of the Resolution, at any time or from time to
time on or after the date on which either (a) the DOE Loan Guarantee Agreement and the other
Federal Loan Documents are terminated prior to the making of any Advance under the Federal
Loan or (b) DOE has confirmed in writing that the Federal Loan has been repaid in full and the
PPA Project Entity has satisfied all of its obligations under the DOE Loan Guarantee Agreement
and the other Federal Loan Documents, a Supplemental Resolution of the Authority may be
adopted for the purpose of amending the Resolution in any respect determined by the Authority
to be necessary or desirable in order to delete therefrom all provisions relating to the payment of
the Federal Loan Debt Service Payments and other covenants and agreements that are for the
exclusive benefit of the DOE Secured Parties. Such Supplemental Resolution shall be fully
effective in accordance with its terms upon (a) the filing with the Trustee of a copy thereof
certified by an Authorized Officer of the Authority and (b) the occurrence of each of the
following:

(1) Transfer to the Authority of the PPA Project Entity’s Ownership Interest:
the PPA Project Entity transfers to the Authority the PPA Project Entity’s Ownership
Interest;

(2) Assignment to the Authority of Applicable Rights and Obligations Under
Additional Units Project Agreements: the PPA Project Entity assigns to the Authority all
of the PPA Project Entity’s rights and obligations under the Additional Units Project
Agreements attributable to the PPA Project Entity’s Ownership Interest;

(3) Termination of PPA Project Power Purchase Agreement: the Authority and
the PPA Project Entity shall cause the PPA Project Power Purchase Agreement to be
terminated;

(4) Amendments to Various Documents: the Resolution, the Additional Units
Project Agreements and the Additional Units PPA Project Power Contracts are amended
as determined by the Authority to be necessary or desirable in order to reflect the
foregoing transactions, including, without limitation, an amendment to the definition of
“Additional Units PPA Project” set forth in Section 102 hereof in order to reflect the
transfer to the Authority of the PPA Project Entity’s Ownership Interest and the
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termination of the PPA Project Power Purchase Agreement; in the case of the Additional
Units PPA Project Power Contracts, the amendments must obligate the Initial Power
Purchaser and the Additional Units PPA Project Participants, respectively, to pay to the
Authority, in the same manner and during the same periods of time as theretofore
provided, amounts necessary to pay all the Authority’s costs and expenses relating to the
Additional Units PPA Project;

(5) Validation of Resolution and Contracts, as Amended: the Resolution, as
amended by such Supplemental Resolution, and the Additional Units Project Agreements
and the Additional Units PPA Project Power Contracts, as amended in accordance with
this subsection 3, have been the subject of a judgment of validation rendered by the
Superior Court of Fulton County, Georgia;

(6) Receipt of “No-Adverse-Tax-Effect” Opinion: the Authority receives an
opinion of tax counsel to the Authority to the effect that the transfer, assignment,
amendments and other actions referred to in this subsection 3 will not adversely affect the
exclusion from gross income for federal income tax purposes of the interest on any Bonds
the interest on which, at the time of the original issuance of such Bonds, was so excluded;
and

(7) Ratings Confirmation: each Rating Agency then maintaining a rating for the
Bonds notifies the Authority in writing of the rating(s) that will apply to the Bonds
following the transfer, assignment, amendments and other actions referred to in this
subsection 3, which rating(s), as a result of such transfer, assignment, amendments and
other actions, shall not be lower than such Rating Agency’s rating(s) on the Outstanding
Bonds then in effect (without regard to any third-party credit enhancement).

1102. Supplemental Resolutions Effective Upon Consent of Trustee. For any one or
more of the following purposes and at any time or from time to time, a Supplemental Resolution
of the Authority may be adopted, which, upon (a) the filing with the Trustee of a copy thereof
certified by an Authorized Officer of the Authority, (b) the filing with the Authority of an
instrument in writing made by the Trustee consenting thereto and (c) if required pursuant to
Section 1204 hereof, the consent (or deemed consent) of DOE thereto made or given as provided
in said Section 1204, shall be fully effective in accordance with its terms:

(1) To insert such provisions clarifying matters or questions arising under the
Resolution as are necessary or desirable and will not have a material adverse effect on the
interests of the Bondholders or of the DOE Secured Parties; or

(2) To make any other modification or amendment of the Resolution which the
Trustee shall in its sole discretion determine will not have a material adverse effect on the
interests of the Bondholders or of the DOE Secured Parties.

1103. Supplemental Resolutions Effective With Consent of Bondholders and DOE. At
any time or from time to time, a Supplemental Resolution of the Authority may be adopted for
the purpose of modifying or amending the Resolution in any other respect, subject to consent by
(a) affected Bondholders in accordance with and subject to the provisions of Section 1203 and
(b) DOE in accordance with and subject to the provisions of Section 1204, which Supplemental
Resolution, upon (i) the filing with the Trustee of a copy thereof certified by an Authorized
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Officer of the Authority, (ii) receipt of written consents thereto of Holders of the percentages of
affected Outstanding Bonds specified in Section 1202 and (iii) the consent (or deemed consent)
of DOE thereto made or given as provided in Section 1204 hereof, shall become fully effective in
accordance with its terms.

1104. General Provisions. 1. The Resolution shall not be modified or amended in any
respect except as provided in and in accordance with and subject to the provisions of this Article
XI and Article XII. Nothing in this Article XI or Article XII contained shall affect or limit the
right or obligation of the Authority to adopt, make, do, execute, acknowledge or deliver any
resolution, act or other instrument pursuant to the provisions of Section 704 or the right or
obligation of the Authority to execute and deliver to any Fiduciary any instrument which
elsewhere in the Resolution it is provided shall be delivered to said Fiduciary.

2. Any Supplemental Resolution referred to and permitted or authorized by Sections
1101 and 1102 may be adopted by the Authority without the consent of any of the Bondholders,
but shall become effective only on the conditions, to the extent and at the time provided in said
Sections, respectively. The copy of every Supplemental Resolution when filed with the Trustee
shall be accompanied by an Opinion of Counsel stating that such Supplemental Resolution has
been duly and lawfully adopted in accordance with the provisions of the Resolution, is
authorized or permitted by the Resolution, and is valid and binding upon the Authority and
enforceable in accordance with its terms.

3. The Trustee is hereby authorized to accept the delivery of a certified copy of any
Supplemental Resolution referred to and permitted or authorized by Sections 1101, 1102 or 1103
and to make all further agreements and stipulations which may be therein contained, and the
Trustee, in taking such action, shall be fully protected in relying on an Opinion of Counsel that
such Supplemental Resolution is authorized or permitted by the provisions of the Resolution.

4. No Supplemental Resolution shall change or modify any of the rights or obligations
of any Fiduciary without its written assent thereto.

ARTICLE XII

CONSENTS TO AMENDMENTS

1201. Mailing. Any provision in this Article for the mailing of a notice or other paper to
Bondholders shall be fully complied with if it is mailed postage prepaid only (i) to each Holder
of Bonds then Outstanding at his address, if any, appearing upon the registry books of the
Authority and (ii) to the Trustee.

1202. Powers of Amendment. In addition to the Supplemental Resolutions authorized
pursuant to Section 1101 and 1102, any modification or amendment of the Resolution and of the
rights and obligations of the Authority and of the Holders of the Bonds and the DOE Secured
Parties, in any particular, may be made by a Supplemental Resolution, with the written consent
(i) of the Holders of at least a majority in principal amount of the Bonds Outstanding at the time
such consent is given that are affected by such modification or amendment, such consent to be
given as provided in Section 1203 (or, in case the modification or amendment changes the terms
of any Sinking Fund Installment, with the written consent of the Holders of at least a majority in
principal amount of the Bonds of the particular Series and maturity entitled to such Sinking Fund
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Installment and Outstanding at the time such consent is given); provided, however, that if such
modification or amendment will, by its terms, not take effect so long as any Bonds of any
specified like Series and maturity remain Outstanding, the consent of the Holders of such Bonds
shall not be required and such Bonds shall not be deemed to be Outstanding for the purpose of
any calculation of Outstanding Bonds under this Section and (ii) of DOE, such consent to be
made or given (or deemed to have been given) as provided in Section 1204. No such
modification or amendment shall permit a change in the terms of redemption or maturity of the
principal of any Outstanding Bond or of any installment of interest thereon or a reduction in the
principal amount or the Redemption Price thereof or in the rate of interest thereon without the
consent of the Holder of such Bond, or shall reduce the percentages or otherwise affect the
classes of Bonds the consent of the Holders of which is required to effect any such modification
or amendment, or shall change or modify any of the rights or obligations of any Fiduciary
without its written assent thereto. For the purposes of this Section, any Bond shall be deemed to
be affected by a modification or amendment of the Resolution if the same adversely affects or
diminishes the rights of the Holder of such Bond. The Trustee may in its discretion determine
whether or not any Bonds would be affected by any modification or amendment of the
Resolution in accordance with the foregoing powers of amendment and any such determination
shall be binding and conclusive on the Authority and all Holders of Bonds. In making any such
determination, the Trustee may rely conclusively upon (a) an opinion of counsel, as to legal
matters and (b) certifications of (1) any banking or financial institution serving as a financial
advisor to the Authority, as to financial and economic matters, (2) an engineer or engineering
firm, as to matters within its field of expertise, (3) such other experts, as to matters within their
respective fields of expertise, as it, in its reasonable judgment, determines necessary or
appropriate and (4) such other proof (including, without limitation, certificates of Authorized
Officers of the Authority) as the Trustee, in its reasonable judgment, determines necessary or
appropriate. In addition, and notwithstanding any other provision of the Resolution, in
determining whether the rights or interests of the Holders of Outstanding Bonds are affected by
any modification or amendment of the Resolution, the Trustee shall consider the effect on the
Holders of any Bonds for which a Credit Facility has been provided without regard to such
Credit Facility. For the purpose of this Section and Section 1102, (a) a change in the terms of
redemption of any Outstanding Bond shall be deemed only to affect such Bond, and shall be
deemed not to affect any other Bond and (b) any modification or amendment that, in accordance
with its terms, relates only to a specified Bond or Bonds shall be deemed not to affect any other
Bonds. For the purpose of this Section, the Holders of any Bonds may include the initial Holders
thereof, regardless of whether such Bonds are being held for resale. In any Supplemental
Resolution setting forth proposed amendments that are subject to the consent of the Bondholders,
the Authority may provide that the Holders of all Bonds issued after the adoption of such
Supplemental Resolution shall be deemed to have irrevocably consented to such amendments for
all purposes of the Resolution.

1203. Consent of Bondholders. The Authority may at any time adopt a Supplemental
Resolution making a modification or amendment permitted by the provisions of Section 1202 to
take effect when and as provided in this Section. A copy of such Supplemental Resolution (or
brief summary thereof or reference thereto in form approved by the Trustee), together with a
request to affected Bondholders for their consent thereto in form satisfactory to the Trustee, shall
be mailed by the Authority to affected Bondholders (but failure of any Holder of an affected
Bond to receive such copy and request shall not affect the validity of the Supplemental
Resolution when consented to as in this Section provided). Such Supplemental Resolution shall
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not be effective unless and until (i) there shall have been filed with the Trustee (a) the written
consents thereto of Holders of the percentages of affected Outstanding Bonds specified in
Section 1202, (b) evidence of the consent thereto of DOE and (c) an Opinion of Counsel stating
that such Supplemental Resolution has been duly and lawfully adopted and filed by the Authority
in accordance with the provisions of the Resolution, is authorized or permitted by the Resolution,
and is valid and binding upon the Authority and enforceable in accordance with its terms, and (ii)
a notice shall have been given as hereinafter in this Section 1203 provided. It shall not be
necessary that the consents of Holders of Bonds approve the particular form of wording of the
proposed modification or amendment or of the proposed Supplemental Resolution effecting such
modification or amendment, but it shall be sufficient if such consents approve the substance of
the proposed amendment or modification. Each such consent shall be effective only if
accompanied by proof of the holding, at the date of such consent, of the Bonds with respect to
which such consent is given, which proof shall be such as is permitted by Section 1302. A
certificate or certificates executed by the Trustee and filed with the Authority stating that it has
examined such proof and that such proof is sufficient in accordance with Section 1302 shall be
conclusive that the consents have been given by the Holders of the Bonds described in such
certificate or certificates of the Trustee. Any such consent shall be binding upon the holder of the
Bonds giving such consent and, anything in Section 1302 to the contrary notwithstanding, upon
any subsequent Holder of such Bonds and of any Bonds issued in exchange therefor (whether or
not such subsequent Holder thereof has notice thereof) unless such consent is revoked in writing
by the Holder of such Bonds giving such consent or a subsequent Holder thereof by filing with
the Trustee, prior to the time when the written statement of the Trustee hereinafter in this Section
1203 provided for is filed, such revocation. The fact that a consent has not been revoked may
likewise be proved by a certificate of the Trustee filed with the Authority to the effect that no
revocation thereof is on file with the Trustee. At any time after (i) the Holders of the required
percentages of affected Bonds shall have filed their consents to the Supplemental Resolution and
(ii) the Trustee shall have received evidence that DOE shall have consented (or have been
deemed to have consented) to the Supplemental Resolution, the Trustee shall make and file with
the Authority a written statement that the Holders of such required percentages of affected Bonds
have filed such consents and that DOE has so consented (or has been deemed to have so
consented). Such written statements shall be conclusive that such consents have been given (or
deemed to have been given). At any time thereafter, notice, stating in substance that the
Supplemental Resolution (which may be referred to as a Supplemental Resolution adopted by the
Authority on a stated date, a copy of which is on file with the Trustee) has been consented to by
the Holders of the required percentages of affected Bonds and DOE and will be effective as
provided in this Section 1203, may be given to Bondholders and the DOE Secured Parties by the
Authority by mailing such notice (but failure of any Holder of an affected Bond to receive such
notice shall not prevent such Supplemental Resolution from becoming effective and binding as
in this Section 1203 provided) not more than 90 days after the written statement of the Trustee
hereinabove provided for is filed. The Authority shall file with the Trustee proof of the mailing
of such notice. A record, consisting of the certificates or statements required or permitted by this
Section 1203 to be made by the Trustee, shall be proof of the matters therein stated. Such
Supplemental Resolution making such amendment or modification shall be deemed conclusively
binding upon the Authority, the Fiduciaries, the Holders of all Bonds and the DOE Secured
Parties at the expiration of 40 days after the filing with the Trustee of the proof of the mailing of
such last mentioned notice, except in the event of a final decree of a court of competent
jurisdiction setting aside such Supplemental Resolution in a legal action or equitable proceeding
for such purpose commenced within such 40-day period; provided, however, that any Fiduciary
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and the Authority during such 40-day period and any such further period during which any such
action or proceeding may be pending shall be entitled in their absolute discretion to take such
action, or to refrain from taking such action, with respect to such Supplemental Resolution as
they may deem expedient.

1204. Consent of DOE. 1. The Authority shall not directly or indirectly agree to (i) any
amendment, modification, termination, replacement, supplement or waiver, (ii) waive any right
to consent to any amendment, modification, termination, replacement, supplement or waiver of
any right with respect to, or (iii) assign any of the respective duties or obligations, in each case,
under any provision of the Resolution; except that:

(1) the Authority may agree to an amendment, modification, replacement,
supplement or waiver that does not have an adverse effect on, or diminish the rights of,
the DOE Secured Parties or the Trustee with respect to remedies or enforcement if, as
required pursuant to Section 3.03 of the Equity Funding and Undertaking Agreement to
be entered into among the Authority, the PPA Project Entity and DOE, as the same may
be amended, supplemented or restated from time to time in accordance with the terms
thereof, (A) the Authority has given DOE prior notice of such amendment, modification,
replacement, supplement or waiver that meets the requirements of such Section 3.03 of
said Equity Funding and Undertaking Agreement and (B) DOE has consented to, or has
not given the Authority notice of its objection to, such proposed amendment,
modification, replacement, supplement or waiver within sixty (60) days of receipt of such
notice (and, if DOE shall fail to give such notice of objection within such sixty (60)-day
period, DOE shall be deemed to have consented to such proposed amendment,
modification, replacement, supplement or waiver);

(2) the Authority may adopt a Supplemental Resolution that is adopted solely
for the purpose of authorizing the issuance of Bonds of one or more Series, Subordinated
Bonds, Parity Obligations or Subordinated Obligations; and

(3) the Authority may agree to an amendment, modification, replacement,
supplement or waiver to the Resolution if the amendment, modification, replacement,
supplement or waiver is adopted in connection with the issuance of Bonds, Subordinated
Bonds, Parity Obligations or Subordinated Obligations and such amendment,
modification, replacement, supplement or waiver (x) relates only to mechanical or
structural issues that are required to be addressed in order to allow such Bonds,
Subordinated Bonds, Parity Obligations or Subordinated Obligations, as applicable, to be
issued on their proposed terms and the timing for such issuance does not allow for the
sixty (60)-day notice and review period contemplated under paragraph (1) above and (y)
does not adversely affect the application and flow of funds under the Resolution, the
Shared Trust Estate, DOE’s, the DOE Collateral Agent’s or the Trustee’s rights or any
provisions included for their benefit, or any other voting rights or decision-making
matters or provisions related to remedies or enforcement provided for in the Resolution.

2. Notwithstanding the provisions of subsection 1 of this Section 1204, without DOE’s
consent the Authority shall have the right to amend, modify, replace, supplement or waive any
provision of the Resolution solely to correct minor or technical errors that do not change any
person’s rights or obligations; provided, however, that the Authority shall deliver a copy of any
such amendment, modification, replacement, supplement or waiver to DOE not later than five (5)
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Business Days after the adoption or execution, as applicable, of such amendment, modification,
replacement, supplement or waiver.

1205. Modifications by Unanimous Consent. In addition to the Supplemental
Resolutions authorized pursuant to Section 1101, 1102 and 1103, the terms and provisions of the
Resolution and the rights and obligations of the Authority and of the Holders of the Bonds and
the DOE Secured Parties may be modified or amended in any respect upon the adoption and
filing by the Authority of a Supplemental Resolution and (a) the consent thereto of the Holders of
all the affected Bonds then Outstanding, such consent to be given as provided in Section 1203
except that no notice to Bondholders by mailing shall be required and (b) the consent (or deemed
consent) thereto of DOE, such consent to be made or given as provided in subsection 1 of
Section 1204; provided, however, that no such modification or amendment shall change or
modify any of the rights or obligations of any Fiduciary without the filing with the Trustee of the
written assent thereto of such Fiduciary in addition to the consent of the Bondholders and the
DOE Collateral Agent.

1206. Exclusion of Bonds. Bonds owned or held by or for the account of the Authority
shall not be deemed to be Outstanding for the purpose of consent or other action or any
calculation of Outstanding Bonds provided for in this Article XII, and the Authority shall not be
entitled with respect to such Bonds to give any consent or take any other action provided for in
this Article. At the time of any consent or other action taken under this Article, the Authority
shall furnish the Trustee a certificate of an Authorized Officer of the Authority, upon which the
Trustee may rely, describing all Bonds so to be excluded.

1207. Notation on Bonds. Bonds authenticated and delivered after the effective date of
any action taken as in Article XI or this Article XII provided may, and if the Trustee so
determines shall, bear a notation by endorsement or otherwise in form approved by the Authority
and the Trustee as to such action, and in that case upon demand of the Holder of any Bond
Outstanding at such effective date and presentation of his Bond for the purpose at the principal
corporate trust office of the Trustee or upon any transfer or exchange of any Bond Outstanding at
such effective date, suitable notation shall be made on such Bond or upon any Bond issued upon
any such transfer or exchange by the Trustee as to any such action. If the Authority or the
Trustee shall so determine, new Bonds so modified as in the opinion of the Trustee and the
Authority to conform to such action shall be prepared, authenticated and delivered, and upon
demand of the Holder of any Bond then Outstanding shall be exchanged, without cost to such
Bondholder, for Bonds of the same Series and maturity and interest rate then Outstanding, upon
surrender of such Bonds.

ARTICLE XIII

MISCELLANEOUS

1301. Defeasance. 1. If (a) the Authority shall pay or cause to be paid, or there shall
otherwise be paid, to the Holders of all Bonds the principal or Redemption Price, if applicable,
and interest due or to become due thereon, at the times and in the manner stipulated therein and
in the Resolution and (b) (i) the Authority shall pay or cause to be paid, or there shall otherwise
be paid, to the DOE Collateral Agent (for the benefit of the applicable DOE Secured Parties) the
principal of, and interest and prepayment premiums, if any, due or to become due on, and all
other amounts due with respect to, the Federal Loan and (ii) the PPA Project Entity has satisfied
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all of its obligations under the DOE Loan Guarantee Agreement (and no undisbursed
commitments remain available thereunder), then the pledges of the Shared Trust Estate and the
Bondholders’ Trust Estate, respectively, and all covenants, agreements and other obligations of
the Authority to the Bondholders and the DOE Secured Parties shall thereupon cease, terminate
and become void and be discharged and satisfied. In such event, the Trustee shall cause an
accounting for such period or periods as shall be requested by the Authority to be prepared and
filed with the Authority and, upon the request of the Authority, shall execute and deliver to the
Authority all such instruments as may be desirable to evidence such discharge and satisfaction,
and the Fiduciaries shall pay over or deliver to the Authority all moneys or securities held by
them pursuant to the Resolution which are not required for the payment of (x) principal or
Redemption Price, if applicable, on Bonds not theretofore surrendered for such payment or
redemption or (y) the Federal Loan or other obligations under the DOE Loan Guarantee
Agreement. If the Authority shall pay or cause to be paid, or there shall otherwise be paid, to the
Holders of any Outstanding Bonds (or portions thereof) the principal or Redemption Price, if
applicable, and interest due or to become due thereon, at the times and in the manner stipulated
therein and in the Resolution, such Bonds (or portions thereof) shall cease to be entitled to any
lien, benefit or security under the Resolution, and all covenants, agreements and obligations of
the Authority to the Holders of such Bonds (or portions thereof) shall thereupon cease, terminate
and become void and be discharged and satisfied. If (a) the Authority shall pay or cause to be
paid, or there shall otherwise be paid, to the DOE Collateral Agent (for the benefit of the
applicable DOE Secured Parties) the principal of, and interest and prepayment premiums, if any,
due or to become due on, and all other amounts due with respect to, the Federal Loan, at the
times and in the manner stipulated in the DOE Loan Guarantee Agreement and (b) the PPA
Project Entity has satisfied all of its obligations under the DOE Loan Guarantee Agreement (and
no undisbursed commitments remain available thereunder), the Federal Loan Debt Service
Payments shall cease to be entitled to any lien, benefit or security under the Resolution, and all
covenants, agreements and obligations of the Authority to the DOE Secured Parties shall
thereupon cease, terminate and become void and be discharged and satisfied.

2. Bonds (or portions thereof) or interest installments for the payment or redemption of
which moneys shall have been set aside and shall be held in trust by the Paying Agents (through
deposit by the Authority of funds for such payment or redemption or otherwise) at the maturity
or redemption date thereof shall be deemed to have been paid within the meaning and with the
effect expressed in subsection 1 of this Section. All or any portion of any Outstanding Bonds
shall prior to the maturity or redemption date thereof be deemed to have been paid within the
meaning and with the effect expressed in subsection 1 of this Section if (a) in case any of said
Bonds (or portions thereof) are to be redeemed on any date prior to their maturity, the Authority
shall have given to the Trustee instructions to give written notice of redemption of such Bonds,
or portions thereof (other than Bonds which have been purchased or otherwise acquired by the
Authority as hereinafter provided prior to the giving of such notice of redemption), on said dates
as provided in Article IV, (b) there shall have been deposited with the Trustee either moneys in
an amount which shall be sufficient, or Defeasance Securities (including any Defeasance
Securities issued or held in book-entry form on the books of the Department of the Treasury of
the United States) the principal of and the interest on which when due will provide moneys
which, together with the moneys, if any, deposited with the Trustee at the same time, shall be
sufficient, to pay when due the principal or Redemption Price, if applicable, and interest due and
to become due on said Bonds (or portions thereof) on or prior to the redemption date or maturity
date thereof, as the case may be, and (c) in the event said Bonds (or portions thereof) are not to
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be redeemed or paid at maturity within the next succeeding 60 days, the Authority shall have
given the Trustee instructions to give, as soon as practicable, by first class mail, postage prepaid
a notice to the Holders of such Bonds (or portions thereof) that the deposit required by (b) above
has been made with the Trustee and that said Bonds (or portions thereof) are deemed to have
been paid in accordance with this Section and stating such maturity or redemption date upon
which moneys are to be available for the payment of the principal or Redemption Price, if
applicable, on said Bonds, or portions thereof (other than Bonds which have been purchased or
otherwise acquired by the Authority and delivered to the Trustee as hereinafter provided prior to
the giving of the notice of redemption referred to in clause (a) of this sentence). Any notice
given pursuant to the preceding sentence with respect to Bonds (or portions thereof) which
constitute less than all of the Outstanding Bonds of any maturity and interest rate within a Series
shall specify the letter and number or other distinguishing mark of each such Bond. The Trustee
shall, as and to the extent necessary, apply moneys held by it pursuant to this Section 1301 to the
retirement of said Bonds (or portions thereof) in amounts equal to the unsatisfied balances
(determined as provided in subsection 2 of Section 511 hereof) of any Sinking Fund Installments
with respect to such Bonds (or portions thereof), all in the manner provided in the Resolution.
The Trustee shall, if so directed by the Authority (1) prior to the maturity date of Bonds (or
portions thereof) deemed to have been paid in accordance with this Section 1301 which are not
to be redeemed prior to their maturity date or (2) prior to the giving of the notice of redemption
referred to in clause (a) of the second sentence of this subsection 2 with respect to any Bonds (or
portions thereof) deemed to have been paid in accordance with this Section 1301 which are to be
redeemed on any date prior to their maturity, apply moneys deposited with it in respect of such
Bonds (or portions thereof) and redeem or sell Defeasance Securities so deposited with the
Trustee and apply the proceeds thereof to the purchase of such Bonds (or portions thereof) and
the Trustee shall immediately thereafter surrender all such Bonds so purchased to the Bond
Registrar for cancellation; provided, however, that the moneys and Defeasance Securities
remaining on deposit with the Trustee after the purchase and cancellation of such Bonds (or
portions thereof) shall be sufficient to pay when due the Principal Installments or Redemption
Price, if applicable, and interest due or to become due on all Bonds (or portions thereof), in
respect of which such moneys and Defeasance Securities are being held by the Trustee on or
prior to the redemption date or maturity date thereof, as the case may be. If, at any time (1) prior
to the maturity date of Bonds (or portions thereof) deemed to have been paid in accordance with
this Section 1301 which are not to be redeemed prior to their maturity date or (2) prior to the
giving of the notice of redemption referred to in clause (a) of the second sentence of this
subsection 2 with respect to any Bonds (or portions thereof) deemed to have been paid in
accordance with this Section 1301 which are to be redeemed on any date prior to their maturity,
the Authority shall purchase or otherwise acquire any such Bonds and deliver such Bonds to the
Trustee prior to their maturity date or redemption date, as the case may be, the Trustee shall
immediately surrender all such Bonds so delivered to the Bond Registrar for cancellation; such
delivery of Bonds to the Trustee shall be accompanied by directions from the Authority to the
Trustee as to the manner in which such Bonds are to be applied against the obligation of the
Trustee to pay or redeem Bonds (or portions thereof) deemed to have been paid in accordance
with this Section 1301. The directions given by the Authority to the Trustee referred to in the
preceding sentences shall also specify the portion, if any, of such Bonds so purchased or
delivered and cancelled to be applied against the obligation of the Trustee to pay Bonds (or
portions thereof) deemed to have been paid in accordance with this Section 1301 upon their
maturity date or dates and the portion, if any, of such Bonds so purchased or delivered and
cancelled to be applied against the obligation of the Trustee to redeem Bonds (or portions
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thereof) deemed to have been paid in accordance with this Section 1301 on any date or dates
prior to their maturity. If on any date as a result of any purchases, acquisitions and cancellations
of Bonds as provided in this subsection 2 the total amount of moneys and Defeasance Securities
remaining on deposit with the Trustee under this subsection 2 is in excess of the total amount
which would have been required to be deposited with the Trustee on such date in respect of the
remaining Bonds (or portions thereof) in order to satisfy clause (b) of the second sentence of this
subsection 2, then the Trustee shall, if requested by the Authority, pay the amount of such excess
to the Authority free and clear of any trust, lien or pledge. Except as otherwise provided in this
subsection 2, neither Defeasance Securities nor moneys deposited with the Trustee pursuant to
this Section nor principal or interest payments on any such Defeasance Securities shall be
withdrawn or used for any purpose other than, and shall be held in trust for, the payment of the
principal or Redemption Price, if applicable, and interest on said Bonds (or portions thereof);
provided, however, that any cash received from such principal or interest payments on such
Defeasance Securities deposited with the Trustee, (1) to the extent such cash will not be required
at any time for such purpose, shall be paid over to the Authority as received by the Trustee, free
and clear of any trust, lien or pledge, and (2) to the extent such cash will be required for such
purpose at a later date, shall, to the extent practicable, be reinvested in Defeasance Securities
maturing at times and in amounts sufficient to pay when due the principal or Redemption Price,
if applicable, and interest to become due on said Bonds (or portions thereof) on or prior to such
redemption date or maturity date thereof, as the case may be, and interest earned from such
reinvestments shall be paid over to the Authority, as received by the Trustee, free and clear of
any trust, lien or pledge.

3. Option Bonds shall be deemed to have been paid in accordance with the second
sentence of paragraph 2 of this Section 1301 only if, in addition to satisfying the requirements of
clauses (a) and (c) of such sentence, there shall have been deposited with the Trustee moneys in
an amount which shall be sufficient to pay when due the maximum amount of principal of and
premium, if any, and interest on such Bonds which could become payable to the Holders of such
Bonds upon the exercise of any options provided to the Holders of such Bonds; provided,
however, that if, at the time a deposit is made with the Trustee pursuant to paragraph 2 of this
Section 1301, the options originally exercisable by the Holder of an Option Bond are no longer
exercisable, such Bond shall not be considered an Option Bond for purposes of this paragraph 3.
If any portion of the moneys deposited with the Trustee for the payment of the principal of and
premium, if any, and interest on Option Bonds is not required for such purpose the Trustee shall,
if requested by the Authority, pay the amount of such excess to the Authority free and clear of
any trust, lien or pledge.

4. Anything in the Resolution to the contrary notwithstanding, any moneys held by a
Fiduciary in trust for the payment and discharge of any of the Bonds which remain unclaimed for
twenty years after the date when such Bonds have become due and payable, either at their stated
maturity dates or by call for earlier redemption, if such moneys were held by the Fiduciary at
such date, or for twenty years after the date of deposit of such moneys if deposited with the
Fiduciary after the said date when such Bonds became due and payable, shall, at the written
request of the Authority, be repaid by the Fiduciary to the Authority, as its absolute property and
free from trust, and the Fiduciary shall thereupon be released and discharged with respect thereto
and the Bondholders shall look only to the Authority for the payment of such Bonds; provided,
however, that before being required to make any such payment to the Authority, the Fiduciary
shall, at the expense of the Authority, cause to be published in an Authorized Newspaper, a notice
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that said moneys remain unclaimed and that, after a date named in said notice, which date shall
be not fewer than 30 days after the date of the first publication of such notice, the balance of such
moneys then unclaimed will be returned to the Authority.

1302. Evidence of Signatures of Bondholders and Ownership of Bonds. 1. Any
request, consent, revocation of consent or other instrument which the Resolution may require or
permit to be signed and executed by the Bondholders may be in one or more instruments of
similar tenor, and shall be signed or executed by such Bondholders in person or by their
attorneys appointed in writing. Proof of (i) the execution of any such instrument, or of an
instrument appointing any such attorney, or (ii) the holding by any person of the Bonds, shall be
sufficient for any purpose of the Resolution (except as otherwise therein expressly provided) if
made in the following manner, or in any other manner satisfactory to the Trustee, which may
nevertheless in its discretion require further or other proof in cases where it deems the same
desirable: The fact and date of the execution by any Bondholder or his attorney of such
instruments may be proved by a certificate, which need not be acknowledged or verified, of an
officer of a Bank or of any notary public or other officer authorized to take acknowledgments of
deeds, that the person signing such request or other instrument acknowledged to him the
execution thereof, or by an affidavit of a witness of such execution, duly sworn to before such
notary public or other officer. Where such execution is by an officer of a corporation or
association or a member of a partnership, on behalf of such corporation, association or
partnership, such signature guarantee, certificate or affidavit shall also constitute sufficient proof
of his authority.

2. The ownership of Bonds and the amount, numbers and other identification, and the
date of holding the same shall be proved by the registry books.

3. Any request or consent by the owner of any Bond shall bind all future owners of such
Bond in respect of anything done or suffered to be done by the Authority or any Fiduciary in
accordance therewith.

1303. Moneys Held for Particular Bonds. The amounts held by any Fiduciary
exclusively for the payment of the interest, principal or Redemption Price due on any date with
respect to particular Bonds shall, on and after such date and pending such payment, be set aside
on its books and held in trust by it for the Holders of the Bonds entitled thereto.

1304. Preservation and Inspection of Documents. All documents received by any
Fiduciary under the provisions of the Resolution shall be retained in its possession and shall be
subject at all reasonable times to the inspection of the Authority, any other Fiduciary, and any
Bondholder and their agents and their representatives, any of whom may make copies thereof.

1305. Parties Interested Herein. Nothing in the Resolution expressed or implied is
intended or shall be construed to confer upon, or to give to, any person or corporation, other than
the Authority, the Fiduciaries, each Credit Provider that has provided a Credit Facility, each
Liquidity Provider that has provided a Liquidity Facility, each Qualified Hedging Contract
Provider that has provided a Qualified Hedging Contract, the Holders of the Bonds and the DOE
Secured Parties, any right, remedy or claim under or by reason of the Resolution or any
covenant, condition or stipulation thereof; and all the covenants, stipulations, promises and
agreements in the Resolution contained by and on behalf of the Authority shall be for the sole
and exclusive benefit of the Authority, the Fiduciaries, each such Credit Provider, each such
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Liquidity Provider, each such Qualified Hedging Contract Provider, the Holders of the Bonds
and the DOE Secured Parties.

1306. No Recourse on the Bonds. No recourse shall be had for the payment of the
principal of or interest on the Bonds or for any claim based thereon or on the Resolution against
any member or officer of the Authority or any person executing the Bonds.

1307. Severability of Invalid Provisions. If any one or more of the covenants or
agreements provided in the Resolution on the part of the Authority or any Fiduciary to be
performed should be contrary to law, then such covenant or covenants or agreement or
agreements shall be deemed severable from the remaining covenants and agreements, and shall
in no way affect the validity of the other provisions of the Resolution.

1308. Applicability of Provisions Relating to Federal Loan. Notwithstanding anything
to the contrary contained in the Resolution, the terms and provisions of the Resolution relating to
the Federal Loan (including, without limitation, provisions relating to the transfer of funds to the
DOE Project Accounts and all provisions granting any rights or remedies to DOE or the DOE
Secured Parties) shall, without further act, cease to be of any force or effect upon notice from
DOE to the Trustee confirming the occurrence of the DOE Debt Termination Date. In
furtherance of the foregoing, the Trustee shall be entitled to rely conclusively on notice in writing
from DOE to the effect that the DOE Debt Termination Date shall have occurred.

1309. Notices to the Trustee. All notices and/or directions to the Trustee hereunder
shall be given in writing and may be sent to the Trustee by first class mail postage prepaid, by
facsimile or by electronic transmission.

ARTICLE XIV

VALIDATION OF BONDS,
BOND FORMS AND EFFECTIVE DATE

1401. Validation of Bonds. Bonds authorized pursuant to the Resolution shall be
validated in the manner provided by law.

1402. Forms of Bonds, Trustee’s Certificate of Authentication and Validation
Certificate. Subject to the provisions of the Resolution, the forms of the Bonds of each Series,
the Trustee’s Certificate of Authentication and the Validation Certificate shall be as set forth in
the Supplemental Resolution authorizing such Series of Bonds.

1403. Effective Date. This Second Amended and Restated Plant Vogtle Additional
Units PPA Project Bond Resolution shall take effect immediately, except that the amendment and
restatement of the Bond Resolution provided for herein shall not become effective until the
Effective Date.

[remainder of page intentionally left blank]



100OHSUSA:757097352.13

Second Amended and Restated Plant Vogtle Additional Units PPA Project Bond
Resolution approved and adopted December __, 2014.

MUNICIPAL ELECTRIC AUTHORITY OF
GEORGIA

By
Chairman
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SECRETARY-TREASURER’S CERTIFICATE

Now comes the undersigned Secretary-Treasurer of the Municipal Electric Authority of
Georgia, keeper of the records and seal thereof, and certifies that the foregoing is a true and
correct copy of the Second Amended and Restated Plant Vogtle Additional Units PPA Project
Bond Resolution approved and adopted by said Authority in a meeting properly and lawfully
called and assembled on December __, 2014, the original of which Resolution has been entered
in the official records of said Authority under my supervision and is in my official possession,
custody and control.

[SEAL]

Secretary-Treasurer
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SCHEDULE A

ADDITIONAL UNITS PPA PROJECT PARTICIPANTS

Acworth Grantville
Adel Griffin
Albany Hogansville
Barnesville Jackson
Blakely LaFayette
Cairo LaGrange
Calhoun Lawrenceville
Camilla Marietta
Cartersville Monroe
College Park Moultrie
Commerce Newnan
Covington Norcross
Crisp County Palmetto
Douglas Sylvania
Elberton Sylvester
Ellaville Thomaston
Fairburn Thomasville
Fitzgerald Washington
Forsyth West Point
Fort Valley
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ATTACHMENT A

DESCRIPTION OF THE AUTHORITY’S INTEREST
IN THE PLANT VOGTLE ADDITIONAL UNITS

I. The Authority’s Interest.

The Authority’s Interest in the Additional Units shall consist of the ownership (whether

owned in whole or in part by the Authority or by any entity (including, without limitation, the

PPA Project Entity) that is a wholly-owned subsidiary of the Authority (a “Project Entity”)) of a

twenty-two and seven-tenths percent (22.7%) undivided interest in the two additional nuclear

units, each 1,102 megawatts nominally rated, to be located at Plant Vogtle, in Burke County,

Georgia and consisting of (i) nuclear power reactors, the turbine-generators, the buildings

housing the same, the associated auxiliaries and equipment, and the related transmission facilities

(as more specifically described in the application, and amendments thereto, filed by GPC with

the Nuclear Regulatory Commission for a Combined Construction and Operating License); (ii)

inventories of materials, supplies, Fuel, tools and equipment for use in connection with the

Additional Units to be constructed at Plant Vogtle; (iii) land adequate for the Additional Units or,

alternatively, appropriate easements granting the right of use to land adequate for the Additional

Units, and site preparation, foundations, fencing and fire protection; (iv) the right of use of the

infrastructure and system supporting the existing units one and two at Plant Vogtle as well as

existing services supporting such units; (v) all property and equipment for connecting the

generating facilities to the transmission system at the point where said transmission system forms

part of the Georgia Integrated Transmission System (as determined as of June 15, 2008, the

dated date of the Additional Units PPA Power Sales Contracts), including, without limitation, the

step-up transformers, high side bushing to the electrical transmission system, all related

switching stations, remote terminal unit and connections to Supervisory Control and Data

Acquisition System (SCADA); (vi) inventories of materials, supplies, tools and equipment; (vii)

prepayment of initial supply of Fuel; and (viii) the additional facilities of the Additional Units as

described in Part II of this Attachment A.

II. Additional Facilities.

The additional facilities of the Additional Units shall include (i) any major renewals,

replacements, repairs, additions, betterments and improvements to the Additional Units

necessary, in the opinion of the Authority, to keep the Additional Units in good operating
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condition or to prevent a loss of revenues therefrom, and (ii) any major additions, improvements,

repairs and modifications to the Additional Units and any disposals of the Additional Units

required by any governmental authority having jurisdiction over the Additional Units, or for

which the Authority (or a Project Entity) shall be responsible by virtue of any obligation of the

Authority (or such Project Entity) arising out of any contract to which the Authority (or such

Project Entity) may be a party relating to ownership of the Additional Units or any facility

thereof.
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EXHIBIT H

AMENDED AND RESTATED
PLANT VOGTLE ADDITIONAL UNITS PPA POWER SALES CONTRACT BETWEEN

MUNICIPAL ELECTRIC AUTHORITY OF GEORGIA
AND THE UNDERSIGNED ADDITIONAL UNITS PPA PARTICIPANT
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EXECUTION VERSION

AMENDED AND RESTATED PLANT VOGTLE ADDITIONAL UNITS PPA
POWER SALES CONTRACT

BETWEEN MUNICIPAL ELECTRIC AUTHORITY OF GEORGIA
AND THE UNDERSIGNED ADDITIONAL UNITS

PPA PARTICIPANT

FULTON COUNTY

STATE OF GEORGIA

This Amended and Restated Plant Vogtle Additional Units PPA Power Sales

Contract is made and entered into as of ____________, 2014 (the “Execution Date”), by

and between the Municipal Electric Authority of Georgia, a public body corporate and

politic, a public corporation and an instrumentality of the State of Georgia, hereinafter

sometimes designated as the “Authority”, created by the provisions of Georgia Law, Ga.

L. 1975, p. 107, et seq., codified at O.C.G.A. § 46-3-110, et seq., as amended from time

to time, and the undersigned political subdivision of the State of Georgia, hereinafter

sometimes designated as the “Additional Units PPA Participant.”

W I T N E S S E T H:

WHEREAS, the Authority owns an undivided ownership interest in two

additional nuclear generating units under construction at Plant Vogtle in Burke County,

Georgia, a portion of which ownership interest is known as the “Plant Vogtle Additional

Units PPA Project,” “Project J” or “PPA Project,” a portion of which ownership interest

is known as the “Plant Vogtle Additional Units PPA-2 Project” or “Project P” and the
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remainder of which ownership interest is known as the “Plant Vogtle Additional Units

Non-PPA Project” or “Project M”; and

WHEREAS, the Authority has entered into the Amended and Restated Power

Purchase Agreement with JEA, a body politic and corporate organized and existing under

the laws of the State of Florida and an independent agency of the City of Jacksonville,

Florida (the “Buyer”), dated _______________, 2014 (the “PPA”), involving the sale by

the Authority to the Buyer of the output and services of the PPA Project Entity’s

Ownership Interest (such term, and all other capitalized terms used in these recitals

without definition, having the respective meanings assigned thereto in Section 103

hereof); and

WHEREAS, the term of the PPA (the “PPA Term”) extends until midnight

Eastern Prevailing Time on the twentieth anniversary of the Commercial Operation Date

of the second of the Additional Units or until the Authority’s and the Buyer’s remaining

obligations under the PPA have been fully performed and satisfied, whichever occurs

later, but in no event shall such PPA Term extend beyond fifty (50) years from the date of

execution of the PPA; and

WHEREAS, the Additional Units PPA Participant has need for an additional

economical, reliable source of electric power and energy to meet the growing and future

demands of its customers and has determined to purchase said electric power and energy

from the PPA Project as provided herein; and

WHEREAS, the Authority has taken or caused to be taken or will take or cause to

be taken all steps necessary to secure such governmental permits, licenses and approvals

as are necessary for, and has proceeded or will then proceed as appropriate with final
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design, financing and acquisition or construction of those facilities herein described and

designated as the PPA Project for the supply of electric power and energy to the

Additional Units PPA Participant and to all other political subdivisions contracting with

the Authority therefor, and will sell the output and services of such facilities pursuant to

this Contract and to contracts of similar subject matter (together with this Contract, the

“Contracts”) with such other political subdivisions (together with the Additional Units

PPA Participant, the “Additional Units PPA Participants”); and

WHEREAS, in order to enable the Authority to issue its revenue PPA Bonds and

the PPA Project Entity to obtain the DOE Guaranteed Loan to pay the costs of acquiring

and constructing the Plant Vogtle Additional Units PPA Project, it is necessary (i) for the

Authority to have a binding PPA with the Buyer and for the Authority to have binding

Contracts with such political subdivisions of the State of Georgia as have determined,

pursuant to the Act, to contract with the Authority, and (ii) that certain payments required

to be made in accordance with the provisions of the PPA and in accordance with the

provisions of Article III of such Contracts, including payments required to be made under

Article III of this Contract, and certain other payments attributable to the Plant Vogtle

Additional Units PPA Project or to the Plant Vogtle Additional Units PPA Project

Annual Costs, to be made in accordance with or pursuant to the Contracts and PPA, be

pledged as security for the payment of such PPA Bonds and the DOE Guaranteed Loan;

and

WHEREAS, the Authority and the Additional Units PPA Participant entered into

the Plant Vogtle Additional Units PPA Power Sales Contract dated as of June 15, 2008

(the “Original Contract”) relating to the Plant Vogtle Additional Units PPA Project; and
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WHEREAS, as an additional source of financing, the Authority may decide to

obtain one or more loans to be made by FFB and guaranteed by DOE pursuant to Title

XVII of the Energy Policy Act of 2005 (the “DOE Guaranteed Loan”); and

WHEREAS, in the event that the Authority does decide to obtain the DOE

Guaranteed Loan, in order to obtain the DOE Guaranteed Loan, the Authority will

transfer the portion of its undivided ownership interest in the Additional Units that

currently constitutes a part of the Plant Vogtle Additional Units PPA Project to the PPA

Project Entity; and

WHEREAS, the Authority will simultaneously with the execution and delivery of

this Contract enter into the PPA Project Entity Power Purchase Agreement with the PPA

Project Entity, for the purchase and sale of all of the output and services of the Additional

Units PPA Project for resale to Buyer under the PPA and to the Additional Units PPA

Participants under the Contracts during the respective terms of the PPA and the

Contracts; and

WHEREAS, the Authority and the Additional Units PPA Participant desire to

amend and restate the Original Contract on the terms and conditions hereof in connection

with the foregoing.

NOW, THEREFORE:

For and in consideration of the premises and the mutual covenants hereinafter set

forth, and in order to pay the Authority for its costs of providing to the Additional Units

PPA Participant output and related services from the Plant Vogtle Additional Units PPA

Project, it is agreed by and between the parties hereto as follows:
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ARTICLE I
EFFECTIVENESS; TERM OF CONTRACT;

AND DEFINITIONS

SECTION 101. EFFECTIVENESS.

Notwithstanding anything to the contrary herein, this Contract shall become fully

binding and enforceable on the Execution Date; provided, that the obligations of the

Authority and the Additional Units PPA Participant hereunder shall not commence, the

terms and conditions hereof other than this Section 101 shall not be effective, and the

Original Contract shall not be amended and restated by this Contract, in each case, until

the occurrence of the “Effective Date.” The Effective Date shall occur automatically,

without any further action, consent or agreement of the Authority and the Additional

Units PPA Participant, on the date of issuance of the “DOE Guarantee” (as defined in the

DOE Loan Guarantee Agreement).

In the event, however, that (a) the Effective Date shall not occur on or before

January 1, 2017 or (b) the DOE Loan Guarantee Agreement and the other DOE Loan

Documents shall be terminated prior to the making of any Advance, then this Contract

shall be null and void and without further force or effect, and the Original Contract shall

continue in full force and effect, except as amended as set forth in Schedule I hereto.

SECTION 102. TERM.

The term of this Contract shall begin and, subject to Section 101, this Contract

shall constitute a binding obligation of the parties hereto from and after its execution by

the last party to execute the same. The term of this Contract shall continue in full force

and effect until such time, not exceeding fifty (50) years from the Execution Date, as all

of the Authority’s PPA Bonds or notes issued in anticipation of the issuance of PPA

Bonds and the interest thereon, all of the Advances and the interest thereon and all other
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Debt Service have been paid or provision for payment shall have been made in

accordance with the provisions thereof and all obligations of the PPA Project Entity

under the DOE Loan Documents have been satisfied and all lending commitments

thereunder have been terminated or until such time as the Plant Vogtle Additional Units

PPA Project shall be retired from service or disposed of or decommissioned by the

Authority or the PPA Project Entity, as applicable, whichever is later; provided, however,

that any decision by the Authority to dispose of the Plant Vogtle Additional Units PPA

Project must be consistent with Prudent Utility Practice and the Authority’s purpose as

stated in the Act, and must also be consistent with the goal of advancing the collective

interests of the Additional Units PPA Participants.

SECTION 103. DEFINITIONS AND EXPLANATIONS OF TERMS.

As used herein:

“Act” shall mean that certain Act of the 1975 session of the General Assembly of

the State of Georgia, compiled and published in Georgia Law 1975, p. 107, et seq.,

codified at O.C.G.A. Section 46-3-110 through 155, as the same has been heretofore or

may be hereafter amended.

“Additional Units” shall mean the two 1102 megawatts Nominally Rated

additional nuclear units being constructed at Plant Vogtle, in Burke County, Georgia,

pursuant to the Development Agreement.

“Additional Units PPA Participant” shall mean a Participant that is a party to a

Contract and any other party as assignee of such Contract pursuant to Section 702

thereof. “Additional Units PPA Participants” shall mean all Participants that are parties

to the Plant Vogtle Additional Units PPA Power Sales Contracts. The term “an

Additional Units PPA Participant” or “each Additional Units PPA Participant” shall
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mean any one of the Additional Units PPA Participants or each of the Additional Units

PPA Participants, as the case may be.

“Advance” shall mean an advance or borrowing of the DOE Guaranteed Loan

made pursuant to the DOE Loan Documents from FFB.

“Authority’s Interest” shall have the meaning set forth in Attachment A hereto.

“Build America Bonds” shall mean any PPA Bonds with respect to which the

Authority has irrevocably elected, pursuant to Section 54AA(g) of the Internal Revenue

Code of 1986, as amended, or any other similar federal program creating subsidies for

municipal borrowers for which the Authority qualifies, to receive cash subsidy payments

from the United States Treasury equal to a portion of the interest payable on such PPA

Bonds.

“Buyer” shall have the meaning given to such term in the recitals hereto.

“Commercial Operation” shall mean achieving “Commercial Operation” within

the meaning of the Operating Agreement.

“Commercial Operation Date” shall mean, with respect to each of the Additional

Units, the date on which such Additional Unit achieves Commercial Operation.

“Contract” shall mean this Plant Vogtle Additional Units PPA Power Sales

Contract, by and between the Authority and the Additional Units PPA Participant, as the

same may be amended from time to time. “Contracts” shall mean, respectively, this

Contract with the Additional Units PPA Participant and all the other contracts of similar

subject matter with other Additional Units PPA Participants, as the same may be

amended from time to time.
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“Costs of Acquisition and Construction” shall mean, to the extent not included in

the Plant Vogtle Additional Units PPA Project Annual Costs, all costs and expenses

incurred by or for the account of the Authority or the PPA Project Entity for planning,

designing, acquiring, constructing, and installing the PPA Project Entity’s Ownership

Interest, including, without limitation, any major renewals, replacements, repairs,

additions, betterments or improvements necessary, in the opinion of the Authority or the

PPA Project Entity, to keep the PPA Project Entity’s Ownership Interest in good

operating condition or to prevent a loss of revenues therefrom, placing the PPA Project

Entity’s Ownership Interest in operation, disposing of the PPA Project Entity’s

Ownership Interest, and obtaining governmental approvals, certificates, permits and

licenses with respect thereto heretofore or hereafter paid or incurred by, or for the

account of, the Authority or the PPA Project Entity, as applicable, including, without

limitation, the following:

(1) working capital reserves in such reasonable amounts as

may be established by the Authority or the PPA Project Entity for the PPA

Project Entity’s Ownership Interest (including working capital reserves

held in (a) funds or accounts established under the PPA Bond Resolution

and (b) accounts established under the DOE Accounts Agreement);

(2) acquisition of initial inventories or prepayment of Fuel for

the PPA Project Entity’s Ownership Interest and working capital and

reserves therefor and working capital and reserves for additional

inventories or prepayment of Fuel for the PPA Project Entity’s Ownership
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Interest held by, or for the account of, either the Authority or the PPA

Project Entity;

(3) charges related to processing, design, fabrication,

transportation, disposal and storage of Fuel for the PPA Project Entity’s

Ownership Interest, including, without limitation, the following: (a) Fuel

storage facilities, including spent fuel storage facilities; and (b) working

capital and reserves related to acquisition, processing, design, fabrication,

transportation, disposal and storage of Fuel for the PPA Project Entity’s

Ownership Interest;

(4) reserves for renewals and replacements, retirement from

service, or disposal of any facility of the PPA Project Entity’s Ownership

Interest and contingencies held by, or for the account of, either the

Authority or the PPA Project Entity;

(5) training and testing costs incurred by the Authority or the

PPA Project Entity attributable to the PPA Project Entity’s Ownership

Interest;

(6) preliminary investigation and development costs,

engineering fees, contractors’ fees, costs of labor, materials, equipment,

utility services and supplies and legal costs attributable to the PPA Project

Entity’s Ownership Interest and the PPA Project;
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(7) all costs of insurance applicable to the period of

construction of the PPA Project Entity’s Ownership Interest; and

(8) amounts necessary to provide funds for contribution to the

PPA Project Entity to repay Advances when due (whether at the maturity

of principal or upon prepayment) on the DOE Guaranteed Loan and to

reacquire from the PPA Project Entity the PPA Project Entity’s Ownership

Interest at such time as (a) the principal of, and interest and prepayment

premiums, if any, due or to become due on, and all other amounts due

with respect to, the DOE Guaranteed Loan shall have been paid, at the

times and in the manner stipulated in the DOE Loan Guarantee Agreement

and the other DOE Loan Documents, as applicable and (b) the PPA

Project Entity shall have satisfied all of its obligations under the DOE

Loan Guarantee Agreement and the other DOE Loan Documents, as

applicable (and no undisbursed commitments remain available

thereunder).

Costs of Acquisition and Construction shall also include all other costs, except Financing

Costs, incurred by the Authority or the PPA Project Entity and properly allocable to

planning, designing, acquiring, constructing and installing the PPA Project Entity’s

Ownership Interest and the establishment of the Plant Vogtle Additional Units PPA

Project including, without limitation, (i) all costs associated with the transfer to the PPA

Project Entity of the PPA Project Entity’s Ownership Interest and the entry by the PPA

Project Entity into the DOE Loan Guarantee Agreement and the other DOE Loan

Documents, (ii) the Additional Costs as described and defined in Section 2.2 of the
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Development Agreement attributable to the PPA Project Entity’s Ownership Interest, (iii)

amounts required to reimburse the Buyer and the Additional Units PPA Participants for

amounts paid by them in respect of the principal of maturing PPA BANs and PPA Take-

Out Bonds (as such terms are defined in the PPA), and (iv) amounts required to be repaid,

reimbursed or otherwise paid by the Authority to Buyer pursuant to any provision of the

PPA at the end of the PPA Term.

“Debt Service” shall mean, with respect to any period, the aggregate of the

amounts required by the PPA Bond Resolution and the DOE Loan Documents to be paid

by the Authority or the PPA Project Entity, as applicable, during said period into any

fund or funds created by the PPA Bond Resolution or any account or accounts required

by the DOE Loan Documents, as applicable, for the sole purpose of paying (i) the

principal (including the sinking fund or equivalent payment installments) of, and

premium, if any, and interest on, PPA Bonds or the DOE Guaranteed Loan, as applicable,

and all other amounts due with respect to the DOE Guaranteed Loan and (ii) any

payments on Qualified Hedging Contracts, including any swap premium or swap

termination payment, or Reimbursement Obligations, relating to PPA Bonds or the DOE

Guaranteed Loan from time to time outstanding as the same shall become due; provided,

however, that Debt Service shall not include any acceleration of the maturity of the PPA

Bonds or the DOE Guaranteed Loan.

“Development Agreement” shall mean the Plant Vogtle Owners’ Agreement

Authorizing Development, Construction, Licensing and Operation of Additional

Generating Units dated as of May 13, 2005, as heretofore amended and as it may, from

time to time hereafter, be further amended.



- 12 -OHSUSA:756944106.16

“DOE” shall mean the United States Department of Energy, as guarantor of the

DOE Guaranteed Loan, and any successor in that capacity.

“DOE Accounts Agreement” shall mean the Collateral Agency and Accounts

Agreement to be entered into among DOE, the DOE Collateral Agent and the PPA

Project Entity as it may, from time to time, be amended.

“DOE Collateral Agent” shall mean PNC Bank, National Association, doing

business as Midland Loan Services, a division of PNC Bank, National Association, or

any successor thereto, in its capacity as Collateral Agent for DOE.

“DOE Event of Default” shall have the meaning assigned to the term “Event of

Default” in the DOE Loan Guarantee Agreement.

“DOE Guaranteed Loan” shall have the meaning given to such term in the recitals

hereto.

“DOE Loan Documents” shall have the meaning assigned to the term “Loan

Documents” in the DOE Loan Guarantee Agreement.

“DOE Loan Guarantee Agreement” shall mean the Loan Guarantee Agreement to

be entered into between the PPA Project Entity and DOE, as it may, from time to time, be

amended.

“DOE Secured Obligations” shall have the meaning assigned to the term “Secured

Obligations” in the DOE Loan Guarantee Agreement.

“DOE Secured Parties” shall mean DOE and the DOE Collateral Agent, as their

respective interests may appear.

“Effective Date” shall have the meaning assigned to such term in Section 101

hereof.
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“Engineering, Procurement and Construction Agreement” means the Engineering,

Procurement and Construction Agreement between Georgia Power Company, for itself

and as Agent for Oglethorpe Power Corporation, the Authority and the City of Dalton,

Georgia, acting by and through its Board of Water, Light and Sinking Fund

Commissioners, as Owners, and a consortium consisting of Westinghouse Electric

Company LLC and Stone & Webster, Inc., as Contractor for Units 3 and 4 at the Vogtle

Electrical Generating Plant Site in Waynesboro, Georgia, dated as of April 8, 2008, as

heretofore amended and as it may, from time to time hereafter, be further amended.

“Execution Date” shall have the meaning assigned to such term in the preamble to

this Contract.

“Federal Financing Bank” or “FFB” shall mean the Federal Financing Bank, a

body corporate and instrumentality of the United States of America.

“Final Term” shall mean the time period commencing at 12:01 AM, Eastern

Prevailing Time, on the day after the twentieth anniversary of the Commercial Operation

Date of the second of the Additional Units and shall continue in full force and effect until

such time, not exceeding fifty (50) years (commencing as of the Execution Date of this

Contract), as all of the Authority’s PPA Bonds or notes issued in anticipation of the

issuance of PPA Bonds and the interest thereon, all of the Advances and the interest

thereon and all other Debt Service have been paid or provision for payment shall have

been made in accordance with the provisions thereof and all obligations of the PPA

Project Entity under the DOE Loan Documents have been satisfied and all lending

commitments thereunder have been terminated or until such time as the Plant Vogtle
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Additional Units PPA Project shall be retired from service or disposed of or

decommissioned by the Authority, whichever is later.

“Financing Costs” shall mean all financing costs related to the Plant Vogtle

Additional Units PPA Project that may be financed from the proceeds of PPA Bonds or

the DOE Guaranteed Loan (to the extent permitted under the DOE Loan Documents),

including, but without limitation, the following:

(i) costs of issuance, including, without limitation,

underwriting fees, bank commitment and letter of credit fees, legal and

financial advisory fees, bond insurance and indemnity fees, and any

payments on Qualified Hedging Contracts including, without limitation,

(a) any periodic “net” payments accruing in whole or in part prior to and

during construction and for such additional period as the Authority may

reasonably determine to be necessary in connection with the placing of the

PPA Project Entity’s Ownership Interest in operation and (b) any swap

premium or swap termination payment;

(ii) interest accruing in whole or in part on PPA Bonds or the

DOE Guaranteed Loan prior to and during construction (or, in the case of

PPA Bonds issued or Advances made to finance Fuel, interest accruing in

whole or in part on such PPA Bonds or such Advances prior to the loading

of such Fuel in the reactor) and for such additional period as the Authority

may reasonably determine to be necessary in connection with the placing

of the PPA Project Entity’s Ownership Interest in operation in accordance

with the provisions of the PPA Bond Resolution, including, without
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limitation, any major renewals, replacements, repairs, additions,

betterments or improvements or modifications with respect to the PPA

Project Entity’s Ownership Interest of a particular Additional Unit

undertaken following the Commercial Operation Date of such Additional

Unit;

(iii) the deposit or deposits from the proceeds of PPA Bonds

issued, or Advances made, to finance such costs in any fund or account

established pursuant to the PPA Bond Resolution or the DOE Loan

Documents to meet Debt Service reserve requirements for PPA Bonds or

the DOE Guaranteed Loan, or replenishment of such funds if drawn down;

and

(iv) any other fees, costs and expenses of financing for the PPA

Bonds or the DOE Guaranteed Loan.

“Fixed Costs” shall mean, with respect to any period, all fixed costs related to the

Plant Vogtle Additional Units PPA Project attributed to such period, as defined by and

provided in Section 306(b)(1) of this Contract.

“Fuel” shall mean the nuclear materials required for the operation of the

Additional Units, including the initial nuclear fuel cores.

“Fuel Costs” shall mean all costs incurred by the Authority or the PPA Project

Entity during any Power Supply Year that are allocable to the acquisition, processing,

design, fabrication, transportation, delivering, reprocessing, storage and disposal of Fuel

for the PPA Project Entity’s Ownership Interest, including, without limitation, hedging
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transactions entered into in connection therewith, the initial nuclear fuel cores, and

further including prepayments of such costs or transfers to reserves established for such

costs related to future Power Supply Years, less appropriate credits related to such costs,

and including, without limitation, those portions of administrative and general expenses

incurred by the Authority and the PPA Project Entity that are properly and reasonably

allocable to acquisition and management of Fuel for the PPA Project Entity’s Ownership

Interest, and, to the extent that any such costs have been paid for through proceeds of

PPA Bonds or Advances or replenishments from billings, the amount of such costs that

are amortized during the Power Supply Year.

“Initial Term” shall mean the time period that commences upon the Commercial

Operation Date of the first of the Additional Units and continues until the twentieth

anniversary of the Commercial Operation Date of the second of the Additional Units.

“Nominally Rated” means the net electrical unit output, as measured on the high

voltage side of the main step-up transformer, guaranteed by the contractor under the

Engineering, Procurement and Construction Agreement.

“Non-PPA Project Entity” shall mean MEAG Power SPVM LLC, a limited

liability company organized under the laws of the State of Georgia formed by the

Authority for the sole purpose of owning and operating the Non-PPA Project Portion of

the Authority’s Interest and that is a wholly-owned, direct subsidiary of the Authority.

“Non-PPA Project Portion” shall mean 33.870736 percent of the Authority’s

Interest, which portion shall include, without limitation, 169.458 MWs of the output of

the Additional Units, based upon the nominal ratings of the Additional Units.
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“Nuclear Managing Board Agreement” shall mean the Second Amended and

Restated Nuclear Managing Board Agreement dated as of April 21, 2006, as heretofore

amended and as it may, from time to time hereafter, be further amended or supplemented.

“Operating Agreement” shall mean the Plant Alvin W. Vogtle Nuclear Units

Amended and Restated Operating Agreement dated April 21, 2006, as heretofore

amended and as it may, from time to time hereafter, be further amended or supplemented.

“Original Contract” shall have the meaning set forth in the recitals hereto.

“Other Costs” shall mean, with respect to any period, all costs other than Fixed

Costs, related to the Plant Vogtle Additional Units PPA Project attributed to such period,

as defined by and provided in Section 306(b)(2) of this Contract.

“Ownership Agreement” shall mean the Plant Alvin W. Vogtle Additional Units

Ownership Participation Agreement dated as of April 21, 2006, as heretofore amended

and as it may, from time to time hereafter, be further amended or supplemented.

“Participant” shall mean any political subdivision of the State of Georgia which is

authorized by Section 46-3-130 of the Act to make contracts for the payment of such

rates, tolls, fees and charges as may be prescribed by the Authority for the use of services

and facilities of the projects and which has entered into such contracts.

“Plant Vogtle Additional Units Non-PPA Project” or “Non-PPA Project” shall

mean: (1) a percentage of the Authority’s Interest in an amount equal to the Non-PPA

Project Portion thereof, and (2) working capital for the Non-PPA Project Portion required

by the Authority during construction of the Additional Units and for the placing of the

Additional Units in operation, and working capital for the Non-PPA Project Portion for

operation of the Additional Units; provided, however, that in the event that the
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amendment and restatement of the Plant Vogtle Additional Units Non-PPA Project Bond

Resolution provided for in the Second Amended and Restated Plant Vogtle Additional

Units Non-PPA Project Bond Resolution to be adopted by the Authority shall become

effective, then “Plant Vogtle Additional Units Non-PPA Project” or “Non-PPA Project”

shall mean (i) all of the Authority’s right, title and interest (whether direct or indirect) in

and to the output and services of such percentage of the Authority’s Interest, and

(ii) working capital for the Non-PPA Project Portion required by the Authority or the

Non-PPA Project Entity during construction of the Additional Units and for the placing

of the Additional Units in operation, and working capital for the Non-PPA Project

Portion for operation of the Additional Units. The Non-PPA Project is referred to

sometimes as “Project M.”

“Plant Vogtle Additional Units PPA Obligation Share” or “Obligation Share”

shall mean, with respect to an Additional Units PPA Participant, the percentage set forth

in Attachment B hereto for such Additional Units PPA Participant representing both (i)

such Additional Units PPA Participant’s percentage share of the output and services of

the PPA Project Entity’s Ownership Interest which it is entitled to receive in accordance

with Sections 302 and 303 of its Contract, and (ii) the percentage of the Plant Vogtle

Additional Units PPA Project Annual Costs that the Additional Units PPA Participant is

obligated to pay in accordance with Sections 302 and 303 of its Contract.

“Plant Vogtle Additional Units PPA Project” or “PPA Project” shall mean: (1) all

of the Authority’s right, title and interest (whether direct or indirect) in and to the output

and services of the PPA Project Entity’s Ownership Interest, such right, title and interest

of the Authority being available to the Authority pursuant to the PPA Project Entity
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Power Purchase Agreement, and (2) working capital for the PPA Project Portion required

by the Authority or the PPA Project Entity during construction of the Additional Units

and for the placing of the Additional Units in operation, and working capital for the PPA

Project Portion for operation of the Additional Units. The PPA Project is referred to

sometimes as “Project J.”

“Plant Vogtle Additional Units PPA Project Annual Budget” shall mean, with

respect to a Power Supply Year, the budget or amended budget adopted by the Authority

pursuant to Section 201 hereof, which budget shall contain itemized estimates of the

Plant Vogtle Additional Units PPA Project Annual Costs and all revenues, income or

other funds to be applied to such Plant Vogtle Additional Units PPA Project Annual

Costs and shall separately show the Debt Service costs relating to the Plant Vogtle

Additional Units PPA Project and shall include separately such itemized estimates for

Fixed Costs and for Other Costs.

“Plant Vogtle Additional Units PPA Project Annual Costs” shall mean, with

respect to a Power Supply Year, to the extent not paid as a part of the Costs of

Acquisition and Construction, all costs and expenses of the Authority or the PPA Project

Entity paid or payable by the Authority or the PPA Project Entity during such Power

Supply Year allocable to the Plant Vogtle Additional Units PPA Project, which costs and

expenses shall include, without limitation, those items of cost and expense referred to in

Section 306(b) hereof as the Plant Vogtle Additional Units PPA Project Annual Fixed

Costs and Plant Vogtle Additional Units PPA Project Other Annual Costs.

“Plant Vogtle Additional Units PPA Project Billing Statement” or “Billing

Statement” shall mean the written statement prepared or caused to be prepared monthly
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by the Authority that shall be based upon the Plant Vogtle Additional Units PPA Project

Annual Budget or upon the amended Plant Vogtle Additional Units PPA Project Annual

Budget, which shall show the monthly amount to be paid to the Authority by the

Additional Units PPA Participant under this Contract.

“Plant Vogtle Additional Units PPA-2 Project” or “PPA-2 Project” shall mean:

(1) a percentage of the Authority’s Interest in an amount equal to the PPA-2 Project

Portion thereof, and (2) working capital for the PPA-2 Project Portion required by the

Authority during construction of the Additional Units and for the placing of the

Additional Units in operation, and working capital for the PPA-2 Project Portion for

operation of the Additional Units; provided, however, that in the event that the

amendment and restatement of the Plant Vogtle Additional Units PPA-2 Project Bond

Resolution provided for in the Second Amended and Restated Plant Vogtle Additional

Units PPA-2 Project Bond Resolution to be adopted by the Authority shall become

effective, then “Plant Vogtle Additional Units PPA-2 Project” or “PPA-2 Project” shall

mean (i) all of the Authority’s right, title and interest (whether direct or indirect) in and to

the output and services of such percentage of the Authority’s Interest, and (ii) working

capital for the PPA-2 Project Portion required by the Authority or the PPA-2 Project

Entity during construction of the Additional Units and for the placing of the Additional

Units in operation, and working capital for the PPA-2 Project Portion for operation of the

Additional Units. The PPA-2 Project is referred to sometimes as “Project P.”

“Power Supply Year” shall mean the calendar year, except that the first Power

Supply Year shall begin on the earliest of (i) the date an Additional Unit is first declared

to be in Commercial Operation, (ii) the date to which all interest has been capitalized on
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PPA Bonds and the DOE Guaranteed Loan, (iii) the date which is twelve (12) months

prior to the date on which the first annual principal installment on any of the PPA Bonds

is due, (iv) the date which is three (3) months prior to the date on which the first principal

installment on the DOE Guaranteed Loan is due, or (v) the date on which any Plant

Vogtle Additional Units PPA Project Annual Costs become payable.

“PPA” shall have the meaning given to such term in the recitals hereto.

“PPA Bond Resolution” shall mean the Plant Vogtle Additional Units PPA

Project Bond Resolution adopted by the Authority and accepted by the Trustee

thereunder for the benefit of the owners of the PPA Bonds that provides for the issuance

of such PPA Bonds, as the same is proposed to be amended and restated by the Second

Amended and Restated Plant Vogtle Additional Units PPA Project Bond Resolution to be

adopted by the Authority (the “Second Amended and Restated PPA Project Bond

Resolution”), as it may be supplemented or amended from time to time, a copy of which

Second Amended and Restated PPA Bond Resolution in substantially the form which

will be presented to the Authority’s Board for its approval has been provided to the

Additional Units PPA Participant. The PPA Bond Resolution shall not modify or alter

the rights or obligations of the Additional Units PPA Participant under this Contract

unless consented to by the Additional Units PPA Participant.

“PPA Bonds” shall mean the bonds, notes or other evidences of indebtedness

issued by the Authority pursuant to or as permitted by the provisions of the PPA Bond

Resolution to finance or refinance the Costs of Acquisition and Construction and

Financing Costs of the Plant Vogtle Additional Units PPA Project, whether or not any

issue of such PPA Bonds, notes or other evidences of indebtedness shall be subordinated
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as to payment to any other issue of such PPA Bonds, and shall include refunding PPA

Bonds issued pursuant to the provisions of Section 402 hereof.

“PPA Project Entity” shall mean MEAG Power SPVJ LLC, a limited liability

company organized under the laws of the State of Georgia formed by the Authority for

the sole purpose of owning and operating the PPA Project Entity’s Ownership Interest in

the Additional Units and that is a wholly-owned, direct subsidiary of the Authority.

“PPA Project Entity Power Purchase Agreement” means the Wholesale Power

Sales Agreement, to be entered into between the PPA Project Entity, as seller, and the

Authority, as buyer.

“PPA Project Entity’s Ownership Interest” shall mean a percentage of the

Authority’s Interest in the Additional Units in an amount equal to the PPA Project

Portion, which, upon the Effective Date, will be transferred to the PPA Project Entity and

which includes, without limitation, 9.3466423 percent of the output of the Additional

Units.

“PPA Project Portion” shall mean 41.174636 percent of the Authority’s Interest,

which portion shall include, without limitation, 206.000 MWs of the output of the

Additional Units, based upon the nominal ratings of the Additional Units.

“PPA Term” shall have the meaning assigned to it in the recitals hereto.

“PPA-2 Project Entity” shall mean MEAG Power SPVP LLC, a limited liability

company organized under the laws of the State of Georgia formed by the Authority for

the sole purpose of owning and operating the PPA-2 Project Portion of the Additional

Units and that is a wholly-owned, direct subsidiary of the Authority.
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“PPA-2 Project Portion” shall mean 24.954628 percent of the Authority’s Interest,

which portion shall include, without limitation, 124.850 MWs of the output of the

Additional Units, based upon the nominal ratings of the Additional Units.

“Project Agreements” shall collectively mean the Development Agreement, the

Nuclear Managing Board Agreement, the Operating Agreement, and the Ownership

Agreement.

“Prudent Utility Practice” at a particular time shall mean any of the practices,

methods and acts engaged in or approved by a significant portion of the electric utility

industry prior to such time, or any of the practices, methods and acts that, in the exercise

of reasonable judgment in light of the facts known at the time the decision was made,

could have been expected to accomplish the desired result at the lowest reasonable cost

consistent with good business practices, reliability, safety and expedition. Prudent Utility

Practice is not intended to be limited to the optimum practice, method or act to the

exclusion of all others, but rather to be a spectrum of possible practices, methods or acts

having due regard for manufacturers’ warranties and the requirements of governmental

agencies of competent jurisdiction. In evaluating whether any act or proposal conforms

to Prudent Utility Practice, the parties shall take into account the objective to achieve

optimum utilization of the Authority’s resources.

“Qualified Hedging Contract” has the meaning set forth in the PPA Bond

Resolution.

“Reimbursement Obligation” has the meaning set forth in the PPA Bond

Resolution.

“Trustee” has the meaning set forth in the PPA Bond Resolution.
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“Uncontrollable Forces” means any cause beyond the control of the Authority or

the PPA Project Entity, as applicable, which by the exercise of due diligence the

Authority or the PPA Project Entity, as applicable, is unable to prevent or overcome,

including but not limited to, failure or refusal of any other person or entity to comply

with then existing contracts with the Authority or the PPA Project Entity, as applicable,

or with an Additional Units PPA Participant, an act of God, fire, flood, explosion, strike,

sabotage, pestilence, an act of the public enemy, civil or military authority including

court orders, injunctions, and orders of governmental agencies with proper jurisdiction,

insurrection or riot, an act of the elements, failure of equipment, or inability of the

Authority or the PPA Project Entity, as applicable, or any contractors engaged in work on

the Plant Vogtle Additional Units PPA Project to obtain or ship materials or equipment

because of the effect of similar causes on suppliers or carriers, or inability of the

Authority to sell or issue its PPA Bonds or notes or of the PPA Project Entity to receive

Advances.

“Uniform System of Accounts” means the Uniform System of Accounts

prescribed for Public Utilities and Licensees subject to the provisions of the Federal

Power Act.

Capitalized terms not specifically defined herein or in a referenced document

shall have their normal meanings in the context in which they are used.

SECTION 104. DOE GUARANTEED LOAN AND ADVANCES.

The Authority and the Additional Units PPA Participant acknowledge and agree

that, for all purposes of this Contract, any reference to:

(a) the use of proceeds of the DOE Guaranteed Loan or an Advance

means the use of such proceeds to the extent permitted under, and in compliance
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with, the DOE Loan Documents, including, without limitation, the limitations on

use of the proceeds of such Advance for Eligible Project Costs (as defined in the

DOE Loan Guarantee Agreement) and the requirement that such Advance be

requested during the Availability Period (as defined in the DOE Loan Guarantee

Agreement); and

(b) Advances made means Advances made during the Availability

Period for Eligible Project Costs.

ARTICLE II
CERTAIN OBLIGATIONS OF THE AUTHORITY AND THE

ADDITIONAL UNITS PPA PARTICIPANT

SECTION 201. THE PLANT VOGTLE ADDITIONAL UNITS PPA PROJECT
ANNUAL BUDGET.

The Authority shall prepare and submit to the Additional Units PPA Participant a

Plant Vogtle Additional Units PPA Project Annual Budget at least ninety (90) days prior

to the beginning of each Power Supply Year. Such budget shall show separately (i) the

Plant Vogtle Additional Units PPA Project Annual Fixed Costs, and (ii) the Plant Vogtle

Additional Units PPA Project Other Annual Costs. The Additional Units PPA Participant

may then submit to the Authority, at any time until such budget is adopted, any matters or

suggestions relating to such Plant Vogtle Additional Units PPA Project Annual Budget

that the Additional Units PPA Participant may care to present and the Authority shall

give due consideration to said matters or suggestions. The Authority shall then proceed

with the consideration and adoption of such Plant Vogtle Additional Units PPA Project

Annual Budget not less than thirty (30) nor more than forty-five (45) days prior to the

beginning of such Power Supply Year, and shall cause copies of such adopted Plant
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Vogtle Additional Units PPA Project Annual Budget to be delivered to the Additional

Units PPA Participant; provided, however, that the Plant Vogtle Additional Units PPA

Project Annual Budget for the first Power Supply Year shall be prepared, considered,

adopted and delivered in the most practicable manner available in the discretion of the

Authority. As required from time to time during any Power Supply Year after thirty (30)

days’ notice to the Additional Units PPA Participant, the Authority may adopt an

amended Plant Vogtle Additional Units PPA Project Annual Budget for and applicable to

such Power Supply Year for the remainder of such Power Supply Year.

SECTION 202. REPORTS.

The Authority will prepare and issue to the Additional Units PPA Participant the

following reports during each Power Supply Year:

(1) Financial and operating statement relating to the Plant

Vogtle Additional Units PPA Project on a quarterly basis;

(2) Status of the Plant Vogtle Additional Units PPA Project

Annual Budget on a monthly basis commencing as of the date that the

Authority first submits a Plant Vogtle Additional Units PPA Project

Billing Statement to the Additional Units PPA Participant pursuant to

Section 307 hereof;

(3) Status of the construction budget of the Plant Vogtle

Additional Units PPA Project during construction on the same basis that

such reports are received by the Authority or the PPA Project Entity; and
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(4) Analysis of operations relating to the Plant Vogtle

Additional Units PPA Project on a monthly basis commencing as of the

date that the Authority first submits a Plant Vogtle Additional Units PPA

Project Billing Statement to the Additional Units PPA Participant pursuant

to Section 307 hereof on the same basis that such reports are received by

the Authority or the PPA Project Entity.

SECTION 203. RECORDS AND ACCOUNTS.

The Authority will keep, and will cause the PPA Project Entity to keep, accurate

records and accounts of the facilities comprising the PPA Project Entity’s Ownership

Interest and of the operations of the PPA Project Entity’s Ownership Interest in

accordance with the Uniform System of Accounts. Said accounts shall be subject to the

Authority’s annual audit by a firm of independent certified public accountants

experienced in electric utility accounting and of national reputation to be submitted to the

Authority within one hundred and fifty (150) days after the close of each Power Supply

Year. All transactions of the Authority and the PPA Project Entity relating to the Plant

Vogtle Additional Units PPA Project with respect to each Power Supply Year shall be

subject to such an audit. A copy of the Authority’s annual audit shall be provided to each

Additional Units PPA Participant.

SECTION 204. ADJUSTMENT OF BILLING.

(a) At the end of each Power Supply Year, the Authority shall determine if the

aggregate amount paid by the Additional Units PPA Participant under this Contract to

provide recovery of all the Authority’s Plant Vogtle Additional Units PPA Project

Annual Fixed Costs and Plant Vogtle Additional Units PPA Project Other Annual Costs
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during such Power Supply Year was in the proper amount. Upon making such

determination, any amount found to have been paid by the Additional Units PPA

Participant in excess of the amount that should have been paid by the Additional Units

PPA Participant shall, at the election of the Authority, either be paid to the Additional

Units PPA Participant, or credited on the Plant Vogtle Additional Units PPA Project

Billing Statements to the Additional Units PPA Participant for the remaining month or

months of the Power Supply Year next succeeding the Power Supply Year for which such

adjustment was determined to have been necessary. The Additional Units PPA

Participant must be fully compensated for any over recovery by the end of such next

succeeding Power Supply Year either as the result of credits, payments or a combination

thereof. The amount of any deficiencies shall be added to the Plant Vogtle Additional

Units PPA Project Billing Statements in equal installments over the remaining month or

months of the Power Supply Year next succeeding the Power Supply Year for which such

adjustment was determined to be necessary. In the event that the failure of an Additional

Units PPA Participant to pay any amounts due under its Contract shall have resulted in

the application of amounts in any reserve or working fund to the payment of costs

payable from such reserve or working fund and the other Additional Units PPA

Participants shall have made up the deficiency created by such application or paid

additional amounts into such reserve or working fund, amounts, including interest,

thereafter paid to the Authority by such non-paying Additional Units PPA Participant for

application to such past due payments shall be credited on the Plant Vogtle Additional

Units PPA Project Billing Statements of such other Additional Units PPA Participants in

the next month or months as shall be appropriate.
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(b) At its election, the Authority may establish a policy for making monthly,

quarterly or semi-annual retroactive adjustments to the Additional Units PPA

Participant’s billings to account for variances between the billed amounts and the actual

costs incurred during the respective period in order to avoid large cumulative adjustments

at the end of the Power Supply Year under subsection (a) above. Such intra-year

adjustments are not to be used to avoid a budget amendment when there are material

changes affecting the remaining months of the Power Supply Year.

(c) Upon expiration of the PPA, the Authority shall have the discretion,

subject to the concurrence of a sufficient number of Additional Units PPA Participants

whose total Obligation Shares in the PPA Project exceed 66 2/3 percent, to apply any

excess amount (as described in subpart (a) hereof), or portion thereof, for the purpose (i)

of purchasing, redeeming or defeasing PPA Bonds in advance of maturity or (ii) of

retiring by prepayment Advances, in each such case, in such manner as the Authority

may determine, and in such event the Authority will reduce such elements of the Plant

Vogtle Additional Units PPA Project Annual Costs as are necessary and appropriate to

reflect such accelerated retirement or prepayment or redemption.

SECTION 205. DISPUTED MONTHLY PLANT VOGTLE ADDITIONAL UNITS
PPA PROJECT BILLING STATEMENT.

In case any portion of any monthly Plant Vogtle Additional Units PPA Project

Billing Statement received by the Additional Units PPA Participant from the Authority

shall be in bona fide dispute, the Additional Units PPA Participant shall pay the

Authority the full amount of such Billing Statement. Upon determination of the correct

amount, the difference between such correct amount and such full amount, if any, will be
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credited to the Additional Units PPA Participant by the Authority after such

determination. In the event such Billing Statement is in dispute, the Authority shall

exercise due diligence in considering such dispute and will advise the Additional Units

PPA Participant with regard to the Authority’s position relative thereto within thirty (30)

days following written notification by the Additional Units PPA Participant of such

dispute.

SECTION 206. RESALE COVENANT.

So long as the Authority has tax exempt PPA Bonds or Build America Bonds

outstanding, the Additional Units PPA Participant agrees that it shall not, without the

express written consent of the Authority, enter into any contract pursuant to which a non-

exempt person agrees to purchase power produced by the Plant Vogtle Additional Units

PPA Project in a manner that results in private business use within the meaning of the

Internal Revenue Code of 1986, as amended, modified or re-enacted (or any successor

thereto) (the “Code”). For purposes of the preceding sentence, “non-exempt person”

shall mean any entity that is not a state, territory or possession of the United States, the

District of Columbia or any political subdivision thereof.

SECTION 207. TAX COVENANT.

The Additional Units PPA Participant hereby covenants that it shall take no

action, nor shall it consent to or approve the taking of any action, that would in the

opinion of the Authority adversely affect (a) the exclusion from gross income for federal

income tax purposes of the interest on the PPA Bonds of any series the interest on which

is intended to be so excluded or (b) the eligibility of the Authority to receive cash subsidy

payments from the United States Treasury equal to a portion of the interest payable on

any Build America Bonds. In furtherance thereof, the Additional Units PPA Participant
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shall provide information reasonably requested by the Authority regarding compliance

with the Code, including providing an appropriate certification that it has complied fully

with the provisions of this tax covenant.

ARTICLE III
ELECTRIC POWER AND ENERGY FROM THE

PPA PROJECT ENTITY’S OWNERSHIP INTEREST

SECTION 301. OWNERSHIP AND OPERATION OF THE PPA PROJECT
ENTITY’S OWNERSHIP INTEREST.

The PPA Project Entity will acquire and own, and the Authority will issue PPA

Bonds in series from time to time under or in accordance with the PPA Bond Resolution

or cause the PPA Project Entity to receive Advances to finance, the PPA Project Entity’s

Ownership Interest, and the Authority shall cause the PPA Project Entity to operate,

maintain, and manage the facilities of the PPA Project Entity’s Ownership Interest in

accordance with Prudent Utility Practice. The Authority may also, at its sole discretion,

enter into Qualified Hedging Contracts relating to such PPA Bonds and Advances or

other appropriate transactions.

Except as provided in the following sentence, this Contract and the other

Contracts, on the one hand, and the PPA Project Entity Power Purchase Agreement, on

the other hand, are intended to be “back-to-back” power purchase agreements during the

term of this Contract and such other Contracts such that all of the output and services of

the Plant Vogtle Additional Units PPA Project shall be purchased by the Authority from

the PPA Project Entity pursuant to the PPA Project Entity Power Purchase Agreement

and resold to the Buyer, the Additional Units PPA Participant and the other Additional

Units PPA Participants pursuant to the terms and conditions of the PPA and the
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Contracts. Notwithstanding the foregoing, it is the current intention of the Authority that,

following the repayment in full of the DOE Guaranteed Loan, including the payment of

all interest, fees, charges, expenses and all other amounts from time to time due under or

in connection therewith, and the satisfaction by the PPA Project Entity of all of its

obligations under the DOE Loan Guarantee Agreement and all other DOE Loan

Documents and the termination of all lending commitments thereunder, the Authority

will, subject to the occurrence of each of the conditions set forth in subsection 3 of

Section 1101 of the PPA Bond Resolution, reacquire from the PPA Project Entity the

PPA Project Entity’s Ownership Interest. In that event, upon written notice from DOE to

the Authority confirming the repayment in full of the DOE Guaranteed Loan as aforesaid

and the satisfaction by the PPA Project Entity of all of its obligations under the DOE

Loan Guarantee Agreement and all other DOE Loan Documents and the termination of

all lending commitments thereunder, (a) the terms and provisions of this Contract relating

to the DOE Guaranteed Loan shall, without further act, cease to be of any force or effect,

(b) the PPA Project Entity Power Purchase Agreement shall be terminated and (c) the

Authority and the Additional Units PPA Participant agree to amend this Contract in such

manner as shall be determined by the Authority to be necessary or desirable in order to

reflect the foregoing transactions, including, without limitation, an amendment to the

definition of “Plant Vogtle Additional Units PPA Project” set forth in Section 103 hereof

in order to reflect the transfer to the Authority of the PPA Project Entity’s Ownership

Interest and the termination of the PPA Project Entity Power Purchase Agreement.

The Additional Units PPA Participant shall be entitled to and shall take its Plant

Vogtle Additional Units PPA Obligation Share of the output and services of the PPA
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Project Entity’s Ownership Interest in accordance with Sections 302 and 303 hereof. The

Authority will cause to be delivered to the Additional Units PPA Participant in

accordance with Sections 302 and 303 hereof such of its Obligation Share of the output

and services of the PPA Project Entity’s Ownership Interest as the Additional Units PPA

Participant requires in order to serve the requirements of its electric distribution system

during periods when such facilities are operating, unless the Authority determines in

accordance with this Section 301 that it is more economical to supply such amounts from

other sources.

The Authority covenants and agrees that it will operate, maintain and manage the

PPA Project or cause the same to be operated, maintained and managed to attempt to

achieve the best operating economics therefor in accordance with Prudent Utility

Practice, and may sell such of the output to others as it determines, based upon such

economic determination and consistent with Prudent Utility Practice and the terms of the

PPA.

In addition, during any period of this Contract that the Additional Units PPA

Participant is entitled to the output and services of the PPA Project Entity’s Ownership

Interest, the Authority may utilize its rights to such output and services to enter into

transactions with others in accordance with Prudent Utility Practice, when such

transactions are reasonably expected to result in economic benefits to the Additional

Units PPA Participants, including, but not limited to, (i) capacity sales and swaps, (ii)

energy sales and swaps, and (iii) financial swaps, hedges and risk management contracts

and (iv) reliability exchanges with other utilities.
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The Additional Units PPA Participant shall receive a credit from the Authority of

its Obligation Share of the proceeds of all such transactions as provided in Section 308(c)

hereof.

SECTION 302. ADDITIONAL UNITS PPA PARTICIPANT’S PAYMENT
OBLIGATIONS AND ENTITLEMENT DURING THE INITIAL TERM.

(a) The Buyer, and not the Additional Units PPA Participants (except as

expressly provided below), is obligated to pay Debt Service during the Initial Term as

specified in the PPA, and a copy of the PPA has been provided to the Additional Units

PPA Participant in substantially the form which will be provided to the Authority’s Board

for its approval. As reflected in the terms of the PPA, there are circumstances under

which Buyer’s obligation to pay Debt Service terminates prior to the completion of the

Initial Term, including the following: (1) in the event of a delay of the Commercial

Operation Date of either or both of the Additional Units which was anticipated (x) in the

case of the DOE Guaranteed Loan, as of the date of the DOE Loan Guarantee Agreement

and (y) in the case of any Series of PPA Bonds, as of the date of issuance of such PPA

Bonds that causes the Authority to commence billing the principal and/or interest

components of Debt Service on the DOE Guaranteed Loan or the PPA Bonds of such

series relating to the delayed unit or units prior to the Commercial Operation Date of such

unit or units; and (2) during the time period commencing as of the twentieth anniversary

of the Commercial Operation Date of the first unit and continuing until the end of the

Initial Term, Buyer is not responsible for paying Debt Service on the PPA Bonds and the

DOE Guaranteed Loan pertaining to the first of the Additional Units. The Additional

Units PPA Participant shall be obligated to pay Debt Service during the Initial Term
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under these circumstances and any other circumstances which may arise where the Buyer

is no longer obligated to pay Debt Service under the terms of the PPA.

(b) The Additional Units PPA Participant shall be obligated to pay its

Obligation Share of the Plant Vogtle Additional Units PPA Project Annual Costs, other

than Debt Service (subject to the exception set forth in subpart (a) hereof), during the

entirety of the Initial Term. However, such liability shall be discharged to the extent that

the Authority receives payment from the Buyer pursuant to the PPA, which obligates

Buyer to pay the entirety of such costs for the following periods: as to the first

Additional Unit, for twenty years following the Commercial Operation Date of such unit;

and, as to the second Additional Unit, for twenty years following the Commercial

Operation Date of such unit.

(c) Except as provided herein, the Additional Units PPA Participant is not

entitled to receive its Obligation Share of the output and services of the PPA Project

Entity’s Ownership Interest during the Initial Term. Provided, however, that the

Additional Units PPA Participant shall be entitled to receive its Obligation Share of the

output and services, which include capacity and energy, of that portion of the first of the

Additional Units included in the PPA Project during the period commencing on the

twentieth anniversary of the Commercial Operation Date of such unit and continuing

throughout the remainder of the Initial Term, subject to Section 502 hereof.

(d) Notwithstanding any other provision of this Contract, the Additional Units

PPA Participant shall be obligated to pay its Obligation Share of any Costs of Acquisition

and Construction and any Plant Vogtle Additional Units PPA Project Annual Costs that
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become due and owing prior to or during the Initial Term to the extent that such costs are

not required to be paid for by the Buyer in accordance with the terms of the PPA.

SECTION 303. ADDITIONAL UNITS PPA PARTICIPANT’S PAYMENT
OBLIGATION AND ENTITLEMENT DURING THE FINAL TERM.

(a) The Additional Units PPA Participant is entitled to receive its Obligation

Share of the output and services of the PPA Project Entity’s Ownership Interest during

the entirety of the Final Term.

(b) The Additional Units PPA Participant shall be liable for paying its

Obligation Share of the Plant Vogtle Additional Units PPA Project Annual Costs during

the entirety of the Final Term.

SECTION 304. INTERCONNECTION ARRANGEMENTS.

(a) Capacity and energy supplied to the Additional Units PPA Participant

under this Contract shall constitute a supplemental resource for the Additional Units PPA

Participant’s electric distribution system, and the Authority waives any further notice

from the Additional Units PPA Participant with respect to the acquisition of this

supplemental resource.

(b) The Authority will purchase or provide generating capacity reserve service

(if required), transmission service, maintenance service, emergency service, and other

interchange service or ancillary service associated with the PPA Project Entity’s

Ownership Interest as may be necessary for the reliable and economical supply of the

output and services of the PPA Project Entity’s Ownership Interest. The Authority may

also contract for such operating reserves as it determines to be needed. The parties agree
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that no participant interchange agreement shall be required with respect to this resource

since this resource shall be scheduled by the Authority.

SECTION 305. INSURANCE.

The Authority shall maintain or cause to be maintained by the PPA Project Entity

or otherwise, as Costs of Acquisition and Construction or as Plant Vogtle Additional

Units PPA Project Annual Costs, such insurance with respect to the PPA Project Entity’s

Ownership Interest as shall be available and as is usually carried by utilities constructing

and operating nuclear generating facilities and such other insurance as is usually carried

by electric utilities in conformity with Prudent Utility Practice. Any payments under

such insurance with respect to the Plant Vogtle Additional Units PPA Project (a) to the

extent received by the Authority, shall be subject to the lien of the PPA Bond Resolution

to the extent provided therein and (b) to the extent received by the PPA Project Entity,

shall be subject to the security interest and lien of the DOE Secured Parties described in

Section 605 hereof and, in either such case, may be applied to rebuild or replace the

applicable Additional Unit or to prepay the DOE Guaranteed Loan in accordance with the

DOE Loan Documents prior to any distribution thereof by the PPA Project Entity to the

Authority.

SECTION 306. COSTS OF THE PLANT VOGTLE ADDITIONAL UNITS PPA
PROJECT.

(a) The Authority will determine all of the costs, exclusive of costs paid from

the proceeds of PPA Bonds or Advances, attributable to the Plant Vogtle Additional

Units PPA Project commencing with the first Power Supply Year, or such earlier time as

the Authority shall determine, and such costs shall in the aggregate be equal to the Plant

Vogtle Additional Units PPA Project Annual Costs. The Authority is expressly
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authorized to bill some or all of the Debt Service costs which are payable during

construction and prior to the Commercial Operation Date of any facility.

(b) The Plant Vogtle Additional Units PPA Project Annual Costs for the

generating and related facilities of the PPA Project Entity’s Ownership Interest shall

include the following items of cost and expense:

(1) “Plant Vogtle Additional Units PPA Project Annual Fixed Costs”,

which means all fixed costs allocable to the Plant Vogtle Additional Units PPA Project

incurred by the Authority or the PPA Project Entity, including, but not limited to:

(A) Amounts that the Authority or the PPA Project Entity is

required to pay for taxes or payments in lieu thereof attributable to the PPA Project

Entity’s Ownership Interest and/or the Plant Vogtle Additional Units PPA Project;

(B) Amounts required for renewals and replacements

attributable to the PPA Project Entity’s Ownership Interest, or payment or deposit of such

amounts into any reserve fund or account established for the Plant Vogtle Additional

Units PPA Project;

(C) Amounts to be set aside by the Authority or the PPA

Project Entity for the retirement from service or disposal of the facilities of the PPA

Project Entity’s Ownership Interest;

(D) Amounts, if any, that must be paid by the Authority or the

PPA Project Entity for the purchase of generating capacity reserves for the PPA Project

Entity’s Ownership Interest;



- 39 -OHSUSA:756944106.16

(E) Amounts that the Authority or the PPA Project Entity is

required under the PPA Bond Resolution or the DOE Loan Documents to pay or deposit

into any fund or account established by the PPA Bond Resolution or the DOE Loan

Documents for the payment of Debt Service on the PPA Bonds or the DOE Guaranteed

Loan, as applicable, and any reserve requirements for the PPA Bonds or the DOE

Guaranteed Loan, as applicable;

(F) Amounts (not otherwise included under any item of this

Section 306(b)) for the Plant Vogtle Additional Units PPA Project that the Authority or

the PPA Project Entity is required under the PPA Bond Resolution or the DOE Loan

Documents, as applicable, to pay or deposit during any Power Supply Year into any other

fund or account established by the PPA Bond Resolution or the DOE Loan Documents,

as applicable, or payment or deposit of such amounts into any such fund or account

established outside the PPA Bond Resolution or the DOE Loan Documents, as

applicable;

(G) Amounts for payment or deposit into any fund or account

outside the pledge of the PPA Bond Resolution or the DOE Loan Documents attributable

to costs or reserves of the Plant Vogtle Additional Units PPA Project, including such

amounts established by the Authority in the Plant Vogtle Additional Units PPA Project

Annual Budget to provide reasonable reserves for the payment of the PPA Project

Entity’s share of costs required pursuant to either the Ownership Agreement or the

Operating Agreement;
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(H) Amounts for payment of Additional Costs (as that term is

described and defined in Section 2.2 of the Development Agreement) attributable to the

PPA Project Entity’s Ownership Interest incurred during any Power Supply Year;

(I) Amounts for payment of any obligation that the Authority

incurs under the PPA, including monetary judgments obtained by the Buyer against the

Authority; and

(J) Without duplication, all fixed costs required to be paid by

the PPA Project Entity (whether to DOE, as operating expenses or otherwise) in the DOE

Loan Documents other than such costs and expenses set forth in Section 306(b)(2) hereof.

(2) “Plant Vogtle Additional Units PPA Project Other Annual Costs”,

which means all Plant Vogtle Additional Units PPA Project Annual Costs other than the

Plant Vogtle Additional Units PPA Project Annual Fixed Costs allocable to the Plant

Vogtle Additional Units PPA Project incurred by the Authority or the PPA Project Entity,

including, but not limited to:

(A) All costs of producing and delivering electric power and

energy from the PPA Project Entity’s Ownership Interest to the Additional Units PPA

Participants including, but not limited to, (i) Fuel Costs and other ordinary operation and

maintenance costs and provisions for reserves therefor, administrative and general costs,

insurance and overhead costs and any charges payable by the Authority or the PPA

Project Entity in connection with the output and services of the PPA Project Entity’s

Ownership Interest, (ii) net costs of scheduled, emergency, economy or other interchange

service as described in Section 304(b) hereof and incurred by the Authority or the PPA
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Project Entity in connection with the Plant Vogtle Additional Units PPA Project, (iii)

working capital reasonably required for operation of the Plant Vogtle Additional Units

PPA Project, and (iv) a share, determined by the Authority to be allocable to the Plant

Vogtle Additional Units PPA Project, of all operation and maintenance costs related to

the operation and conducting of the business of the Authority, including costs incurred in

connection with reliability exchanges, salaries, fees for legal, engineering, and other

services and all other expenses properly related to the conduct of the affairs of the

Authority;

(B) Amounts required to pay the costs of or to provide reserves

for (i) extraordinary operating and maintenance costs attributable to the Plant Vogtle

Additional Units PPA Project including the costs of scheduled, emergency or other

interchange service and the prevention or correction of any unusual loss or damage to

keep the facilities of the PPA Project Entity’s Ownership Interest in good operating

condition or to prevent a loss of revenues therefrom, (ii) any major renewals,

replacements, repairs, additions, betterments and improvements to the Additional Units

necessary, in the opinion of the Authority or the PPA Project Entity, to keep the facilities

of the PPA Project Entity’s Ownership Interest in good operating condition or to prevent

a loss of revenues therefrom, and (iii) any major additions, improvements, repairs or

modifications to any such facility, or any retirements or disposals of any such facility,

required by any governmental agency having jurisdiction over the Additional Units or for

which the PPA Project Entity shall be responsible by virtue of any obligation of the PPA

Project Entity arising out of any contract to which the PPA Project Entity may be a party

relating to ownership of the Additional Units or any facility thereof to the extent that the
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Authority or the PPA Project Entity is not reimbursed therefor from the proceeds of

insurance or funds for such payments are not available to the Authority or the PPA

Project Entity therefor from any funds or accounts established by the Authority or by or

on behalf of the PPA Project Entity, or funds for such payment are not provided or to be

provided by the issuance of PPA Bonds pursuant to Article IV of this Contract; and

(C) Without duplication, all amounts required to be paid by the

PPA Project Entity (whether to DOE, as operating expenses or otherwise) in the DOE

Loan Documents other than fixed costs as set forth in Section 306(b)(1).

SECTION 307. BILLING STATEMENT; PAYMENT OBLIGATIONS.

(a) The Authority shall bill the Additional Units PPA Participant, consistent

with Sections 302 and 303 hereof, each month during each Power Supply Year, in

advance, by providing the Additional Units PPA Participant with a Plant Vogtle

Additional Units PPA Project Billing Statement for such month for the Additional Units

PPA Participant’s Obligation Share of Plant Vogtle Additional Units PPA Project Annual

Costs as set forth in Section 306 hereof. Such statement shall be paid by the Additional

Units PPA Participant on or before the 10th day from the date of such bill. Amounts due

and not paid by the Additional Units PPA Participant on or before said day shall bear an

additional charge of one and one-half percent (1 ½%) per month for each month, or

fraction thereof, until the amount due is paid in full. At the end of each Power Supply

Year, adjustments of billing shall be made in accordance with Section 204 hereof.

(b) The Additional Units PPA Participant shall pay its Obligation Share of

Plant Vogtle Additional Units PPA Project Annual Costs, consistent with Sections 302
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and 303 hereof, whether or not the PPA Project Entity’s Ownership Interest is completed

or is operating or operable, and whether or not its output is suspended, interrupted,

interfered with, reduced or curtailed or terminated in whole or in part, and such payments

shall not be subject to reduction, whether by offset or otherwise, and shall not be

conditioned upon the performance or non-performance by any party of any agreement for

any cause whatsoever. The Authority shall be obligated to pursue with reasonable

diligence any valid claims against contracting parties as a result of any of the

circumstances referenced in this subparagraph.

(c) The Additional Units PPA Participant will establish, maintain and collect

rates and charges for the electric service of its electric distribution system so as to provide

revenues sufficient, together with available electric distribution system reserves, to enable

the Additional Units PPA Participant to pay to the Authority all amounts payable under

this Contract, to pay all other amounts payable from and all lawful charges against or

liens on the revenues of its electric distribution system, and to operate and maintain its

electric distribution system in a sound, businesslike manner.

(d) The obligations of the Additional Units PPA Participant to make the

payments to the Authority under this Contract shall constitute general obligations of the

Additional Units PPA Participant for the payment of which the full faith and credit of the

Additional Units PPA Participant shall be and the same hereby is pledged to provide the

funds required to fulfill all obligations arising under this Contract. Unless such payments

or provisions for such payments shall have been made from the revenues of the electric

system of the Additional Units PPA Participant or from other funds thereof, the

Additional Units PPA Participant will annually in each and every fiscal year during the
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term of this Contract include in its general revenue or appropriation measure, whether or

not any other items are included, sums sufficient to satisfy the payments required to be

made in each year by this Contract until all payments required under this Contract have

been paid in full. In the event for any reason any such provision or appropriation is not

made for a fiscal year of the Additional Units PPA Participant, then the chief fiscal

officer of the Additional Units PPA Participant shall, in accordance with the provisions of

the Act in effect as of the Execution Date, set up as an appropriation on the accounts of

the Additional Units PPA Participant in each fiscal year the amounts required to pay the

obligations called for under this Contract. The amount of the appropriation in such fiscal

year to meet the obligations of this Contract shall be due and payable and shall be

expended for the purpose of paying and meeting the obligations provided under the terms

and conditions of this Contract, and such appropriation shall have the same legal status as

if the Additional Units PPA Participant had included the amount of the appropriation in

its general revenue or appropriation measure.

(e) The Additional Units PPA Participant hereby agrees that amounts payable

by the Additional Units PPA Participant under this Contract shall be paid by the

Additional Units PPA Participant as a cost of purchased power and energy for the

Additional Units PPA Participant’s electric distribution system and otherwise as an

expense of operation and maintenance thereof.

SECTION 308. RATES AND CHARGES.

(a) Fixed Costs. The Additional Units PPA Participant shall pay its

Obligation Share of the Fixed Costs in accordance with Sections 302 and 303 hereof for

each month of each Power Supply Year as set forth in the Plant Vogtle Additional Units



- 45 -OHSUSA:756944106.16

PPA Project Annual Budget or amended Plant Vogtle Additional Units PPA Annual

Budget for the respective month and reflected in the monthly Plant Vogtle Additional

Units PPA Project Billing Statement for the respective month.

(b) Other Costs. The Additional Units PPA Participant shall pay its

Obligation Share of the Other Costs in accordance with Sections 302 and 303 hereof in

advance for each month of each Power Supply Year as set forth in the Plant Vogtle

Additional Units PPA Project Annual Budget or amended Plant Vogtle Additional Units

PPA Project Annual Budget for the respective month and reflected in the monthly Plant

Vogtle Additional Units PPA Project Billing Statement for the respective month. In each

monthly Plant Vogtle Additional Units PPA Project Billing Statement the Authority may

charge or credit the Additional Units PPA Participant for any adjustment to the prior

month’s Plant Vogtle Additional Units PPA Project Billing Statement required to reflect

any other charge actually incurred during the respective prior month. The Other Costs

may be expressed and billed as a charge per kWh of output from the Additional Units, in

the discretion of the Authority.

(c) Credits to Additional Units PPA Participant’s Billings. Amounts resulting

from the sale or other transactions of output and services of the generating facilities of the

Plant Vogtle Additional Units PPA Project during any period of this Contract that the

Additional Units PPA Participant is entitled to receive its Obligation Share of output and

services, except for transactions entered into pursuant to Section 310 hereof, shall be

credited to the Additional Units PPA Participant’s obligations to pay Plant Vogtle

Additional Units PPA Project Annual Costs in the proportion of the Additional Units

PPA Participant’s respective Plant Vogtle Additional Units PPA Obligation Share of the
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output and services of the PPA Project Entity’s Ownership Interest. In the event that any

such amounts remain uncredited as of the end of the next succeeding Power Supply Year,

such uncredited amounts shall be paid to the Additional Units PPA Participant within

thirty (30) days thereafter.

SECTION 309. PLEDGE OF PAYMENTS.

All payments required to be made by the Additional Units PPA Participant

pursuant to this Contract attributable to the Plant Vogtle Additional Units PPA Project or

to the Plant Vogtle Additional Units PPA Project Annual Costs, and any or all rights to

collection or enforcement of such payments, may be pledged to secure the payment of the

Authority’s PPA Bonds and the DOE Secured Obligations.

SECTION 310. SALE OF EXCESS ADDITIONAL UNITS PPA PARTICIPANT’S
OBLIGATION SHARE.

(a) Consistent with Sections 302 and 303 hereof, in the event the Additional

Units PPA Participant determines that all or any portion of its Obligation Share of the

output and services of the PPA Project Entity’s Ownership Interest to which it is entitled

is in excess of its needs, the Additional Units PPA Participant may request the Authority

to sell and transfer for any period of time such excess output and services on terms and

conditions proposed by the selling Additional Units PPA Participant. Such excess shall

first be offered to the non-selling Additional Units PPA Participants on terms that may

require, at the option of the selling party, that the excess may be purchased in its entirety

on such stated terms and conditions. In the event the non-selling Additional Units PPA

Participants elect not to purchase the entire amount of such excess in accordance with the

stated terms and conditions, the Authority may dispose of such excess by sale to other

utilities on such stated terms and conditions.
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(b) If all or any portion of such excess of the Additional Units PPA

Participant’s Obligation Share of output and services is sold pursuant to this Section, the

Additional Units PPA Participant’s Obligation Share shall not be reduced, and the

Additional Units PPA Participant shall remain liable to the Authority to pay the full

amount of its Billing Statement as if such sale had not been made; except that such

liability shall be discharged to the extent that the Authority shall receive payment for

such excess output and services from the purchaser or purchasers thereof.

SECTION 311. ALLOCATION OF PREMIUM PAYMENTS.

Any additional compensation payment (“Premium Payment”), that the Buyer is

committed to make pursuant to Section 203 of the PPA shall be placed by the Authority

in a reserve fund for the purpose of either reducing the Additional Units PPA

Participant’s Obligation Share of Other Costs following the expiration of the term of the

PPA or satisfying any payment obligations of the Additional Units PPA Participant which

it incurs pursuant to this Contract during the term of the PPA. Such funds shall be

allocated among the Additional Units PPA Participants on a pro rata basis reflecting each

Additional Units PPA Participant’s Obligation Share and shall not be included in the

pledge in favor of the bondholders to secure the payment of the Authority’s PPA Bonds

or the pledge in favor of the DOE Secured Parties to secure the payment of the DOE

Secured Obligations.

ARTICLE IV
BONDS AND DOE GUARANTEED LOAN

SECTION 401. ISSUANCE OF PPA BONDS AND MAKING OF ADVANCES.

(a) The Authority may sell and issue PPA Bonds, and may cause the PPA

Project Entity to draw upon the DOE Guaranteed Loan in accordance with the provisions
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of the PPA Bond Resolution and the DOE Loan Documents, respectively, at any time and

from time to time to finance Costs of Acquisition and Construction and Financing Costs,

including without limitation, the issuance of PPA Bonds to pay the costs of (i) any major

renewals, replacements, repairs, additions, betterments, or improvements to the PPA

Project Entity’s Ownership Interest necessary, in the opinion of the Authority or the PPA

Project Entity, to keep the PPA Project Entity’s Ownership Interest in good operating

condition or to prevent a loss of revenues therefrom, including spent fuel storage

facilities, (ii) any major additions, improvements, repairs, or modifications to the PPA

Project Entity’s Ownership Interest or any retirements or disposals or decommissioning

of the PPA Project Entity’s Ownership Interest required by any governmental agency

having jurisdiction over the Plant Vogtle Additional Units PPA Project or for which the

Authority or the PPA Project Entity shall be responsible by virtue of any obligation of the

Authority or the PPA Project Entity arising out of any contract to which the Authority or

the PPA Project Entity may be a party relating to ownership of the PPA Project Entity’s

Ownership Interest or any facility thereof, or (iii) additional Fuel inventory for each

facility of the PPA Project Entity’s Ownership Interest in any Power Supply Year to the

extent that sufficient funds are not available in any reserves established by the Authority

or the PPA Project Entity for Fuel Costs; provided, however, that no such PPA Bonds

may be issued or Advances made for the purpose of adding additional generating units to

the Plant Vogtle Additional Units PPA Project.

(b) Any PPA Bonds and the DOE Secured Obligations may be secured by

assignment of all payments attributable to the Plant Vogtle Additional Units PPA Project

or the Plant Vogtle Additional Units PPA Project Annual Costs to be made in accordance
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with or pursuant to the provisions of this Contract and all other Contracts, as such

payments may be increased and extended by reason of the issuance of such PPA Bonds

or the making of additional Advances, and such PPA Bonds may be issued and such

Advances may be made in amounts sufficient to pay the full amount of such costs and

sufficient to provide such reserves as may be reasonably determined by the Authority or

the PPA Project Entity to be desirable.

SECTION 402. ISSUANCE OF REFUNDING BONDS.

In the event it shall be advantageous, in the opinion of the Authority, to refund

any PPA Bonds or prepay any portion of the principal of the DOE Guaranteed Loan, the

Authority may issue and sell refunding PPA Bonds which may be secured by assignment

of all payments attributable to the Plant Vogtle Additional Units PPA Project or the Plant

Vogtle Additional Units PPA Project Annual Costs to be made in accordance with or

pursuant to the provisions of this Contract and all other Contracts.

SECTION 403. ADJUSTMENT OF THE PLANT VOGTLE ADDITIONAL
UNITS PPA PROJECT ANNUAL COSTS.

In the event the proceeds derived from the sale of any PPA Bonds (including by

reimbursement from the PPA Project Entity to the Authority of proceeds of PPA Bonds

previously issued and applied for Costs of Acquisition and Construction and Financing

Costs) exceed the aggregate amount required for the purposes for which such PPA Bonds

were issued, the amount of such excess attributable to the issuance of PPA Bonds shall be

used to make up any deficiency then existing in any fund or account under the PPA Bond

Resolution in the manner therein provided, and any balance shall be used (a) to retire by

purchase, redemption or defeasance PPA Bonds in advance of maturity or (b) to retire by

prepayment Advances in advance of maturity, in each such case, in such manner as the
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Authority may determine. In any such case, the Authority agrees to use its best efforts to

equitably apportion the Debt Service savings resulting from the prepayments of

Advances and/or redemption of PPA Bonds both during the PPA Term and during the

term of this Agreement. In all such events, the Authority will reduce such elements of

the Plant Vogtle Additional Units PPA Project Annual Costs as are necessary and

appropriate to reflect such accelerated retirement or prepayment or redemption.

ARTICLE V
DEFAULT

SECTION 501. EVENT OF DEFAULT.

Failure of the Additional Units PPA Participant to make to the Authority any of

the payments for which provision is made in this Contract shall constitute a default on the

part of the Additional Units PPA Participant.

SECTION 502. CONTINUING OBLIGATION, RIGHT TO DISCONTINUE
SERVICE.

In the event of any such default, the Additional Units PPA Participant shall not be

relieved of its liability for payment of the amounts in default, and the Authority shall

have the right and obligation to exercise its best efforts to recover from the Additional

Units PPA Participant any amount in default. In enforcement of any such right of

recovery, the Authority may bring any suit, action, or proceeding in law or in equity,

including, without limitation, mandamus and action for specific performance, as may be

necessary or appropriate to enforce any covenant, agreement, or obligation to make

payment for which provision is made in this Contract against the Additional Units PPA

Participant, and the Authority may, upon sixty (60) days’ written notice to the Additional

Units PPA Participant, cease and discontinue providing service under this Contract. If

the default continues for a period in excess of 180 days or if a non-defaulting Additional
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Units PPA Participant exercises its right of first refusal to purchase a pro rata share of

such defaulting Additional Units PPA Participant’s Obligation Share of the output and

services of the PPA Project Entity’s Ownership Interest, whichever event first occurs, the

Authority may, at its discretion, permanently discontinue service to the defaulting

Additional Units PPA Participant. Additionally, the defaulting Additional Units PPA

Participant expressly waives any claim to interest payments recovered by the Authority

pursuant to Section 307(a) hereof as the result of the default of said Additional Units PPA

Participant.

SECTION 503. LEVY OF TAX FOR PAYMENT.

In the event of such default by the Additional Units PPA Participant, the

Additional Units PPA Participant shall provide for the assessment and collection of an

annual tax sufficient to provide funds annually to make all payments due under the

provisions of this Contract in each year over the remainder of the life of this Contract and

the Authority shall have the right to bring any suit, action or proceeding in law or in

equity, including, without limitation, mandamus and action for specific performance, to

enforce the assessment and collection of a continuing direct annual tax upon all the

taxable property within the boundaries of such Additional Units PPA Participant

sufficient in amount to provide such funds annually in each year of the remainder of the

life of this Contract.

SECTION 504. OTHER DEFAULT BY ADDITIONAL UNITS PPA
PARTICIPANT.

In the event of a failure of the Additional Units PPA Participant to establish,

maintain, or collect rates or charges adequate to provide revenues sufficient to enable the

Additional Units PPA Participant to pay all amounts due to the Authority under this
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Contract, or in the event of any default by the Additional Units PPA Participant under

any other covenant, agreement or obligation of this Contract, the Authority may bring

any suit, action, or proceeding in law or in equity, including, without limitation,

mandamus, injunction and action for specific performance, as may be necessary or

appropriate to enforce any covenant, agreement or obligation of this Contract against the

Additional Units PPA Participant.

SECTION 505. DEFAULT BY AUTHORITY.

In the event of any default by the Authority under any covenant, agreement or

obligation of this Contract, the Additional Units PPA Participant may bring any suit,

action, or proceeding in law or in equity, including, without limitation, mandamus,

injunction and action for specific performance, as may be necessary or appropriate to

enforce any covenant, agreement, or obligation of this Contract against the Authority.

SECTION 506. ABANDONMENT OF REMEDY.

In case any proceeding taken on account of any default shall have been

discontinued or abandoned for any reason, the parties to such proceeding shall be restored

to their former positions and rights hereunder, respectively, and all rights, remedies,

powers and duties of the Authority and the Additional Units PPA Participant shall

continue as though no such proceedings had been taken.

SECTION 507. DEFAULT OF OTHER ADDITIONAL UNITS PPA
PARTICIPANTS.

(a) In the event of a default by an Additional Units PPA Participant and

discontinuance of service pursuant to Section 502 hereof or of the other Contracts to such

defaulting Additional Units PPA Participant, the Authority shall first offer to transfer to

all other non-defaulting Additional Units PPA Participants a pro rata portion (determined
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pursuant to the formula set forth in Section 508(b) hereof) of the defaulting Additional

Units PPA Participant’s Obligation Share which shall have been discontinued by reason

of such default. Any portion of such Obligation Share of a defaulting Additional Units

PPA Participant which shall be declined by any non-defaulting Additional Units PPA

Participant shall be reoffered pro rata to the non-defaulting Additional Units PPA

Participants which have accepted in full the first such offer. Such reoffering shall be

repeated until such defaulting Additional Units PPA Participant’s Obligation Share shall

have been reallocated in full or until all non-defaulting Additional Units PPA Participants

shall have declined to take any additional portion of such defaulting Additional Units

PPA Participant’s Obligation Share.

(b) In the event less than all of a defaulting Additional Units PPA

Participant’s Obligation Share shall be accepted pursuant to subsection (a) of this Section

by the non-defaulting Additional Units PPA Participants, the Authority shall use its

reasonable best efforts to sell the remaining portion of a defaulting Additional Units PPA

Participant’s Obligation Share for the remaining term of such defaulting Additional Units

PPA Participant’s Contract to any person, firm, association or corporation, public or

private; provided, however, that the Authority shall make no such sales in such amounts,

for such periods of time and under such terms and conditions as will adversely affect the

tax exempt status of PPA Bonds intended to be tax exempt. The agreement for such sale

shall contain such terms and conditions as will not adversely affect the security for the

PPA Bonds and the DOE Secured Obligations afforded by the Contract of such

defaulting Additional Units PPA Participant, including provisions of the discontinuance

of service upon default, and as are otherwise acceptable to the Authority. In the event of
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default and discontinuance of service under such agreement, the Obligation Share sold

pursuant to such agreement shall be offered and transferred as provided for defaulting

Additional Units PPA Participants in this Section.

(c) In the event that less than all of a defaulting Additional Units PPA

Participant’s Obligation Share shall be accepted pursuant to subsection (a) of this Section

by the non-defaulting Additional Units PPA Participants or sold pursuant to subsection

(b) of this Section, the Authority shall transfer, on a pro rata basis (based on the

respective original Obligation Shares of the Additional Units PPA Participants), to all

other non-defaulting Additional Units PPA Participants the remaining portion of such

defaulting Additional Units PPA Participant’s Obligation Share, subject to the limitations

specified in subsection (d) of this Section.

(d) Any portion of the Obligation Share of a defaulting Additional Units PPA

Participant transferred pursuant to this Section to a non-defaulting Additional Units PPA

Participant shall become a part of and shall be added to the Obligation Share of each

transferee Additional Units PPA Participant, and the transferee Additional Units PPA

Participant shall be obligated to pay for its Obligation Share, increased as aforesaid, as if

the Obligation Share of the transferee Additional Units PPA Participant, increased as

aforesaid, had been stated originally as the Obligation Share of the transferee Additional

Units PPA Participant in its Contract; provided, however, that in no event shall any

transfer of any part of a defaulting Additional Units PPA Participant’s Obligation Share

pursuant to subsection (c) of this Section result in a transferee Additional Units PPA

Participant having an Obligation Share (excluding transfers to such transferee Additional
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Units PPA Participant pursuant to subsection (a) of this Section) in excess of 130% of its

Obligation Share in effect on the Execution Date, as specified on Attachment B hereto.

(e) In the event that less than all of a defaulting Additional Units PPA

Participant’s Obligation Share shall be sold or transferred to non-defaulting Additional

Units PPA Participants pursuant to this Section, the Authority shall use its reasonable

best efforts to sell the remaining portion of a defaulting Additional Units PPA

Participant’s Obligation Share or the energy associated therewith on such terms and

conditions as are acceptable to the Authority to any person, firm, association or

corporation, public or private; provided, however, that the Authority shall make no such

sales in such amounts, for such periods of time and under such terms and conditions as

will adversely affect the tax exempt status of PPA Bonds intended to be tax exempt. A

defaulting Additional Units PPA Participant shall remain liable under its Power Sales

Contract in all events, except that the obligation of the defaulting Additional Units PPA

Participant to pay the Authority shall be reduced to the extent that payment shall be

received by the Authority for that portion of a defaulting Additional Units PPA

Participant’s Obligation Share transferred or sold pursuant to this Section.

SECTION 508. ADDITIONAL UNITS PPA PARTICIPANT’S RIGHTS OF
FIRST REFUSAL.

(a) In the event the Buyer defaults in connection with any of its payment

obligations under the PPA and the Authority permanently discontinues service pursuant

to the terms of the PPA, each Additional Units PPA Participant shall have a right of first

refusal to purchase a pro rata amount of such defaulting Buyer’s Obligation Share (as

defined in the PPA) of the output and services of the PPA Project Entity’s Ownership
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Interest. The pro rata amount of each Additional Units PPA Participant’s right of first

refusal shall be equal to its Obligation Share. Any portion of the Buyer’s Obligation

Share which shall be declined by an Additional Units PPA Participant shall be reoffered

pro rata to the Additional Units PPA Participants which have accepted in full the first

such offer. Such reoffering shall be repeated until such defaulting Buyer’s Obligation

Share shall have been reallocated in full or until all Additional Units PPA Participants

shall have declined to take any additional portion of such defaulting Buyer’s Obligation

Share.

In the event that less than all of a defaulting Buyer’s Obligation Share shall be

accepted pursuant to this section, the right of first refusal provided for herein to each

Additional Units PPA Participant shall be considered null and void and the Authority

shall use its reasonable best efforts to sell Buyer’s Obligation Share of the output and

services of the PPA Project Entity’s Ownership Interest. The net proceeds resulting from

any sale to a third party will first be credited to Buyer’s Obligation Share of Plant Vogtle

Additional Units PPA Project Annual Costs, exclusive of Debt Service and reserves

required under the PPA Bond Resolution and the DOE Loan Documents, and any

remaining net proceeds will then be applied to Buyer’s Obligation Share of Debt Service

and reserves required under the PPA Bond Resolution and the DOE Loan Documents in

the manner provided in the PPA Bond Resolution and the DOE Loan Documents.

(b) In the event that the Authority permanently discontinues service under any

Contract to a defaulting Additional Units PPA Participant pursuant to Section 502

thereof, each non-defaulting Additional Units PPA Participant shall have a right of first

refusal to purchase a pro rata amount of such defaulting Additional Units PPA
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Participant’s Obligation Share of the output and services of the PPA Project Entity’s

Ownership Interest. The pro rata amount of each non-defaulting Additional Units PPA

Participant’s right of first refusal shall be determined as follows: the non-defaulting

Additional Units PPA Participant’s Obligation Share of the output and services of the

PPA Project Entity’s Ownership Interest divided by the sum of all Obligation Shares of

the output and services of the PPA Project Entity’s Ownership Interest of the non-

defaulting Additional Units PPA Participants electing to exercise their right of first

refusal.

ARTICLE VI
SERVICE

SECTION 601. CHARACTER AND CONTINUITY OF SERVICE.

(a) The Authority or the PPA Project Entity may temporarily interrupt,

increase or reduce deliveries of electric energy from the Plant Vogtle Additional Units

PPA Project if the Authority or the PPA Project Entity or its respective agent determines

that such interruption, increase or reduction is necessary in case of emergencies. The

Authority or the PPA Project Entity or its respective agent may also interrupt or reduce

deliveries of electric energy from the Plant Vogtle Additional Units PPA Project in order

to install equipment in or make repairs to or replacements, investigations, and inspections

of or to perform other maintenance work on its generation or transmission facilities and

related apparatuses (planned interruptions). After informing the Additional Units PPA

Participant regarding any such planned interruption or reduction, giving the reason

therefor, and stating the probable duration thereof, the Authority will to the best of its

ability schedule, or cause the PPA Project Entity to schedule, such interruption or
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reduction at a time which will cause the least interference with the operations of the Plant

Vogtle Additional Units PPA Project.

(b) The Authority shall not be required to provide, or be liable for failure to

provide, service under this Contract when such failure or the cessation or curtailment of

or interference with the service is caused by Uncontrollable Forces.

SECTION 602. METERING.

(a) The Authority reserves the right to provide for installation of meters and

will provide or cause to be provided all necessary metering equipment for determining

the quantity and conditions of the supply of electric power and energy delivered by the

Authority under this Contract; provided, however, that the Additional Units PPA

Participant may at its own cost install additional metering equipment to provide a check

on that of the Authority.

(b) If any meter used for billing fails to register or is found to be inaccurate,

the Authority shall repair or replace such meter or cause it to be repaired or replaced, and

the appropriate billing shall be made to the Additional Units PPA Participant by the

Authority based upon the best information available for the period, not exceeding sixty

(60) days, during which no metering occurred. Any meter tested and found to be not

more than two percent (2%) above or below normal shall be considered accurate insofar

as correction of billings is concerned. If, as the result of any test, a meter is found to

register in excess of two percent (2%) above or below normal then the reading of such

meter previously taken for billing purposes shall be corrected for the period during which

it is established the meter was inaccurate, but no correction shall be made for any period
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beyond sixty (60) days prior to the date on which an inaccuracy is discovered by such

test. The Additional Units PPA Participant shall have reasonable access to read and

monitor the meter.

SECTION 603. POWER DELIVERIES.

Power and energy furnished to the Additional Units PPA Participant under this

Contract shall be in the form of three phase current, alternating at a frequency of

approximately 60 Hertz.

SECTION 604. OTHER TERMS AND CONDITIONS.

Service hereunder shall be in accordance with such other terms and conditions as

are established as part of the Authority’s service rules and regulations, which shall not be

inconsistent with the provisions of this Contract.

SECTION 605. DOE GUARANTEED LOAN ARRANGEMENTS.

(a) The Additional Units PPA Participant acknowledges and agrees that, in

connection with the entry into the DOE Loan Documents, the Authority will transfer the

PPA Project Portion of the Authority’s Interest to the PPA Project Entity, the Authority’s

wholly-owned, special-purpose direct subsidiary. In connection with this transfer, the

Authority will enter into the PPA Project Entity Power Purchase Agreement with the

PPA Project Entity pursuant to which the Authority will purchase the output and services

of the PPA Project Entity’s Ownership Interest for resale to Buyer under the PPA and to

the Additional Units PPA Participants under the Contracts during the respective terms of

the PPA and the Contracts.

(b) The Additional Units PPA Participant acknowledges and agrees that (i) the

Authority may grant a first-priority security interest in and lien on its ownership interest



- 60 -OHSUSA:756944106.16

in the PPA Project Entity to the DOE Collateral Agent, and (ii) the PPA Project Entity

may grant a first-priority security interest in and lien on all of its assets, including its

undivided ownership interest in the Additional Units, its right, title and interest in, to and

under the PPA Project Entity Power Purchase Agreement and the Project Agreements and

all other collateral specified in the DOE Loan Documents, to the DOE Collateral Agent,

in each such case, to secure the DOE Secured Obligations under the DOE Loan

Documents and the DOE Guaranteed Loan.

ARTICLE VII
MISCELLANEOUS PROVISIONS

SECTION 701. LIABILITY OF PARTIES.

The Authority and the Additional Units PPA Participant shall assume full

responsibility and liability for the maintenance and operation of their respective

properties and each shall indemnify and save harmless the other from all liability and

expense on account of any and all damages, claims, or actions, including injury to or

death of persons arising from any act or accident in connection with the installation,

presence, maintenance and operation of the property and equipment of the indemnifying

party and not caused in whole or in part by the negligence of the other party; provided

that any liability which is incurred by the Authority through the operation and

maintenance of the Plant Vogtle Additional Units PPA Project and not covered, or not

covered sufficiently, by insurance shall be paid solely from the revenues of the Authority,

and any payments made by the Authority to satisfy such liability shall become part of the

Plant Vogtle Additional Units PPA Project Annual Costs.
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SECTION 702. ASSIGNMENT OF CONTRACT.

(a) This Contract shall inure to the benefit of and shall be binding upon the

respective successors and assigns of the parties to this Contract which may only be

assigned as specifically authorized herein. This Contract and the Additional Units PPA

Participant’s rights and obligations hereunder may be assigned, either in whole or in part,

by the Additional Units PPA Participant to any other Additional Units PPA Participant

or, if such assignment will not adversely affect, in the sole opinion of the Authority, (a)

the exclusion from gross income for federal income tax purposes of the interest on the

PPA Bonds of any series the interest on which is intended to be so excluded or (b) the

eligibility of the Authority to receive cash subsidy payments from the United States

Treasury equal to a portion of the interest payable on any Build America Bonds, to

another third party if such Participant or other third party (i) meets the minimum credit

rating established by the Authority for Additional Units PPA Participants, and (ii) is

acceptable to the bond insurers or other credit providers for the Authority’s PPA Bonds

and to DOE. Any assignee of the Additional Units PPA Participant shall specifically

assume in writing the Additional Units PPA Participant’s obligations under this Contract

with respect to the rights transferred, and the Additional Units PPA Participant shall

remain contingently liable therefor.

(b) The Additional Units PPA Participant acknowledges and agrees that the

Authority may assign and pledge to the Trustee designated in the PPA Bond Resolution,

for the benefit of the DOE Collateral Agent, DOE and the other secured parties identified

therein, all its right, title and interest in and to all payments to be made to the Authority

under the provisions of this Contract attributable to the Plant Vogtle Additional Units
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PPA Project or to the Plant Vogtle Additional Units PPA Project Annual Costs as

security for the payment of amounts due and payable in connection with the Plant Vogtle

Additional Units PPA Project, including amounts under the PPA Bonds and DOE

Secured Obligations under the DOE Guaranteed Loan or the DOE Loan Guarantee

Agreement, or secured by, the PPA Bond Resolution (including as security for amounts

owed by the PPA Project Entity under the DOE Loan Documents), and, following the

execution of such assignment and pledge, upon the occurrence and continuance of a

Bondholders’ Event of Default or a Federal Loan Event of Default under (and as each

such term is defined in) the PPA Bond Resolution, the Trustee (or, in the case of a DOE

Event of Default, DOE or the DOE Collateral Agent on behalf of DOE) shall have all

rights and remedies herein provided to the Authority, including to make all demands,

give all notices, take all actions (including collection action) and exercise all rights on

behalf or in the place of the Authority. The Trustee, DOE, the DOE Collateral Agent and

the PPA Project Entity each shall be a third-party beneficiary of the covenants and

agreements of the Additional Units PPA Participant herein contained.

(c) The Additional Units PPA Participant (i) has received no written notice of

any previous assignment by the Authority of all or any part of its rights under this

Contract and (ii) except as set forth in Section 702(b) hereof, has not consented to any

previous assignment by the Authority of all or any part of its rights under this Contract.

(d) Except as permitted by Section 702(b) hereof, this Contract may not be

assigned by the Authority without the prior written consent of the DOE Collateral Agent.



- 63 -OHSUSA:756944106.16

SECTION 703. TERMINATION OR AMENDMENT OF CONTRACT.

(a) Subject to Section 101 hereof, this Contract shall not be terminated by

either party under any circumstances, whether based upon the default of the other party

under this Contract or any other instrument or otherwise except as specifically provided

in this Contract.

(b) This Contract, on which purchasers of PPA Bonds and DOE shall have

relied as an inducement to purchase and hold the PPA Bonds and to guarantee the DOE

Guaranteed Loan, respectively, shall not be amended, modified, or otherwise altered in

any manner except as provided in this Contract. So long as any of the PPA Bonds or the

DOE Secured Obligations are outstanding or until adequate provisions for the payment

thereof have been made in accordance with the provisions of the PPA Bond Resolution

and the DOE Loan Documents, respectively, and no undisbursed commitments remain

available under the DOE Loan Documents, this Contract shall not be amended, modified,

or otherwise altered in any manner which will reduce the payments pledged as security

for the Debt Service on all the PPA Bonds and as security for the DOE Secured

Obligations or extend the time of such payments provided herein or adversely impact, in

the opinion of the Authority, the tax exempt status of the PPA Bonds, or which will in

any manner impair or adversely affect the rights of the owners from time to time of the

PPA Bonds or the rights of the Buyer during the PPA Term or the rights of the DOE

Secured Parties pursuant to the DOE Loan Documents. Subject to the foregoing and any

other limitations contained in the PPA Bond Resolution or the DOE Loan Documents,

any amendment of this Contract must be in writing and duly executed by both the

Authority and the Additional Units PPA Participant.
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SECTION 704. SEVERABILITY.

In case any one or more of the provisions of this Contract shall for any reason be

held to be illegal or invalid by a court of competent jurisdiction, it is the intention of each

of the parties hereto that such illegality or invalidity shall not affect any other provision

hereof, but this Contract shall be construed and enforced as if such illegal or invalid

provision had not been contained herein, and this Contract shall be construed to adopt,

but not to enlarge upon, all of the applicable provisions of said Act, and all the applicable

provisions of the Constitution and general laws of Georgia, and, if any provisions hereof

conflict with any applicable provision of said Constitution or laws, the former as

proposed by the legislature, approved by the people of the State of Georgia and

interpreted by the courts of the State of Georgia, and the latter as adopted by the

legislature and as interpreted by the courts of the State of Georgia, shall prevail in lieu of

any provision hereof in conflict or not in harmony therewith.

SECTION 705. GOVERNING LAW.

This Contract shall be governed by, and construed in accordance with, the laws of

the State of Georgia.

SECTION 706. DULY AUTHORIZED SIGNATORIES; BINDING EFFECT OF
EXECUTION.

The Authority as to its signatory and the Additional Units PPA Participant as to

its signatory hereby represents and warrants that the person executing this Contract on its

respective behalf is duly authorized to do so, and that, by such execution, such party is

hereby duly and lawfully bound by this Contract.

IN WITNESS WHEREOF, the Municipal Electric Authority of Georgia has

caused this Contract to be executed in its corporate name by its duly authorized officers
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and, by the execution hereof it is acknowledged that payments made under this Contract

may be assigned, as provided in Section 309 hereof, and the Authority has caused its

corporate seal to be hereunto impressed and attested; the Additional Units PPA

Participant has caused this Contract to be executed in its corporate name by its duly

authorized officers and its corporate seal to be hereunto impressed and attested, and

delivery hereof by the Authority to the Additional Units PPA Participant is hereby

acknowledged, all as of the day and year first above written.
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MUNICIPAL ELECTRIC AUTHORITY OF
GEORGIA

BY: _____________________________________

TITLE: President and Chief Executive Officer

ATTEST:

BY: ______________________________

TITLE: Assistant Secretary-Treasurer

(SEAL)
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ADDITIONAL UNITS PPA PARTICIPANT

CITY OF ________________________________

BY: _____________________________________

TITLE: __________________________________

ATTEST:

BY: ______________________________

TITLE: ___________________________

(SEAL)
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SCHEDULE I

AMENDMENTS TO ORIGINAL CONTRACT

As provided in Section 101 of the Amended and Restated Plant Vogtle Additional

Units PPA Power Sales Contract to which this Schedule I is attached (the “Contract”), in

the event that (a) the Effective Date shall not occur on or before January 1, 2017 or (b)

the DOE Loan Guarantee Agreement and the other DOE Loan Documents shall be

terminated prior to the making of any Advance, the Original Contract shall be amended

as follows:

(1) The term thereof (as provided in Section 101 thereof) shall be and

be deemed to have been extended to the date that is fifty (50) years following the

Execution Date of the Contract.

(2) Section 102 of the Original Contract shall be amended to add

thereto, in the appropriate alphabetical order, a definition of “Build America

Bonds,” to read as follows:

“Build America Bonds” shall mean any PPA Bonds with

respect to which the Authority has irrevocably elected, pursuant to

Section 54AA(g) of the Internal Revenue Code of 1986, as

amended, or any other similar federal program creating subsidies

for municipal borrowers for which the Authority qualifies, to

receive cash subsidy payments from the United States Treasury

equal to a portion of the interest payable on such PPA Bonds.
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(3) The first sentence of Section 206 of the Original Contract shall be

amended to read as follows (with additions being indicated by double-

underscoring):

So long as the Authority has tax exempt PPA Bonds or Build

America Bonds outstanding, the Additional Units PPA Participant

agrees that it shall not, without the express written consent of the

Authority, enter into any contract pursuant to which a non-exempt

person agrees to purchase power produced by the Plant Vogtle

Additional Units PPA Project in a manner that results in private

business use within the meaning of the Internal Revenue Code of

1986, as amended, modified or re-enacted (or any successor

thereto) (the “Code”).

(4) The first sentence of Section 207 of the Original Contract shall be

amended to read as follows (with additions being indicated by double-

underscoring):

The Additional Units PPA Participant hereby covenants that it

shall take no action, nor shall it consent to or approve the taking of

any action, that would in the opinion of the Authority adversely

affect (a) the exclusion from gross income for federal income tax

purposes of the interest on the PPA Bonds of any series the interest

on which is intended to be so excluded or (b) the eligibility of the

Authority to receive cash subsidy payments from the United States
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Treasury equal to a portion of the interest payable on any Build

America Bonds.

(5) The second sentence of Section 702(a) of the Original Contract

shall be amended to read as follows (with additions being indicated by double-

underscoring and deletions being struck-through):

This Contract and the Additional Units PPA Participant’s rights

and obligations hereunder may be assigned, either in whole or in

part, by the Additional Units PPA Participant to any other

Additional Units PPA Participant or, if such assignment will not

adversely affect, in the sole opinion of the Authority, the tax

exempt status of the Authority’s outstanding PPA Bonds (a) the

exclusion from gross income for federal income tax purposes of

the interest on the PPA Bonds of any series the interest on which is

intended to be so excluded or (b) the eligibility of the Authority to

receive cash subsidy payments from the United States Treasury

equal to a portion of the interest payable on any Build America

Bonds, to another third party if such Participant or other third party

(i) meets the minimum credit rating established by the Authority

for Additional Units PPA Participants, and (ii) is acceptable to the

bond insurers or other credit providers for the Authority’s PPA

Bonds.
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ATTACHMENT A

DESCRIPTION OF THE AUTHORITY’S INTEREST

IN THE PLANT VOGTLE ADDITIONAL UNITS

I. Authority’s Interest.

The Authority’s Interest in the Additional Units shall consist of the ownership

(whether owned in whole or in part by the Authority or by any entity (including, without

limitation, the PPA Project Entity) that is a wholly-owned subsidiary of the Authority (a

“Project Entity”)) of a 22.7% undivided interest in the two additional nuclear units, each

1,102 megawatts Nominally Rated, to be located at Plant Vogtle, in Burke County,

Georgia and consisting of (i) nuclear power reactors, the turbine-generators, the buildings

housing the same, the associated auxiliaries and equipment, and the related transmission

facilities (as more specifically described in the application, and amendments thereto, filed

by the Georgia Power Company with the Nuclear Regulatory Commission for a

Combined Construction and Operating License); (ii) inventories of materials, supplies,

Fuel, tools and equipment for use in connection with the Additional Units to be

constructed at Plant Vogtle; (iii) land adequate for the Additional Units or, alternatively,

appropriate easements granting the right of use to land adequate for the Additional Units,

and site preparation, foundations, fencing and fire protection; (iv) the right of use of the

infrastructure and system supporting the existing units one and two at Plant Vogtle as

well as existing services supporting such units; (v) all property and equipment for

connecting the generating facilities to the transmission system at the point where said

transmission system forms part of the Georgia Integrated Transmission System (as

determined as of June 15, 2008, the dated date of the Original Contract), including,
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without limitation, the step-up transformers, high side bushing to the electrical

transmission system, all related switching stations, remote terminal unit and connections

to Supervisory Control and Data Acquisition System (SCADA); (vi) inventories of

materials, supplies, tools and equipment; (vii) prepayment of initial supply of Fuel; and

(viii) the additional facilities of the Additional Units as described in Part II of this

Attachment.

II. Additional Facilities.

The additional facilities of the Additional Units shall include (i) any major

renewals, replacements, repairs, additions, betterments and improvements to the

Additional Units necessary, in the opinion of the Authority, to keep the Additional Units

in good operating condition or to prevent a loss of revenues therefrom, and (ii) any major

additions, improvements, repairs and modifications to the Additional Units and any

disposals of the Additional Units required by any government agency having jurisdiction

over the Additional Units or for which the Authority (or a Project Entity) shall be

responsible by virtue of any obligation of the Authority (or such Project Entity) arising

out of any contract to which the Authority (or such Project Entity) may be a party relating

to ownership of the Additional Units or any facility thereof.
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ATTACHMENT B TO PLANT VOGTLE ADDITIONAL UNITS

PPA POWER SALES CONTRACT

Additional Units
PPA Participants

Obligation
Shares

Acworth 0.11214%
Adel 1.93985%
Albany 7.55629%
Barnesville 0.75563%
Blakely 1.17576%
Cairo 1.81351%
Calhoun 4.53378%
Camilla 1.69896%
Cartersville 7.55629%
College Park 3.14342%
Commerce 0.26145%
Covington 1.89331%
Crisp County 0.54677%
Douglas 3.32477%
Elberton 1.60193%
Ellaville 0.30225%
Fairburn 0.61297%
Fitzgerald 2.41801%
Forsyth 1.81351%
Fort Valley 1.57443%
Grantville 0.06045%
Griffin 3.64757%
Hogansville 0.30225%
Jackson 0.60450%
LaFayette 1.20901%
LaGrange 6.64954%
Lawrenceville 4.53378%
Marietta 19.75971%
Monroe 2.05531%
Moultrie 1.51126%
Newnan 2.06498%
Norcross 1.26946%
Palmetto 0.39293%
Sylvania 1.20901%
Sylvester 1.51126%
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Thomaston 2.29711%
Thomasville 4.53378%
Washington 1.17878%
West Point 0.57428%
Total 100.00000%



142OHSUSA:754268654.42

EXHIBIT I

Example of Section 206(d) Payment Calculation

Buyers Payment of Capitalized Interest on 1/28/2015 $3,000,000.00
Interest Income from 1/28-6/30/2015 @ 5.01% (63,877.50)
Assumed Interest 1/28-6/30/2015 @ 5.01% 63,877.50

Subtotal $3,000,000.00
Assumed Interest 7/1-12/31/2015 @ 5.01% 75,150.00

Subtotal 3,075,150.00
Assumed Interest 1/1-3/31/2016 @ 5.01% 38,516.25

Amount Assumed Bonded for Imputed Debt Service Calculation $3,113,666.25

Period Ending Principal Coupon Interest Debt Service
1/1/2017 - 0 $116,996.01 $116,996.01
1/1/2018 $27,225.63 0.0501 155,994.68 183,220.31
1/1/2019 28,589.63 0.0501 154,630.68 183,220.31
1/1/2020 30,021.97 0.0501 153,198.34 183,220.31
1/1/2021 31,526.08 0.0501 151,694.24 183,220.32
1/1/2022 33,105.53 0.0501 150,114.78 183,220.31
1/1/2023 34,764.12 0.0501 148,456.20 183,220.32
1/1/2024 36,505.80 0.0501 146,714.50 183,220.30
1/1/2025 38,334.74 0.0501 144,885.56 183,220.30
1/1/2026 40,255.31 0.0501 142,965.00 183,220.31
1/1/2027 42,272.10 0.0501 140,948.20 183,220.30
1/1/2028 44,389.94 0.0501 138,830.38 183,220.32
1/1/2029 46,613.87 0.0501 136,606.44 183,220.31
1/1/2030 48,949.23 0.0501 134,271.08 183,220.31
1/1/2031 51,401.58 0.0501 131,818.72 183,220.30
1/1/2032 53,976.80 0.0501 129,243.50 183,220.30
1/1/2033 56,681.04 0.0501 126,539.26 183,220.30
1/1/2034 59,520.76 0.0501 123,699.54 183,220.30
1/1/2035 62,502.75 0.0501 120,717.56 183,220.31
1/1/2036 65,634.14 0.0501 117,586.18 183,220.32
1/1/2037 68,922.41 0.0501 114,297.90 183,220.31
1/1/2038 72,375.42 0.0501 110,844.88 183,220.30
1/1/2039 76,001.43 0.0501 107,218.88 183,220.31
1/1/2040 79,809.10 0.0501 103,411.20 183,220.30
1/1/2041 83,807.54 0.0501 99,412.78 183,220.32
1/1/2042 88,006.29 0.0501 95,214.02 183,220.31
1/1/2043 92,415.41 0.0501 90,804.90 183,220.31
1/1/2044 97,045.42 0.0501 86,174.88 183,220.30
1/1/2045 101,907.40 0.0501 81,312.92 183,220.32
1/1/2046 107,012.96 0.0501 76,207.36 183,220.32
1/1/2047 112,374.31 0.0501 70,846.00 183,220.31
1/1/2048 118,004.26 0.0501 65,216.04 183,220.30
1/1/2049 123,916.27 0.0501 59,304.04 183,220.31
1/1/2050 130,124.48 0.0501 53,095.84 183,220.32
1/1/2051 136,643.72 0.0501 46,576.60 183,220.32
1/1/2052 143,489.57 0.0501 39,730.74 183,220.31
1/1/2053 150,678.39 0.0501 32,541.92 183,220.31
1/1/2054 158,227.38 0.0501 24,992.92 183,220.30
1/1/2055 166,154.57 0.0501 17,065.74 183,220.31
1/1/2056 174,478.91 0.0501 8,741.40 183,220.31

$3,113,666.26 $4,148,921.81 $7,262,588.07

Buyers Payment of Capitalized Interest @ 1/28/2015 $3,000,000.00
Assumed Buyers Loss Opportunity Cost on Capitalized Interest Payment 1/28/2015 to 3/31/2016 177,543.75
Assumed Interest Income from 1/28-6/30/2015 (63,877.50)
Assumed Bond Size $3,113,666.25
Imputed Principal Installments 1/1/2018 - 1/1/2037 $901,193.43
Buyer Reimbursement at end of term of PPA $2,212,472.82
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EXHIBIT J

FORM OF TAX CERTIFICATION

TAX CERTIFICATE AS TO ARBITRAGE AND
THE PROVISIONS OF SECTIONS 141-150 OF
THE INTERNAL REVENUE CODE OF 1986

In connection with the issuance by the Municipal Electric Authority of Georgia (the
“Authority”) of its Plant Vogtle Additional Units PPA Project Revenue Bonds, 20__ Series _
(the “Bonds”), which are being issued to finance or refinance the PPA Project (as defined
below) and in furtherance of the covenants of JEA contained in Section 306 of the Power
Purchase Agreement, dated as of May 12, 2008, as amended and restated, between the Authority,
as Seller, and JEA, as Buyer (the “Purchase Contract”), and pursuant to Treasury Regulations
Section 1.148-2(b)(2), JEA makes and enters into the following Tax Certificate.

SECTION 1. DEFINITIONS. For purposes hereof, the following definitions shall
apply:

a. Code shall mean the Internal Revenue Code of 1986.

b. Special Tax Counsel shall mean Nixon Peabody LLP or any other law
firm appointed by the Authority, having a national reputation in the field of municipal finance
whose opinions are generally accepted by purchasers of municipal bonds.

c. Treasury Regulations shall mean the Treasury Regulations to the extent
applicable to the Bonds.

SECTION 2. REPRESENTATIONS.

(a) Purpose. JEA understands that the Bonds will be issued by the Authority on the date
hereof (the “Delivery Date”) to finance or refinance costs of the PPA Project, as defined in the
Purchase Contract. For purposes hereof, the term “Project” shall refer only to the output that is
purchased by JEA pursuant to the Purchase Contract.

(b) Statement as to Facts, Estimates and Circumstances. The facts and estimates set
forth in this Tax Certificate on which JEA’s expectations as to the use of the Project based are
made to the best of the knowledge and belief of the undersigned officer of JEA, and JEA’s
expectations are reasonable.

(c) Responsible Person. The undersigned is an officer of JEA responsible for the
matters described herein and has made due inquiry with respect to and is fully informed as to the
matters set forth herein.

SECTION 3. RESTRICTIONS ON NONGOVERNMENTAL USE.

(a) In general. JEA does not expect that the Project will be used in any trade or
business carried on by any natural person or any activity carried on by anyone other than a
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natural person or a state or local governmental unit (the “Private Use Limits”). For purposes of
this section, “use” includes the sale of power to nongovernmentally owned utilities pursuant to
output or requirements contracts as well as any other arrangements for the sale or transmission of
power on terms different from those available to the general public. Except as permitted by
paragraph (c) below, JEA shall not permit any private business use of the Project. This
requirement is applied by taking into account any arrangements JEA has with third parties for the
sale of power from the Project that would be taken into account as a “use” of the Project if made
by JEA. JEA agrees to notify the Authority prior to any such use.

(b) Reasonable Expectations. JEA reasonably expects to comply with the Private Use
Limits throughout the term of the Bonds.

(c) Other Uses of the Project. JEA has and may enter into a variety of arrangements
with nongovernmental persons, including wholesale and retail customers of JEA and
nongovernmental utilities and other providers of electric generation and transmission service.
With respect to the Project, each of these arrangements will satisfy one of the following
exceptions to the limitations on private business use and private security or payments:

(1) in the case of sales of electric generation service, the term of such transactions will
not exceed three years (including renewal options), such transactions will be negotiated, arm’s
length arrangements that provide for compensation at fair market value or are based on generally
applicable and uniformly applied rates, and the Project was not acquired with a principal purpose
of providing that facility for use by that nongovernmental person;

(2) in the case of sales of electric generation service, the compensation for such service
will not exceed JEA’s properly allocable cost of ordinary and necessary expenses that are
directly attributable to the operation of the Project used by the nongovernmental person;

(3) in the case of sales of electric generation service, the output is sold (i) to a retail
customer pursuant to a requirements contract that does not involve minimum guaranteed
payments, or (ii) under a contract pursuant to which the average annual payments to be made
under the contract do not exceed 1 percent of the average annual debt service on all outstanding
tax-exempt bonds issued to finance the Project;

(4) the use of the Project is by (i) an entity that qualifies as an agency of JEA, as
approved by the Internal Revenue Service or Special Tax Counsel, or (ii) absent advice from
Special Tax Counsel to the contrary, The Energy Authority, Inc., provided, in either case that
such entity does not, in turn, use the output of the Project in a manner that gives rise to private
business use;

(5) in the case of sales of electric generation service, the output is sold to a customer
pursuant to a wholesale requirements contract wherein (i) the term of the contract does not
exceed the lesser of 5 years or the term of the Bonds, and (ii) the amount of the output sold does
not exceed 5% of the available output of the Project; or

(6) in the case of sales of electric generation service, output that is allocable to portions
of the Project that were financed with amounts other than the proceeds of obligations the interest
on which is excluded from gross income for federal income tax purposes.
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JEA may use the output of the Project in a manner that gives rise to private business use
provided that the aggregate of such private business use by JEA does not exceed JEA’s share of
the permitted $15 million of private business use. For this purpose, JEA’s share of the permitted
$15 million of private business use shall be based on the portion of such $15 million allocable to
the Bonds (and other obligations) issued under the PPA Project Bond Resolution (as defined in
the Purchase Contract) that is allocable to JEA based on the term of the Purchase Contract, the
measurement period for the Bonds, the output purchased under the Purchase Contract, and the
available output of the PPA Project. The provisions of this Section 3 shall only apply to sales of
output that are, under the applicable Treasury Regulations, allocable to the Project.

SECTION 4. RECORDKEEPING. JEA shall retain records related to the matters
described herein as reasonably necessary to establish compliance with the requirements of this
Tax Certificate and shall provide copies of such records as reasonably required by the Authority.
JEA shall provide the Authority with such other information related to the Project as may be
reasonably required by the Authority to determine the tax-exempt status of the Bonds.

SECTION 5. AMENDMENTS. This Tax Certificate has been executed pursuant to
section 306 of the Purchase Contract wherein JEA has covenanted to comply with the provisions
of this Tax Certificate in order that it not adversely affect the exclusion of interest on the Bonds
from gross income for purposes of Federal income taxation. This Tax Certificate sets forth a
portion of the information, representations, and procedures necessary in order for Special Tax
Counsel to render its opinion regarding the exclusion of interest on the Bonds from gross income
for purposes of Federal income taxation and may be amended or supplemented from time to time
to maintain such exclusion only with the approval of Special Tax Counsel.

Notwithstanding any other provision herein, the covenants and obligations contained
herein may be and shall be deemed modified to the extent JEA secures an opinion of Special Tax
Counsel that any action required hereunder is no longer required or that some further action is
required in order to maintain the exclusion of interest on the Bonds from gross income for
purposes of Federal income taxation. To that end, JEA shall be permitted to supplement or
modify this Tax Certificate in a manner which is mutually acceptable both to JEA’s bond
counsel and to Special Tax Counsel.
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SECTION 6. SUPPLEMENTATION OF THIS CERTIFICATE. JEA understands
the need to supplement this Tax Certificate periodically to reflect further developments in the
Federal income tax laws governing the exclusion from Federal gross income of interest on the
Bonds and will, periodically, seek the advice of its bond counsel as to the propriety of seeking
the review of and supplements to this Tax Certificate from Special Tax Counsel.

JEA

Dated: ___________

By:________________________________



147OHSUSA:754268654.42

EXHIBIT K

FORM OF BUYER’S CONSENT AND DIRECT AGREEMENT



Chadbourne draft of 12/16/14

1

CONSENT TO ASSIGNMENT

This CONSENT TO ASSIGNMENT (this "Agreement"), dated as of [●], is by and 
among the Municipal Electric Authority of Georgia, a public body corporate and politic, a public
corporation and an instrumentality of the State of Georgia ("MEAG Power"), JEA, a body politic
and corporate organized and existing under the laws of the State of Florida and an independent
agency of the City of Jacksonville, Florida ("JEA") and PNC Bank, National Association, doing
business as Midland Loan Services, a division of PNC Bank, National Association (the
"Collateral Agent").

RECITALS

1. WHEREAS, MEAG Power SPVJ, LLC, a limited liability company organized
and existing under the laws of the State of Georgia (the "Borrower"), together with each of
Georgia Power Company, a corporation organized and existing under the laws of the State of
Georgia; Oglethorpe Power Corporation (An Electric Membership Corporation), an electric
membership corporation organized and existing under the laws of the State of Georgia; City of
Dalton, Georgia, acting by and through its Board of Water, Light and Sinking Fund
Commissioners, d/b/a Dalton Utilities; and MEAG Power, individually and/or through one or
both of its wholly owned direct subsidiaries, MEAG Power SPVP, LLC, a limited liability
company organized and existing under the laws of the State of Georgia and MEAG Power
SPVM, LLC, a limited liability company organized and existing under the laws of the State of
Georgia, intends to expand the facilities at the existing nuclear power generating facility
commonly known as the Alvin W. Vogtle Electric Generating Plant located in Burke County,
Georgia, near Waynesboro, Georgia, on the west bank of the Savannah River, by developing,
constructing, owning, operating and maintaining two additional nuclear generating units,
consisting of two (2) Westinghouse AP1000® nuclear reactors, each with a nominally rated
generating capacity of approximately 1,100 megawatts, natural draft cooling towers, intake and
discharge structures, associated transmission facilities, fuel and ancillary structures supporting
the power generation process (together, the "Project"), located adjacent to such existing facility;

2. WHEREAS, (a) MEAG Power and JEA entered into that certain Amended and
Restated Power Purchase Agreement, dated as of [●]1 (the "JEA PPA"), pursuant to which
MEAG Power has agreed to sell the output of the Plant Vogtle Additional Units PPA Project (as
defined in the JEA PPA) to JEA for a term ending twenty (20) years after the Commercial
Operation Date (as defined in the JEA PPA) of the second of the Additional Units (as defined in
the JEA PPA) and (b) JEA has agreed to purchase such output under the JEA PPA, which
includes in its Recitals a whereas clause stating that JEA's desire to purchase such output is
predicated upon the understanding that the sale of such output by MEAG Power to JEA will
require JEA to assume a proportionate share of the related construction risk;

3. WHEREAS, the Borrower will enter into the Loan Guarantee Agreement, dated
as of the date hereof, by and between the Borrower and DOE (the "Loan Guarantee Agreement")
and the Note Purchase Agreement, dated as of the date hereof, by and among the Borrower, the

1 Date to be inserted before filing validation petition.
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Federal Financing Bank ("FFB") and DOE (the "Note Purchase Agreement") to finance a portion
of the cost to develop and construct its undivided ownership interest in the Project;

4. WHEREAS, pursuant to one or more guarantee instruments (collectively, the
"DOE Guarantee"), dated as of the date hereof, issued by the U.S. Department of Energy acting
by and through the Secretary of Energy (or appropriate authorized representative thereof)
("DOE"), it is contemplated that DOE (in such capacity, the "Guarantor") will guarantee all or a
portion of the indebtedness of the Borrower incurred pursuant to the Note Purchase Agreement;

5. WHEREAS, the Borrower has agreed to reimburse DOE for any payments made
by DOE under the DOE Guarantee pursuant to the Loan Guarantee Agreement, dated as of the
date hereof, by and between the Borrower and DOE (the "Loan Guarantee Agreement"), and
MEAG Power has made certain undertakings for the benefit of the Guarantor pursuant to the
Equity Funding and Undertaking Agreement, dated as of the date hereof, by and among MEAG
Power, the Borrower and DOE (the "Equity Funding Agreement" and, together with the Loan
Guarantee Agreement, the Note Purchase Agreement, the security documents, including each
deed to secure debt, indenture, security agreement, equity pledge agreement or other similar
security documents entered into by the Borrower or MEAG Power, and the other documents and
instruments executed in connection with the Borrower's financing, the "Credit Facility
Documents");

6. WHEREAS, MEAG Power has transferred a portion of its undivided ownership
interest in the Project to the Borrower in connection with the Borrower's execution and delivery
of the Credit Facility Documents;

7. WHEREAS, as security for the Borrower's obligations under the Credit Facility
Documents, pursuant to that certain Second Amended and Restated Plant Vogtle Additional
Units PPA Project Bond Resolution, adopted []2 (the "Bond Resolution"), MEAG Power has
made a collateral assignment of, and granted a security interest in, the Shared Trust Estate (as
defined in the Bond Resolution), including all of its right, title and interest in and to all payments
to be made to MEAG Power under the provisions of the JEA PPA attributable to the Plant
Vogtle Additional Units PPA Project or to the Plant Vogtle Additional Units PPA Project Annual
Costs (as defined in the JEA PPA), other than the Buyer's Additional Compensation Obligation
(as defined in the JEA PPA) (all such payments being referred to herein as the "JEA PPA
Payments," and the foregoing security interests, the "Security Interests"), to Wells Fargo Bank,
N.A., as trustee under the Bond Resolution (together with any successor trustee, the "Trustee")
for the benefit of the Collateral Agent, the Guarantor and the other secured parties identified
therein; and

8. WHEREAS, pursuant to the Bond Resolution, if a Bondholders' Event of Default
or a Federal Loan Event of Default (as such terms are defined in the Bond Resolution) occurs
and is not remedied, the Collateral Agent is authorized to exercise certain rights and remedies or
to cause the Trustee to exercise certain rights and remedies for the benefit of the DOE Secured
Parties (as defined in the Bond Resolution) and the other secured parties identified therein,

2 Date to be inserted before filing validation petition.
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including all rights and remedies provided to MEAG Power under the JEA PPA (other than the
right to collect the Buyer's Additional Compensation Obligation); and

9. WHEREAS, it is a condition precedent to the Guarantor's execution and delivery
of the DOE Guarantee that each of the parties hereto execute and deliver this Agreement
provided that this Agreement shall become effective upon the date of issuance of the DOE
Guarantee;

NOW, THEREFORE, in consideration of the foregoing, and for other good and valuable
consideration, the receipt, adequacy and sufficiency of which are hereby acknowledged, and
intending to be legally bound, the parties hereto hereby agree and consent as follows:

SECTION 1: Definitions and Interpretation.

1.01 Definitions. For purposes of this Agreement, the following terms shall have the
following meanings:

"Agreement" shall have the meaning set forth in the preamble.

"Additional Units" shall have the meaning set forth in recital 2.

"Bond Resolution" shall have the meaning set forth in recital 7.

"Bondholders' Event of Default" shall have the meaning set forth in recital 8.

"Borrower" shall have the meaning set forth in recital 1.

"Buyer's Additional Compensation Obligation" shall have the meaning set forth in the
JEA PPA.

"Collateral Agent" shall have the meaning set forth in the preamble.

"Commercial Operation Date" shall have the meaning set forth in recital 2.

"Credit Facility Documents" shall have the meaning set forth in recital 5.

"Debt Termination Date" shall mean the first day on which the indebtedness of the
Borrower under the Note Purchase Agreement has been indefeasibly paid in cash in full (other
than unasserted contingent indemnity obligations and other obligations that expressly survive
termination of the applicable documents), all commitments to the Borrower under the Note
Purchase Agreement and the other Credit Facility Documents have terminated, and the Borrower
has paid in cash all sums due from the Borrower under the Credit Facility Documents (other than
unasserted contingent indemnity obligations and other obligations that expressly survive
termination of the applicable documents).

"DOE" shall have the meaning set forth in recital 4.
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"DOE Event of Default" shall mean an Event of Default as defined in the Equity
Funding Agreement.

"DOE Guarantee" shall have the meaning set forth in recital 4.

"DOE Secured Parties" shall have the meaning set forth in recital 8.

"Equity Funding Agreement" shall have the meaning set forth in recital 5.

"Federal Loan Event of Default" shall have the meaning set forth in recital 8.

"Guarantor" shall have the meaning set forth in recital 4.

"JEA" shall have the meaning set forth in the preamble.

"JEA PPA" shall have the meaning set forth in recital 2.

"JEA PPA Payments" shall have the meaning set forth in recital 7.

"Loan Guarantee Agreement" shall have the meaning set forth in recital 5.

"MEAG Power" shall have the meaning set forth in the preamble.

"Note Purchase Agreement" shall have the meaning set forth in recital 3.

"Person" shall mean any individual, corporation, company, partnership, firm, limited
liability company, voluntary association, joint venture, trust, unincorporated organization,
governmental authority, committee, department, authority or any other entity, incorporated or
unincorporated, whether having distinct legal personality or not.

"Plant Vogtle Additional Units PPA Project" shall have the meaning set forth in
recital 2.

"Plant Vogtle Additional Units PPA Project Annual Costs" shall have the meaning
set forth in recital 7.

"Project" shall have the meaning set forth in recital 1.

"Security Interests" shall have the meaning set forth in recital 7.

"Shared Trust Estate" shall have the meaning set forth in recital 7.

"Termination Date" shall have the meaning set forth in Section 4.08.

"Trustee" shall have the meaning set forth in recital 7.
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1.02 Interpretation. Except as otherwise expressly provided, the following rules of
interpretation shall apply to this Agreement:

(a) the definitions of terms herein shall apply equally to the singular and plural forms
of the terms defined;

(b) whenever the context may require, any pronoun shall include the corresponding
masculine, feminine and neuter forms;

(c) the words "include", "includes" and "including" shall be deemed to be followed
by the phrase "without limitation";

(d) the word "will" shall be construed to have the same meaning and effect as the
word "shall";

(e) unless the context requires otherwise, any definition of or reference to any
agreement, instrument or other document herein shall be construed as referring to such
agreement, instrument or other document as from time to time amended, supplemented or
otherwise modified (subject to any restrictions on such amendments, supplements or
modifications set forth herein or therein) and shall include any appendices, schedules, exhibits,
clarification letters, side letters and disclosure letters executed in connection therewith;

(f) any reference herein to any Person shall be construed to include such Person's
successors and permitted assigns;

(g) any reference to any applicable law shall include all references to such applicable
law as amended from time to time;

(h) the words "herein", "hereof" and "hereunder", and words of similar import, shall
be construed to refer to this Agreement in its entirety and not to any particular provision hereof;
and

(i) all references herein to Articles, Sections and Exhibits shall be construed to refer
to Articles and Sections of, and Exhibits to, this Agreement.

SECTION 2: Consent to Assignment; General Undertakings.

2.01 Consents; Acknowledgments and Agreements.

(a) In accordance with Section 1001 of the JEA PPA, (i) JEA consents to
MEAG Power granting a Security Interest pursuant to the Bond
Resolution to the Trustee for the benefit of the Collateral Agent, the
Guarantor and the other secured parties identified therein in and to all JEA
PPA Payments and (ii) JEA agrees that, following the occurrence and
continuance of (1) a Bondholders' Event of Default or a Federal Loan
Event of Default, the Trustee, or (2) a DOE Event of Default, the
Guarantor or the Collateral Agent, in either case, shall have all rights and
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remedies provided to MEAG Power under the JEA PPA (other than the
right to collect the Buyer's Additional Compensation Obligation),
including taking collection action on behalf of MEAG Power for any and
all JEA PPA Payments owed to MEAG Power by JEA under the JEA
PPA. The Guarantor and the Collateral Agent shall each be a third-party
beneficiary of the covenants and agreements of JEA contained in the JEA
PPA.

(b) JEA acknowledges that upon and after its receipt of a notice from (1) the
Trustee of the occurrence and continuance of a Bondholders' Event of
Default or a Federal Loan Event of Default and the exercise of the
Trustee's rights and remedies under the Bond Resolution, or (2) the
Guarantor or the Collateral Agent of the occurrence and continuance of a
DOE Event of Default and the exercise of the Guarantor's rights and
remedies under the Equity Funding Agreement, in either case, to make all
demands, give all notices, take all actions and exercise, on behalf or in the
place of MEAG Power, all rights of MEAG Power under the JEA PPA
(other than the right to collect the Buyer's Additional Compensation
Obligation), JEA agrees to (i) accept any such exercise of rights and
remedies by the Trustee, the Collateral Agent or the Guarantor, as the case
may be, and (ii) recognize the Trustee, the Collateral Agent or the
Guarantor, as the case may be, as having all of the rights and remedies
provided to MEAG Power under the JEA PPA (other than the right to
collect the Buyer's Additional Compensation Obligation), including taking
collection action on behalf of MEAG Power for any and all JEA PPA
Payments owed to MEAG Power by JEA under the JEA PPA.

2.02 Opinion of Counsel. JEA shall, on the date hereof, deliver an opinion of counsel
relating to the JEA PPA and this Agreement, reasonably satisfactory to the Collateral Agent,
which opinion shall be substantially in the form attached hereto as Exhibit A.

SECTION 3: Representations and Warranties.

JEA hereby represents and warrants to the Collateral Agent as follows:

3.01 Due Organization. JEA represents and warrants that JEA is a body politic and
corporate duly organized and validly existing under the laws of the State of Florida and an
independent agency of the City of Jacksonville, Florida. JEA has the requisite power and
authority to own and operate its business and properties and to carry on its business as such
business is now being conducted and is duly qualified to do business in the State of Florida and
in any other jurisdiction in which the transaction of its business makes such qualification
necessary.

3.02 Authorization. JEA has full power and authority to execute and deliver this
Agreement and to perform its obligations hereunder, and the execution, delivery and
performance of this Agreement by JEA have been duly authorized by the necessary action on the
part of JEA. This Agreement has been duly executed and delivered by JEA and is the valid and
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binding obligation of JEA enforceable in accordance with its terms, except as such enforceability
may be limited by applicable bankruptcy, insolvency, moratorium or other laws affecting the
rights of creditors generally and by general principles of equity.

3.03 Non-Contravention. The execution, delivery and performance of this
Agreement by JEA and the consummation of the transactions contemplated hereby do not and
will not contravene the organizational documents of JEA and do not and will not conflict with or
result in a material breach of or default under any indenture, mortgage, lease, agreement,
instrument, judgment, decree, order or ruling to which JEA is a party or by which it or any of its
properties is bound or affected.

3.04 Approvals. There are no approvals or consents of governmental authorities or
other Persons not yet obtained, the absence of which would materially impair JEA's ability to
execute, deliver and perform its obligations under this Agreement.

3.05 No Previous Assignments. JEA (a) has received no written notice of any
previous assignment by MEAG Power of all or any part of its rights under the JEA PPA and
(b) has not consented to any previous assignment by MEAG Power of all or any part of its
rights under the JEA PPA.

3.06 Sovereign Immunity. In any proceedings by the Guarantor or the Collateral Agent
to enforce any of the obligations of JEA in connection with the JEA PPA, the defense of
sovereign immunity is not available to JEA, except to the extent that any such proceeding seeks
enforcement based on tort or similar claim and in such case such defense is available only to the
extent set forth under Florida Statutes Section 768.28 or other similarly applicable provision of
law, and, to the extent permitted by applicable law, JEA consents to the initiation of any such
proceedings in any court of competent jurisdiction and agrees not to assert the defense of
sovereign immunity in any such proceedings.

3.07 No Breach. JEA is not, or but for the passage of time or giving of notice or both
will not be, in breach or default of any obligation under the JEA PPA or any other agreement or
contract except for any such breach that could not reasonably be expected to have a material
adverse effect on the completion or operation of the Project or on the performance by JEA of its
obligations under the JEA PPA. All conditions precedent to the obligations of the respective
parties under the JEA PPA have been satisfied or, where required, waived in writing by the
applicable party thereto and disclosed to DOE. To JEA's knowledge, there exists no default by
MEAG Power under the JEA PPA.

SECTION 4: Miscellaneous Provisions.

4.01 Governing Law; Submission to Jurisdiction.

(a) The validity, construction and performance of this Agreement shall be governed
by and interpreted in accordance with the laws of the State of Georgia.

(b) The parties hereto agree to the non-exclusive jurisdiction of the United States
District Court for the District of Columbia for any legal proceedings that may be brought by a



8
CPAM: 6221370.9

party hereto arising out of or in connection with this Agreement or for recognition or
enforcement of any judgment. Each party hereto accepts, generally and unconditionally, the
jurisdiction of the aforesaid court for legal proceedings arising out of or in connection with this
Agreement. Each party hereto hereby waives any right to stay or dismiss any action or
proceeding under or in connection with this Agreement brought before the foregoing court on the
basis of forum non-conveniens or improper venue. For the avoidance of doubt, the parties hereto
do not, by this Section 4.01, waive any first-to-file challenges to venue.

4.02 Waiver of Jury Trial. EACH PARTY HEREBY IRREVOCABLY WAIVES
ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM
(WHETHER BASED ON CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR
RELATING TO THIS AGREEMENT.

4.03 Counterparts. This Agreement may be executed in any number of counterparts
and by different parties hereto in separate counterparts, each of which when so executed and
delivered shall be deemed an original, but all such counterparts together shall constitute but one
and the same instrument; signature pages may be detached from multiple separate counterparts
and attached to a single counterpart so that all signature pages are physically attached to the same
document. Delivery of an executed signature page of this Agreement by facsimile transmission,
electronic transmission or portable document format shall be effective as delivery of a manually
executed counterpart of the Agreement by such party.

4.04 Headings Descriptive. Section and subsection headings in this Agreement are
included herein for convenience of reference only and shall not affect the construction of or
interpretation of and shall not constitute a part of this Agreement for any other purpose or be
given any substantive effect.

4.05 Severability. Any provision of this Agreement that is prohibited or unenforceable
in any jurisdiction shall not invalidate the remaining provisions hereof, and any such prohibition
or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision
in any other jurisdiction.

4.06 Amendments, Waivers. No amendment, modification or waiver of any of the
provisions of this Agreement will be effective unless in writing (including a writing evidenced
by a facsimile transmission) and signed by each of the parties hereto, and any waiver shall be a
waiver only with respect to the specific instance involved and shall in no way impair the rights of
the parties making such waiver or the obligations of the other parties to such party in any other
respect or at any other time.

4.07 Remedies Cumulative. The rights and remedies of the parties under this
Agreement are cumulative, not alternative, and are not exclusive of any rights or remedies
provided by law.

4.08 Termination. This Agreement shall terminate upon the earlier of (the "Termination
Date"): (i) the date on which the JEA PPA has expired in accordance with its terms and JEA has
satisfied all of its executory obligations and (ii) receipt by the other parties hereto of notice from
the Collateral Agent that the Debt Termination Date has occurred (which notice shall only be
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given after DOE has notified the Collateral Agent of such occurrence). On the Termination
Date, this Agreement shall be deemed terminated and each of the parties shall be released,
relieved and discharged from any obligation or liability hereunder other than any obligations or
liabilities accruing on or prior to the Termination Date.

4.09 Successors and Assigns.

(a) This Agreement may be assigned by the Collateral Agent with the prior written
consent of JEA, which will not be unreasonably withheld, provided that no such consent shall be
required in connection with any assignment of this Agreement by the Collateral Agent to any
successor collateral agent or trustee in accordance with the Credit Facility Documents. Upon an
assignment of this Agreement by the Collateral Agent, the assigning Collateral Agent will be
released from its obligations hereunder, other than any obligations arising out of obligations
owed to any party under this Agreement by the assigning Collateral Agent prior to its assignment
of this Agreement.

(b) This Agreement may not be assigned by MEAG Power without the prior written
consent of the Collateral Agent and JEA.

(c) This Agreement may not be assigned by JEA without the prior written consent of
the Collateral Agent and MEAG Power.

4.10 Further Assurances. The parties hereto agree that each of them shall act in a
commercially reasonable manner to take such further action and execute and deliver such
additional documents and instruments (in recordable form, if reasonably requested) as the
Collateral Agent may reasonably request to effectuate the purposes of this Agreement.

4.11 Entire Agreement. This Agreement constitutes the entire agreement and
understanding of the parties with respect to its subject matter and supersedes all oral
communication and prior writings with respect thereto.

4.12 Relationship of Parties. This Agreement is not intended to and does not create or
establish between the parties any relationship as partners, joint venturers, employer and
employee, master and servant, or principal and agent.

4.13 Notices. All notices, communications and approvals required or permitted to be
given hereunder shall be in writing and shall be valid and sufficient if (a) delivered in person or
dispatched by certified mail (return receipt requested), postage prepaid, in any post office in the
United States or by any national overnight express mail services (return receipt requested) to the
Person(s) and at the address(es) identified below for such Person(s); (b) delivered by facsimile
directed to the Person(s) as listed below provided that the sender has received electronic or voice
confirmation of the recipient's receipt of such transmission; or (c) delivered by electronic mail
directed to the Person(s) as listed below provided that the tracking option on such electronic mail
is enabled to provide both a delivery receipt and a read receipt from the addressee (i.e., the
sender will receive a return acknowledgement that the electronic mail has been received and read
by the addressee); provided, however, if such delivery receipt and read receipt are not received,
the subject notice, communication or required approval shall not be deemed delivered. A party
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may change its notice information set forth below by delivery of notice thereof to each other
party in accordance with this Section 4.13.

If to MEAG Power:

Municipal Electric Authority of Georgia
1470 Riveredge Pkwy, NW
Atlanta, Georgia 30328-4686
Attention: President and CEO
Facsimile: 866-422-2976
Email: bjohnston@meagpower.org

With copies to:

Municipal Electric Authority of Georgia
1470 Riveredge Pkwy, NW
Atlanta, Georgia 30328-4686
Attention: Senior Vice President & General Counsel
Facsimile: 866-422-2976
Email: pdegnan@meagpower.org

Municipal Electric Authority of Georgia
1470 Riveredge Pkwy, NW
Atlanta, Georgia 30328-4686
Attention: Senior Vice President & Chief Financial Officer
Facsimile: 866-422-2976
Email: jfuller@meagpower.org

If to JEA:

JEA
Attention: Paul E. McElroy, CEO & Managing Director
21 West Church Street
Jacksonville, FL 32202-3139
Facsimile: 904-665-4238
Email: mcelp@jea.com

With copies to:

Melissa H. Dykes, Chief Financial Officer
21 West Church Street
Jacksonville, FL 32202-3139
Facsimile: 904-665-4238
Email: dykemh@jea.com

Attention: General Counsel
117 W. Duval Street
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Jacksonville, FL 32202
Facsimile: 904-630-1731
Email: JodyB@coj.net

Gibson, Dunn & Crutcher LLP
Attention: William R. Holloway, Esq.
1050 Connecticut Avenue, N.W.
Washington, DC 20036-5306
Facsimile: 202-530-9654
Email: whollaway@gibsondunn.com

If to the Collateral Agent:

PNC Bank, National Association, doing business as Midland Loan Services, a division of
PNC Bank, National Association
10851 Mastin Street, Suite 700
Overland Park, KS 66210
Attention: Government Services
Telephone: 913-253-9000
Facsimile: 913-253-9709
Email: mls.doe@midlandls.com

With a copy to:

PNC Bank, National Association, doing business as Midland Loan Services, a division of
PNC Bank, National Association
10851 Mastin Street, Suite 700
Overland Park, KS 66210
Attention: General Counsel
Telephone: 913-253-9000
Facsimile: 913-253-9709
Email: governmentservices@midlandls.com

[Remainder of page intentionally blank. Signature page follows.]



[Signature page to JEA PPA Consent]

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
and delivered by their respective officers or representatives hereunto duly authorized as of the
date first above written.

MUNICIPAL ELECTRIC AUTHORITY OF
GEORGIA

By:
Name:
Title:

JEA

By:
Name:
Title:

PNC BANK, NATIONAL ASSOCIATION,
Doing business as Midland Loan Services, a
Division of PNC Bank, National Association,
as Collateral Agent

By:
Name:
Title:
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EXHIBIT A

FORM OF OPINION OF COUNSEL

[To be attached]
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EXHIBIT L

Example of Section 401(h) True-Up Payment Calculations



Accrual 
Year

# of
Years Principal Yield Interest Debt Service Principal Yield Interest Debt Service Principal Interest Debt Service

2018 1 ‐                           4,498,620.00         4,498,620.00         2,300,000.00         3.50% 3,524,675.00         5,824,675.00         2,300,000.00         8,023,295.00         10,323,295.00      
2019 2 ‐                           4,498,620.00         4,498,620.00         2,380,000.00       3.50% 3,444,175.00       5,824,175.00       2,380,000.00         7,942,795.00       10,322,795.00    
2020 3 ‐                           4,498,620.00         4,498,620.00         2,465,000.00       3.50% 3,360,875.00       5,825,875.00       2,465,000.00         7,859,495.00       10,324,495.00    
2021 4 ‐                           4,498,620.00         4,498,620.00         2,550,000.00       3.50% 3,274,600.00       5,824,600.00       2,550,000.00         7,773,220.00       10,323,220.00    
2022 5 ‐                           4,498,620.00         4,498,620.00         2,640,000.00       3.50% 3,185,350.00       5,825,350.00       2,640,000.00         7,683,970.00       10,323,970.00    
2023 6 ‐                           4,498,620.00         4,498,620.00         2,735,000.00       3.50% 3,092,950.00       5,827,950.00       2,735,000.00         7,591,570.00       10,326,570.00    
2024 7 ‐                           4,498,620.00         4,498,620.00         2,830,000.00       3.50% 2,997,225.00       5,827,225.00       2,830,000.00         7,495,845.00       10,325,845.00    
2025 8 ‐                           4,498,620.00         4,498,620.00         2,930,000.00       3.50% 2,898,175.00       5,828,175.00       2,930,000.00         7,396,795.00       10,326,795.00    
2026 9 ‐                           4,498,620.00         4,498,620.00         3,030,000.00       3.50% 2,795,625.00       5,825,625.00       3,030,000.00         7,294,245.00       10,324,245.00    
2027 10 ‐                           4,498,620.00         4,498,620.00         3,135,000.00       3.50% 2,689,575.00       5,824,575.00       3,135,000.00         7,188,195.00       10,323,195.00    
2028 11 ‐                           4,498,620.00         4,498,620.00         3,245,000.00       3.50% 2,579,850.00       5,824,850.00       3,245,000.00         7,078,470.00       10,323,470.00    
2029 12 ‐                           4,498,620.00         4,498,620.00         3,360,000.00       3.50% 2,466,275.00       5,826,275.00       3,360,000.00         6,964,895.00       10,324,895.00    
2030 13 ‐                           4,498,620.00         4,498,620.00         3,480,000.00       3.50% 2,348,675.00       5,828,675.00       3,480,000.00         6,847,295.00       10,327,295.00    
2031 14 ‐                           4,498,620.00         4,498,620.00         3,600,000.00       3.50% 2,226,875.00       5,826,875.00       3,600,000.00         6,725,495.00       10,325,495.00    
2032 15 ‐                           4,498,620.00         4,498,620.00         3,725,000.00       3.50% 2,100,875.00       5,825,875.00       3,725,000.00         6,599,495.00       10,324,495.00    
2033 16 ‐                           4,498,620.00         4,498,620.00         3,855,000.00       3.50% 1,970,500.00       5,825,500.00       3,855,000.00         6,469,120.00       10,324,120.00    
2034 17 ‐                           4,498,620.00         4,498,620.00         3,990,000.00       3.50% 1,835,575.00       5,825,575.00       3,990,000.00         6,334,195.00       10,324,195.00    
2035 18 ‐                           4,498,620.00         4,498,620.00         4,130,000.00       3.50% 1,695,925.00       5,825,925.00       4,130,000.00         6,194,545.00       10,324,545.00    
2036 19 ‐                           4,498,620.00         4,498,620.00         4,275,000.00       3.50% 1,551,375.00       5,826,375.00       4,275,000.00         6,049,995.00       10,324,995.00    
2037 20 ‐                           4,498,620.00         4,498,620.00         4,425,000.00       3.50% 1,401,750.00       5,826,750.00       4,425,000.00         5,900,370.00       10,325,370.00    
2038 21 ‐                           4,498,620.00         4,498,620.00         4,580,000.00       3.50% 1,246,875.00       5,826,875.00       4,580,000.00         5,745,495.00       10,325,495.00    
2039 22 ‐                           4,498,620.00         4,498,620.00         4,740,000.00       3.50% 1,086,575.00       5,826,575.00       4,740,000.00         5,585,195.00       10,325,195.00    
2040 23 ‐                           4,498,620.00         4,498,620.00         4,905,000.00       3.50% 920,675.00          5,825,675.00       4,905,000.00         5,419,295.00       10,324,295.00    
2041 24 ‐                           4,498,620.00         4,498,620.00         5,075,000.00       3.50% 749,000.00          5,824,000.00       5,075,000.00         5,247,620.00       10,322,620.00    
2042 25 ‐                           4,498,620.00         4,498,620.00         5,255,000.00       3.50% 571,375.00          5,826,375.00       5,255,000.00         5,069,995.00       10,324,995.00    
2043 26 ‐                           4,498,620.00         4,498,620.00         5,440,000.00       3.50% 387,450.00          5,827,450.00       5,440,000.00         4,886,070.00       10,326,070.00    
2044 27 ‐                           4,498,620.00         4,498,620.00         5,630,000.00       3.50% 197,050.00          5,827,050.00       5,630,000.00         4,695,670.00       10,325,670.00    
2045 28 5,825,000.00         4.20% 4,498,620.00         10,323,620.00       ‐                        ‐                        5,825,000.00         4,498,620.00       10,323,620.00    
2046 29 6,070,000.00         4.25% 4,253,970.00         10,323,970.00       ‐                        ‐                        6,070,000.00         4,253,970.00       10,323,970.00    
2047 30 6,330,000.00         4.30% 3,995,995.00         10,325,995.00       ‐                        ‐                        6,330,000.00         3,995,995.00       10,325,995.00    
2048 31 6,600,000.00         4.35% 3,723,805.00         10,323,805.00       ‐                        ‐                        6,600,000.00         3,723,805.00       10,323,805.00    
2049 32 6,890,000.00         4.40% 3,436,705.00         10,326,705.00       ‐                        ‐                        6,890,000.00         3,436,705.00       10,326,705.00    
2050 33 7,190,000.00         4.45% 3,133,545.00         10,323,545.00       ‐                        ‐                        7,190,000.00         3,133,545.00       10,323,545.00    
2051 34 7,510,000.00         4.50% 2,813,590.00         10,323,590.00       ‐                        ‐                        7,510,000.00         2,813,590.00       10,323,590.00    
2052 35 7,850,000.00         4.55% 2,475,640.00         10,325,640.00       ‐                        ‐                        7,850,000.00         2,475,640.00       10,325,640.00    
2053 36 8,205,000.00         4.60% 2,118,465.00         10,323,465.00       ‐                        ‐                        8,205,000.00         2,118,465.00       10,323,465.00    
2054 37 8,585,000.00         4.65% 1,741,035.00         10,326,035.00       ‐                        ‐                        8,585,000.00         1,741,035.00       10,326,035.00    
2055 38 8,985,000.00         4.70% 1,341,832.50         10,326,832.50       ‐                        ‐                        8,985,000.00         1,341,832.50       10,326,832.50    
2056 39 9,405,000.00         4.75% 919,537.50            10,324,537.50       ‐                        ‐                        9,405,000.00         919,537.50          10,324,537.50    
2057 40 9,850,000.00         4.80% 472,800.00            10,322,800.00       ‐                        ‐                        9,850,000.00         472,800.00          10,322,800.00    

99,295,000.00       156,388,280.00    255,683,280.00    100,705,000.00    56,599,900.00       157,304,900.00    200,000,000.00    212,988,180.00    412,988,180.00   

Exhibit L ‐ Series Levelization Example ‐ Unit 3

Expected Level Debt Service before Public Market issuance and DOE Advances

DOE ‐ 30 year amortization Total Debt Service

Assumptions: DOE Closing is assumed to occur on 1/1/2015 with COD for Unit 3 and 4 on 1/1/2018 and 1/1/2019, respectively. Public debt is assumed to be issued at par.

Public Markets
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Accrual 
Year

# of
Years

2018 1
2019 2
2020 3
2021 4
2022 5
2023 6
2024 7
2025 8
2026 9
2027 10
2028 11
2029 12
2030 13
2031 14
2032 15
2033 16
2034 17
2035 18
2036 19
2037 20
2038 21
2039 22
2040 23
2041 24
2042 25
2043 26
2044 27
2045 28
2046 29
2047 30
2048 31
2049 32
2050 33
2051 34
2052 35
2053 36
2054 37
2055 38
2056 39
2057 40

Principal Yield Interest Debt Service Principal Yield Interest Debt Service Principal Interest Debt Service
‐                           4,498,620.00         4,498,620.00         2,140,000.00         4.00% 4,028,200.00         6,168,200.00         2,140,000.00         8,526,820.00         10,666,820.00      
‐                           4,498,620.00         4,498,620.00         2,225,000.00       4.00% 3,942,600.00       6,167,600.00       2,225,000.00         8,441,220.00       10,666,220.00    
‐                           4,498,620.00         4,498,620.00         2,315,000.00       4.00% 3,853,600.00       6,168,600.00       2,315,000.00         8,352,220.00       10,667,220.00    
‐                           4,498,620.00         4,498,620.00         2,405,000.00       4.00% 3,761,000.00       6,166,000.00       2,405,000.00         8,259,620.00       10,664,620.00    
‐                           4,498,620.00         4,498,620.00         2,500,000.00       4.00% 3,664,800.00       6,164,800.00       2,500,000.00         8,163,420.00       10,663,420.00    
‐                           4,498,620.00         4,498,620.00         2,605,000.00       4.00% 3,564,800.00       6,169,800.00       2,605,000.00         8,063,420.00       10,668,420.00    
‐                           4,498,620.00         4,498,620.00         2,705,000.00       4.00% 3,460,600.00       6,165,600.00       2,705,000.00         7,959,220.00       10,664,220.00    
‐                           4,498,620.00         4,498,620.00         2,815,000.00       4.00% 3,352,400.00       6,167,400.00       2,815,000.00         7,851,020.00       10,666,020.00    
‐                           4,498,620.00         4,498,620.00         2,925,000.00       4.00% 3,239,800.00       6,164,800.00       2,925,000.00         7,738,420.00       10,663,420.00    
‐                           4,498,620.00         4,498,620.00         3,045,000.00       4.00% 3,122,800.00       6,167,800.00       3,045,000.00         7,621,420.00       10,666,420.00    
‐                           4,498,620.00         4,498,620.00         3,165,000.00       4.00% 3,001,000.00       6,166,000.00       3,165,000.00         7,499,620.00       10,664,620.00    
‐                           4,498,620.00         4,498,620.00         3,295,000.00       4.00% 2,874,400.00       6,169,400.00       3,295,000.00         7,373,020.00       10,668,020.00    
‐                           4,498,620.00         4,498,620.00         3,425,000.00       4.00% 2,742,600.00       6,167,600.00       3,425,000.00         7,241,220.00       10,666,220.00    
‐                           4,498,620.00         4,498,620.00         3,560,000.00       4.00% 2,605,600.00       6,165,600.00       3,560,000.00         7,104,220.00       10,664,220.00    
‐                           4,498,620.00         4,498,620.00         3,705,000.00       4.00% 2,463,200.00       6,168,200.00       3,705,000.00         6,961,820.00       10,666,820.00    
‐                           4,498,620.00         4,498,620.00         3,850,000.00       4.00% 2,315,000.00       6,165,000.00       3,850,000.00         6,813,620.00       10,663,620.00    
‐                           4,498,620.00         4,498,620.00         4,005,000.00       4.00% 2,161,000.00       6,166,000.00       4,005,000.00         6,659,620.00       10,664,620.00    
‐                           4,498,620.00         4,498,620.00         4,165,000.00       4.00% 2,000,800.00       6,165,800.00       4,165,000.00         6,499,420.00       10,664,420.00    
‐                           4,498,620.00         4,498,620.00         4,335,000.00       4.00% 1,834,200.00       6,169,200.00       4,335,000.00         6,332,820.00       10,667,820.00    
‐                           4,498,620.00         4,498,620.00         4,505,000.00       4.00% 1,660,800.00       6,165,800.00       4,505,000.00         6,159,420.00       10,664,420.00    
‐                           4,498,620.00         4,498,620.00         4,685,000.00       4.00% 1,480,600.00       6,165,600.00       4,685,000.00         5,979,220.00       10,664,220.00    
‐                           4,498,620.00         4,498,620.00         4,875,000.00       4.00% 1,293,200.00       6,168,200.00       4,875,000.00         5,791,820.00       10,666,820.00    
‐                           4,498,620.00         4,498,620.00         5,070,000.00       4.00% 1,098,200.00       6,168,200.00       5,070,000.00         5,596,820.00       10,666,820.00    
‐                           4,498,620.00         4,498,620.00         5,270,000.00       4.00% 895,400.00          6,165,400.00       5,270,000.00         5,394,020.00       10,664,020.00    
‐                           4,498,620.00         4,498,620.00         5,485,000.00       4.00% 684,600.00          6,169,600.00       5,485,000.00         5,183,220.00       10,668,220.00    
‐                           4,498,620.00         4,498,620.00         5,700,000.00       4.00% 465,200.00          6,165,200.00       5,700,000.00         4,963,820.00       10,663,820.00    
‐                           4,498,620.00         4,498,620.00         5,930,000.00       4.00% 237,200.00          6,167,200.00       5,930,000.00         4,735,820.00       10,665,820.00    

5,825,000.00         4.20% 4,498,620.00         10,323,620.00       ‐                        ‐                        5,825,000.00         4,498,620.00       10,323,620.00    
6,070,000.00         4.25% 4,253,970.00         10,323,970.00       ‐                        ‐                        6,070,000.00         4,253,970.00       10,323,970.00    
6,330,000.00         4.30% 3,995,995.00         10,325,995.00       ‐                        ‐                        6,330,000.00         3,995,995.00       10,325,995.00    
6,600,000.00         4.35% 3,723,805.00         10,323,805.00       ‐                        ‐                        6,600,000.00         3,723,805.00       10,323,805.00    
6,890,000.00         4.40% 3,436,705.00         10,326,705.00       ‐                        ‐                        6,890,000.00         3,436,705.00       10,326,705.00    
7,190,000.00         4.45% 3,133,545.00         10,323,545.00       ‐                        ‐                        7,190,000.00         3,133,545.00       10,323,545.00    
7,510,000.00         4.50% 2,813,590.00         10,323,590.00       ‐                        ‐                        7,510,000.00         2,813,590.00       10,323,590.00    
7,850,000.00         4.55% 2,475,640.00         10,325,640.00       ‐                        ‐                        7,850,000.00         2,475,640.00       10,325,640.00    
8,205,000.00         4.60% 2,118,465.00         10,323,465.00       ‐                        ‐                        8,205,000.00         2,118,465.00       10,323,465.00    
8,585,000.00         4.65% 1,741,035.00         10,326,035.00       ‐                        ‐                        8,585,000.00         1,741,035.00       10,326,035.00    
8,985,000.00         4.70% 1,341,832.50         10,326,832.50       ‐                        ‐                        8,985,000.00         1,341,832.50       10,326,832.50    
9,405,000.00         4.75% 919,537.50            10,324,537.50       ‐                        ‐                        9,405,000.00         919,537.50          10,324,537.50    
9,850,000.00         4.80% 472,800.00            10,322,800.00       ‐                        ‐                        9,850,000.00         472,800.00          10,322,800.00    

99,295,000.00       156,388,280.00    255,683,280.00    100,705,000.00    65,803,600.00       166,508,600.00    200,000,000.00    222,191,880.00    422,191,880.00   

Exhibit L ‐ Series Levelization Example ‐ Unit 3

Higher actual DOE rates vs expected DOE rates
Actual Debt Service

Public Markets DOE ‐ 30 year amortization Total Debt Service
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Accrual 
Year

# of
Years

2018 1
2019 2
2020 3
2021 4
2022 5
2023 6
2024 7
2025 8
2026 9
2027 10
2028 11
2029 12
2030 13
2031 14
2032 15
2033 16
2034 17
2035 18
2036 19
2037 20
2038 21
2039 22
2040 23
2041 24
2042 25
2043 26
2044 27
2045 28
2046 29
2047 30
2048 31
2049 32
2050 33
2051 34
2052 35
2053 36
2054 37
2055 38
2056 39
2057 40

FV rate 4.37%

Principal Yield Interest Debt Service Principal Yield Interest Debt Service Principal Interest Debt Service

Over/(Under) 
payment vs 
Hypothetical

Future Value of 
Payment *

‐                           4,627,300.00         4,627,300.00         2,080,000.00         4.00% 3,914,600.00         5,994,600.00         2,080,000.00         8,541,900.00         10,621,900.00       44,920.00               108,003.37           
‐                           4,627,300.00         4,627,300.00         2,160,000.00       4.00% 3,831,400.00       5,991,400.00       2,160,000.00         8,458,700.00       10,618,700.00     47,520.00            109,468.39         
‐                           4,627,300.00         4,627,300.00         2,250,000.00       4.00% 3,745,000.00       5,995,000.00       2,250,000.00         8,372,300.00       10,622,300.00     44,920.00            99,144.08           
‐                           4,627,300.00         4,627,300.00         2,340,000.00       4.00% 3,655,000.00       5,995,000.00       2,340,000.00         8,282,300.00       10,622,300.00     42,320.00            89,492.67           
‐                           4,627,300.00         4,627,300.00         2,430,000.00       4.00% 3,561,400.00       5,991,400.00       2,430,000.00         8,188,700.00       10,618,700.00     44,720.00            90,606.29           
‐                           4,627,300.00         4,627,300.00         2,530,000.00       4.00% 3,464,200.00       5,994,200.00       2,530,000.00         8,091,500.00       10,621,500.00     46,920.00            91,081.32           
‐                           4,627,300.00         4,627,300.00         2,630,000.00       4.00% 3,363,000.00       5,993,000.00       2,630,000.00         7,990,300.00       10,620,300.00     43,920.00            81,686.14           
‐                           4,627,300.00         4,627,300.00         2,735,000.00       4.00% 3,257,800.00       5,992,800.00       2,735,000.00         7,885,100.00       10,620,100.00     45,920.00            81,828.14           
‐                           4,627,300.00         4,627,300.00         2,845,000.00       4.00% 3,148,400.00       5,993,400.00       2,845,000.00         7,775,700.00       10,620,700.00     42,720.00            72,936.82           
‐                           4,627,300.00         4,627,300.00         2,960,000.00       4.00% 3,034,600.00       5,994,600.00       2,960,000.00         7,661,900.00       10,621,900.00     44,520.00            72,825.84           
‐                           4,627,300.00         4,627,300.00         3,075,000.00       4.00% 2,916,200.00       5,991,200.00       3,075,000.00         7,543,500.00       10,618,500.00     46,120.00            72,282.70           
‐                           4,627,300.00         4,627,300.00         3,200,000.00       4.00% 2,793,200.00       5,993,200.00       3,200,000.00         7,420,500.00       10,620,500.00     47,520.00            71,356.95           
‐                           4,627,300.00         4,627,300.00         3,325,000.00       4.00% 2,665,200.00       5,990,200.00       3,325,000.00         7,292,500.00       10,617,500.00     48,720.00            70,094.17           
‐                           4,627,300.00         4,627,300.00         3,460,000.00       4.00% 2,532,200.00       5,992,200.00       3,460,000.00         7,159,500.00       10,619,500.00     44,720.00            61,644.05           
‐                           4,627,300.00         4,627,300.00         3,600,000.00       4.00% 2,393,800.00       5,993,800.00       3,600,000.00         7,021,100.00       10,621,100.00     45,720.00            60,382.39           
‐                           4,627,300.00         4,627,300.00         3,745,000.00       4.00% 2,249,800.00       5,994,800.00       3,745,000.00         6,877,100.00       10,622,100.00     41,520.00            52,538.32           
‐                           4,627,300.00         4,627,300.00         3,895,000.00       4.00% 2,100,000.00       5,995,000.00       3,895,000.00         6,727,300.00       10,622,300.00     42,320.00            51,307.31           
‐                           4,627,300.00         4,627,300.00         4,050,000.00       4.00% 1,944,200.00       5,994,200.00       4,050,000.00         6,571,500.00       10,621,500.00     42,920.00            49,854.93           
‐                           4,627,300.00         4,627,300.00         4,210,000.00       4.00% 1,782,200.00       5,992,200.00       4,210,000.00         6,409,500.00       10,619,500.00     48,320.00            53,776.19           
‐                           4,627,300.00         4,627,300.00         4,380,000.00       4.00% 1,613,800.00       5,993,800.00       4,380,000.00         6,241,100.00       10,621,100.00     43,320.00            46,191.95           
‐                           4,627,300.00         4,627,300.00         4,555,000.00       4.00% 1,438,600.00       5,993,600.00       4,555,000.00         6,065,900.00       10,620,900.00     43,320.00           
‐                           4,627,300.00         4,627,300.00         4,735,000.00       4.00% 1,256,400.00       5,991,400.00       4,735,000.00         5,883,700.00       10,618,700.00     48,120.00           
‐                           4,627,300.00         4,627,300.00         4,925,000.00       4.00% 1,067,000.00       5,992,000.00       4,925,000.00         5,694,300.00       10,619,300.00     47,520.00           
‐                           4,627,300.00         4,627,300.00         5,125,000.00       4.00% 870,000.00          5,995,000.00       5,125,000.00         5,497,300.00       10,622,300.00     41,720.00           
‐                           4,627,300.00         4,627,300.00         5,325,000.00       4.00% 665,000.00          5,990,000.00       5,325,000.00         5,292,300.00       10,617,300.00     50,920.00           
‐                           4,627,300.00         4,627,300.00         5,540,000.00       4.00% 452,000.00          5,992,000.00       5,540,000.00         5,079,300.00       10,619,300.00     44,520.00           
‐                           4,627,300.00         4,627,300.00         5,760,000.00       4.00% 230,400.00          5,990,400.00       5,760,000.00         4,857,700.00       10,617,700.00     48,120.00           

5,990,000.00         4.20% 4,627,300.00         10,617,300.00       ‐                        ‐                        5,990,000.00         4,627,300.00       10,617,300.00     (293,680.00)        
6,245,000.00         4.25% 4,375,720.00         10,620,720.00       ‐                        ‐                        6,245,000.00         4,375,720.00       10,620,720.00     (296,750.00)        
6,510,000.00         4.30% 4,110,307.50         10,620,307.50       ‐                        ‐                        6,510,000.00         4,110,307.50       10,620,307.50     (294,312.50)        
6,790,000.00         4.35% 3,830,377.50         10,620,377.50       ‐                        ‐                        6,790,000.00         3,830,377.50       10,620,377.50     (296,572.50)        
7,085,000.00         4.40% 3,535,012.50         10,620,012.50       ‐                        ‐                        7,085,000.00         3,535,012.50       10,620,012.50     (293,307.50)        
7,395,000.00         4.45% 3,223,272.50         10,618,272.50       ‐                        ‐                        7,395,000.00         3,223,272.50       10,618,272.50     (294,727.50)        
7,725,000.00         4.50% 2,894,195.00         10,619,195.00       ‐                        ‐                        7,725,000.00         2,894,195.00       10,619,195.00     (295,605.00)        
8,075,000.00         4.55% 2,546,570.00         10,621,570.00       ‐                        ‐                        8,075,000.00         2,546,570.00       10,621,570.00     (295,930.00)        
8,440,000.00         4.60% 2,179,157.50         10,619,157.50       ‐                        ‐                        8,440,000.00         2,179,157.50       10,619,157.50     (295,692.50)        
8,830,000.00         4.65% 1,790,917.50         10,620,917.50       ‐                        ‐                        8,830,000.00         1,790,917.50       10,620,917.50     (294,882.50)        
9,240,000.00         4.70% 1,380,322.50         10,620,322.50       ‐                        ‐                        9,240,000.00         1,380,322.50       10,620,322.50     (293,490.00)        
9,675,000.00         4.75% 946,042.50            10,621,042.50       ‐                        ‐                        9,675,000.00         946,042.50          10,621,042.50     (296,505.00)        
10,135,000.00       4.80% 486,480.00            10,621,480.00       ‐                        ‐                        10,135,000.00       486,480.00          10,621,480.00     (298,680.00)        

102,135,000.00    160,862,775.00    262,997,775.00    97,865,000.00       63,945,400.00       161,810,400.00    200,000,000.00    224,808,175.00    424,808,175.00    (2,616,295.00)       1,486,502.02        

* Positive payments are to JEA, negative payments are from JEA and are calculated to the end of the PPA

Exhibit L ‐ Series Levelization Example ‐ Unit 3

Higher actual DOE rates vs expected DOE rates
Hypothetical Debt Service structured as if Public Markets and DOE Advances were issued on a level debt service basis at the actual rates
Public Markets DOE ‐ 30 year amortization Total Debt Service
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Accrual 
Year

# of
Years

2018 1
2019 2
2020 3
2021 4
2022 5
2023 6
2024 7
2025 8
2026 9
2027 10
2028 11
2029 12
2030 13
2031 14
2032 15
2033 16
2034 17
2035 18
2036 19
2037 20
2038 21
2039 22
2040 23
2041 24
2042 25
2043 26
2044 27
2045 28
2046 29
2047 30
2048 31
2049 32
2050 33
2051 34
2052 35
2053 36
2054 37
2055 38
2056 39
2057 40

Principal Yield Interest Debt Service Principal Yield Interest Debt Service Principal Interest Debt Service
‐                           4,498,620.00         4,498,620.00         2,475,000.00         3.00% 3,021,150.00         5,496,150.00         2,475,000.00         7,519,770.00         9,994,770.00        
‐                           4,498,620.00         4,498,620.00         2,550,000.00       3.00% 2,946,900.00       5,496,900.00       2,550,000.00         7,445,520.00       9,995,520.00      
‐                           4,498,620.00         4,498,620.00         2,625,000.00       3.00% 2,870,400.00       5,495,400.00       2,625,000.00         7,369,020.00       9,994,020.00      
‐                           4,498,620.00         4,498,620.00         2,705,000.00       3.00% 2,791,650.00       5,496,650.00       2,705,000.00         7,290,270.00       9,995,270.00      
‐                           4,498,620.00         4,498,620.00         2,785,000.00       3.00% 2,710,500.00       5,495,500.00       2,785,000.00         7,209,120.00       9,994,120.00      
‐                           4,498,620.00         4,498,620.00         2,870,000.00       3.00% 2,626,950.00       5,496,950.00       2,870,000.00         7,125,570.00       9,995,570.00      
‐                           4,498,620.00         4,498,620.00         2,955,000.00       3.00% 2,540,850.00       5,495,850.00       2,955,000.00         7,039,470.00       9,994,470.00      
‐                           4,498,620.00         4,498,620.00         3,040,000.00       3.00% 2,452,200.00       5,492,200.00       3,040,000.00         6,950,820.00       9,990,820.00      
‐                           4,498,620.00         4,498,620.00         3,135,000.00       3.00% 2,361,000.00       5,496,000.00       3,135,000.00         6,859,620.00       9,994,620.00      
‐                           4,498,620.00         4,498,620.00         3,225,000.00       3.00% 2,266,950.00       5,491,950.00       3,225,000.00         6,765,570.00       9,990,570.00      
‐                           4,498,620.00         4,498,620.00         3,325,000.00       3.00% 2,170,200.00       5,495,200.00       3,325,000.00         6,668,820.00       9,993,820.00      
‐                           4,498,620.00         4,498,620.00         3,425,000.00       3.00% 2,070,450.00       5,495,450.00       3,425,000.00         6,569,070.00       9,994,070.00      
‐                           4,498,620.00         4,498,620.00         3,525,000.00       3.00% 1,967,700.00       5,492,700.00       3,525,000.00         6,466,320.00       9,991,320.00      
‐                           4,498,620.00         4,498,620.00         3,635,000.00       3.00% 1,861,950.00       5,496,950.00       3,635,000.00         6,360,570.00       9,995,570.00      
‐                           4,498,620.00         4,498,620.00         3,740,000.00       3.00% 1,752,900.00       5,492,900.00       3,740,000.00         6,251,520.00       9,991,520.00      
‐                           4,498,620.00         4,498,620.00         3,855,000.00       3.00% 1,640,700.00       5,495,700.00       3,855,000.00         6,139,320.00       9,994,320.00      
‐                           4,498,620.00         4,498,620.00         3,970,000.00       3.00% 1,525,050.00       5,495,050.00       3,970,000.00         6,023,670.00       9,993,670.00      
‐                           4,498,620.00         4,498,620.00         4,090,000.00       3.00% 1,405,950.00       5,495,950.00       4,090,000.00         5,904,570.00       9,994,570.00      
‐                           4,498,620.00         4,498,620.00         4,210,000.00       3.00% 1,283,250.00       5,493,250.00       4,210,000.00         5,781,870.00       9,991,870.00      
‐                           4,498,620.00         4,498,620.00         4,335,000.00       3.00% 1,156,950.00       5,491,950.00       4,335,000.00         5,655,570.00       9,990,570.00      
‐                           4,498,620.00         4,498,620.00         4,465,000.00       3.00% 1,026,900.00       5,491,900.00       4,465,000.00         5,525,520.00       9,990,520.00      
‐                           4,498,620.00         4,498,620.00         4,600,000.00       3.00% 892,950.00          5,492,950.00       4,600,000.00         5,391,570.00       9,991,570.00      
‐                           4,498,620.00         4,498,620.00         4,740,000.00       3.00% 754,950.00          5,494,950.00       4,740,000.00         5,253,570.00       9,993,570.00      
‐                           4,498,620.00         4,498,620.00         4,880,000.00       3.00% 612,750.00          5,492,750.00       4,880,000.00         5,111,370.00       9,991,370.00      
‐                           4,498,620.00         4,498,620.00         5,030,000.00       3.00% 466,350.00          5,496,350.00       5,030,000.00         4,964,970.00       9,994,970.00      
‐                           4,498,620.00         4,498,620.00         5,180,000.00       3.00% 315,450.00          5,495,450.00       5,180,000.00         4,814,070.00       9,994,070.00      
‐                           4,498,620.00         4,498,620.00         5,335,000.00       3.00% 160,050.00          5,495,050.00       5,335,000.00         4,658,670.00       9,993,670.00      

5,825,000.00         4.20% 4,498,620.00         10,323,620.00       ‐                        ‐                        5,825,000.00         4,498,620.00       10,323,620.00    
6,070,000.00         4.25% 4,253,970.00         10,323,970.00       ‐                        ‐                        6,070,000.00         4,253,970.00       10,323,970.00    
6,330,000.00         4.30% 3,995,995.00         10,325,995.00       ‐                        ‐                        6,330,000.00         3,995,995.00       10,325,995.00    
6,600,000.00         4.35% 3,723,805.00         10,323,805.00       ‐                        ‐                        6,600,000.00         3,723,805.00       10,323,805.00    
6,890,000.00         4.40% 3,436,705.00         10,326,705.00       ‐                        ‐                        6,890,000.00         3,436,705.00       10,326,705.00    
7,190,000.00         4.45% 3,133,545.00         10,323,545.00       ‐                        ‐                        7,190,000.00         3,133,545.00       10,323,545.00    
7,510,000.00         4.50% 2,813,590.00         10,323,590.00       ‐                        ‐                        7,510,000.00         2,813,590.00       10,323,590.00    
7,850,000.00         4.55% 2,475,640.00         10,325,640.00       ‐                        ‐                        7,850,000.00         2,475,640.00       10,325,640.00    
8,205,000.00         4.60% 2,118,465.00         10,323,465.00       ‐                        ‐                        8,205,000.00         2,118,465.00       10,323,465.00    
8,585,000.00         4.65% 1,741,035.00         10,326,035.00       ‐                        ‐                        8,585,000.00         1,741,035.00       10,326,035.00    
8,985,000.00         4.70% 1,341,832.50         10,326,832.50       ‐                        ‐                        8,985,000.00         1,341,832.50       10,326,832.50    
9,405,000.00         4.75% 919,537.50            10,324,537.50       ‐                        ‐                        9,405,000.00         919,537.50          10,324,537.50    
9,850,000.00         4.80% 472,800.00            10,322,800.00       ‐                        ‐                        9,850,000.00         472,800.00          10,322,800.00    

99,295,000.00       156,388,280.00    255,683,280.00    100,705,000.00    47,653,050.00       148,358,050.00    200,000,000.00    204,041,330.00    404,041,330.00   

Exhibit L ‐ Series Levelization Example ‐ Unit 3

Lower actual DOE rates vs expected DOE rates
Actual Debt Service

Public Markets DOE ‐ 30 year amortization Total Debt Service
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Accrual 
Year

# of
Years

2018 1
2019 2
2020 3
2021 4
2022 5
2023 6
2024 7
2025 8
2026 9
2027 10
2028 11
2029 12
2030 13
2031 14
2032 15
2033 16
2034 17
2035 18
2036 19
2037 20
2038 21
2039 22
2040 23
2041 24
2042 25
2043 26
2044 27
2045 28
2046 29
2047 30
2048 31
2049 32
2050 33
2051 34
2052 35
2053 36
2054 37
2055 38
2056 39
2057 40

FV Rate 4.06%

Principal Yield Interest Debt Service Principal Yield Interest Debt Service Principal Interest Debt Service

Over/(Under) 
payment vs 
Hypothetical

Future Value of 
Payment *

4,366,112.50         4,366,112.50         2,545,000.00         3.00% 3,108,900.00         5,653,900.00         2,545,000.00         7,475,012.50         10,020,012.50       (25,242.50)             (57,080.11)            
4,366,112.50         4,366,112.50         2,620,000.00       3.00% 3,032,550.00       5,652,550.00       2,620,000.00         7,398,662.50       10,018,662.50     (23,142.50)           (50,289.49)          
4,366,112.50         4,366,112.50         2,700,000.00       3.00% 2,953,950.00       5,653,950.00       2,700,000.00         7,320,062.50       10,020,062.50     (26,042.50)           (54,383.12)          
4,366,112.50         4,366,112.50         2,780,000.00       3.00% 2,872,950.00       5,652,950.00       2,780,000.00         7,239,062.50       10,019,062.50     (23,792.50)           (47,745.90)          
4,366,112.50         4,366,112.50         2,865,000.00       3.00% 2,789,550.00       5,654,550.00       2,865,000.00         7,155,662.50       10,020,662.50     (26,542.50)           (51,186.14)          
4,366,112.50         4,366,112.50         2,950,000.00       3.00% 2,703,600.00       5,653,600.00       2,950,000.00         7,069,712.50       10,019,712.50     (24,142.50)           (44,741.16)          
4,366,112.50         4,366,112.50         3,040,000.00       3.00% 2,615,100.00       5,655,100.00       3,040,000.00         6,981,212.50       10,021,212.50     (26,742.50)           (47,625.72)          
4,366,112.50         4,366,112.50         3,130,000.00       3.00% 2,523,900.00       5,653,900.00       3,130,000.00         6,890,012.50       10,020,012.50     (29,192.50)           (49,960.34)          
4,366,112.50         4,366,112.50         3,225,000.00       3.00% 2,430,000.00       5,655,000.00       3,225,000.00         6,796,112.50       10,021,112.50     (26,492.50)           (43,570.40)          
4,366,112.50         4,366,112.50         3,320,000.00       3.00% 2,333,250.00       5,653,250.00       3,320,000.00         6,699,362.50       10,019,362.50     (28,792.50)           (45,505.35)          
4,366,112.50         4,366,112.50         3,420,000.00       3.00% 2,233,650.00       5,653,650.00       3,420,000.00         6,599,762.50       10,019,762.50     (25,942.50)           (39,401.20)          
4,366,112.50         4,366,112.50         3,525,000.00       3.00% 2,131,050.00       5,656,050.00       3,525,000.00         6,497,162.50       10,022,162.50     (28,092.50)           (41,001.76)          
4,366,112.50         4,366,112.50         3,630,000.00       3.00% 2,025,300.00       5,655,300.00       3,630,000.00         6,391,412.50       10,021,412.50     (30,092.50)           (42,207.04)          
4,366,112.50         4,366,112.50         3,740,000.00       3.00% 1,916,400.00       5,656,400.00       3,740,000.00         6,282,512.50       10,022,512.50     (26,942.50)           (36,314.41)          
4,366,112.50         4,366,112.50         3,850,000.00       3.00% 1,804,200.00       5,654,200.00       3,850,000.00         6,170,312.50       10,020,312.50     (28,792.50)           (37,293.66)          
4,366,112.50         4,366,112.50         3,965,000.00       3.00% 1,688,700.00       5,653,700.00       3,965,000.00         6,054,812.50       10,019,812.50     (25,492.50)           (31,730.92)          
4,366,112.50         4,366,112.50         4,085,000.00       3.00% 1,569,750.00       5,654,750.00       4,085,000.00         5,935,862.50       10,020,862.50     (27,192.50)           (32,526.24)          
4,366,112.50         4,366,112.50         4,205,000.00       3.00% 1,447,200.00       5,652,200.00       4,205,000.00         5,813,312.50       10,018,312.50     (23,742.50)           (27,291.39)          
4,366,112.50         4,366,112.50         4,335,000.00       3.00% 1,321,050.00       5,656,050.00       4,335,000.00         5,687,162.50       10,022,162.50     (30,292.50)           (33,461.76)          
4,366,112.50         4,366,112.50         4,465,000.00       3.00% 1,191,000.00       5,656,000.00       4,465,000.00         5,557,112.50       10,022,112.50     (31,542.50)           (33,483.00)          
4,366,112.50         4,366,112.50         4,600,000.00       3.00% 1,057,050.00       5,657,050.00       4,600,000.00         5,423,162.50       10,023,162.50     (32,642.50)          
4,366,112.50         4,366,112.50         4,735,000.00       3.00% 919,050.00          5,654,050.00       4,735,000.00         5,285,162.50       10,020,162.50     (28,592.50)          
4,366,112.50         4,366,112.50         4,880,000.00       3.00% 777,000.00          5,657,000.00       4,880,000.00         5,143,112.50       10,023,112.50     (29,542.50)          
4,366,112.50         4,366,112.50         5,025,000.00       3.00% 630,600.00          5,655,600.00       5,025,000.00         4,996,712.50       10,021,712.50     (30,342.50)          
4,366,112.50         4,366,112.50         5,175,000.00       3.00% 479,850.00          5,654,850.00       5,175,000.00         4,845,962.50       10,020,962.50     (25,992.50)          
4,366,112.50         4,366,112.50         5,330,000.00       3.00% 324,600.00          5,654,600.00       5,330,000.00         4,690,712.50       10,020,712.50     (26,642.50)          
4,366,112.50         4,366,112.50         5,490,000.00       3.00% 164,700.00          5,654,700.00       5,490,000.00         4,530,812.50       10,020,812.50     (27,142.50)          

5,655,000.00         4.20% 4,366,112.50         10,021,112.50       ‐                        ‐                        5,655,000.00         4,366,112.50       10,021,112.50     302,507.50         
5,890,000.00         4.25% 4,128,602.50         10,018,602.50       ‐                        ‐                        5,890,000.00         4,128,602.50       10,018,602.50     305,367.50         
6,140,000.00         4.30% 3,878,277.50         10,018,277.50       ‐                        ‐                        6,140,000.00         3,878,277.50       10,018,277.50     307,717.50         
6,405,000.00         4.35% 3,614,257.50         10,019,257.50       ‐                        ‐                        6,405,000.00         3,614,257.50       10,019,257.50     304,547.50         
6,685,000.00         4.40% 3,335,640.00         10,020,640.00       ‐                        ‐                        6,685,000.00         3,335,640.00       10,020,640.00     306,065.00         
6,980,000.00         4.45% 3,041,500.00         10,021,500.00       ‐                        ‐                        6,980,000.00         3,041,500.00       10,021,500.00     302,045.00         
7,290,000.00         4.50% 2,730,890.00         10,020,890.00       ‐                        ‐                        7,290,000.00         2,730,890.00       10,020,890.00     302,700.00         
7,620,000.00         4.55% 2,402,840.00         10,022,840.00       ‐                        ‐                        7,620,000.00         2,402,840.00       10,022,840.00     302,800.00         
7,965,000.00         4.60% 2,056,130.00         10,021,130.00       ‐                        ‐                        7,965,000.00         2,056,130.00       10,021,130.00     302,335.00         
8,330,000.00         4.65% 1,689,740.00         10,019,740.00       ‐                        ‐                        8,330,000.00         1,689,740.00       10,019,740.00     306,295.00         
8,720,000.00         4.70% 1,302,395.00         10,022,395.00       ‐                        ‐                        8,720,000.00         1,302,395.00       10,022,395.00     304,437.50         
9,130,000.00         4.75% 892,555.00            10,022,555.00       ‐                        ‐                        9,130,000.00         892,555.00          10,022,555.00     301,982.50         
9,560,000.00         4.80% 458,880.00            10,018,880.00       ‐                        ‐                        9,560,000.00         458,880.00          10,018,880.00     303,920.00         

96,370,000.00       151,782,857.50    248,152,857.50    103,630,000.00    49,044,900.00       152,674,900.00    200,000,000.00    200,827,757.50    400,827,757.50    3,213,572.50         (846,799.11)          

* Positive payments are to JEA, negative payments are from JEA and are calculated to the end of the PPA

Hypothetical Debt Service structured as if Public Markets and DOE Advances were issued on a level debt service basis at the actual rates

Exhibit L ‐ Series Levelization Example ‐ Unit 3

Lower actual DOE rates vs expected DOE rates

Total Debt ServicePublic Markets DOE ‐ 30 year amortization
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Accrual 
Year

# of
Years Principal Yield Interest Debt Service Principal Yield Interest Debt Service Principal Interest Debt Service

2019 1 ‐                           4,745,702.50         4,745,702.50         2,295,000.00       3.50% 3,317,300.00       5,612,300.00       2,295,000.00        8,063,002.50       10,358,002.50    
2020 2 ‐                           4,745,702.50         4,745,702.50         2,375,000.00       3.50% 3,236,975.00       5,611,975.00       2,375,000.00        7,982,677.50       10,357,677.50    
2021 3 ‐                           4,745,702.50         4,745,702.50         2,455,000.00       3.50% 3,153,850.00       5,608,850.00       2,455,000.00        7,899,552.50       10,354,552.50    
2022 4 ‐                           4,745,702.50         4,745,702.50         2,545,000.00       3.50% 3,067,925.00       5,612,925.00       2,545,000.00        7,813,627.50       10,358,627.50    
2023 5 ‐                           4,745,702.50         4,745,702.50         2,635,000.00       3.50% 2,978,850.00       5,613,850.00       2,635,000.00        7,724,552.50       10,359,552.50    
2024 6 ‐                           4,745,702.50         4,745,702.50         2,725,000.00       3.50% 2,886,625.00       5,611,625.00       2,725,000.00        7,632,327.50       10,357,327.50    
2025 7 ‐                           4,745,702.50         4,745,702.50         2,820,000.00       3.50% 2,791,250.00       5,611,250.00       2,820,000.00        7,536,952.50       10,356,952.50    
2026 8 ‐                           4,745,702.50         4,745,702.50         2,920,000.00       3.50% 2,692,550.00       5,612,550.00       2,920,000.00        7,438,252.50       10,358,252.50    
2027 9 ‐                           4,745,702.50         4,745,702.50         3,020,000.00       3.50% 2,590,350.00       5,610,350.00       3,020,000.00        7,336,052.50       10,356,052.50    
2028 10 ‐                           4,745,702.50         4,745,702.50         3,125,000.00       3.50% 2,484,650.00       5,609,650.00       3,125,000.00        7,230,352.50       10,355,352.50    
2029 11 ‐                           4,745,702.50         4,745,702.50         3,235,000.00       3.50% 2,375,275.00       5,610,275.00       3,235,000.00        7,120,977.50       10,355,977.50    
2030 12 ‐                           4,745,702.50         4,745,702.50         3,350,000.00       3.50% 2,262,050.00       5,612,050.00       3,350,000.00        7,007,752.50       10,357,752.50    
2031 13 ‐                           4,745,702.50         4,745,702.50         3,465,000.00       3.50% 2,144,800.00       5,609,800.00       3,465,000.00        6,890,502.50       10,355,502.50    
2032 14 ‐                           4,745,702.50         4,745,702.50         3,590,000.00       3.50% 2,023,525.00       5,613,525.00       3,590,000.00        6,769,227.50       10,359,227.50    
2033 15 ‐                           4,745,702.50         4,745,702.50         3,715,000.00       3.50% 1,897,875.00       5,612,875.00       3,715,000.00        6,643,577.50       10,358,577.50    
2034 16 ‐                           4,745,702.50         4,745,702.50         3,845,000.00       3.50% 1,767,850.00       5,612,850.00       3,845,000.00        6,513,552.50       10,358,552.50    
2035 17 ‐                           4,745,702.50         4,745,702.50         3,980,000.00       3.50% 1,633,275.00       5,613,275.00       3,980,000.00        6,378,977.50       10,358,977.50    
2036 18 ‐                           4,745,702.50         4,745,702.50         4,115,000.00       3.50% 1,493,975.00       5,608,975.00       4,115,000.00        6,239,677.50       10,354,677.50    
2037 19 ‐                           4,745,702.50         4,745,702.50         4,260,000.00       3.50% 1,349,950.00       5,609,950.00       4,260,000.00        6,095,652.50       10,355,652.50    
2038 20 ‐                           4,745,702.50         4,745,702.50         4,410,000.00       3.50% 1,200,850.00       5,610,850.00       4,410,000.00        5,946,552.50       10,356,552.50    
2039 21 ‐                           4,745,702.50         4,745,702.50         4,565,000.00       3.50% 1,046,500.00       5,611,500.00       4,565,000.00        5,792,202.50       10,357,202.50    
2040 22 ‐                           4,745,702.50         4,745,702.50         4,725,000.00       3.50% 886,725.00          5,611,725.00       4,725,000.00        5,632,427.50       10,357,427.50    
2041 23 ‐                           4,745,702.50         4,745,702.50         4,890,000.00       3.50% 721,350.00          5,611,350.00       4,890,000.00        5,467,052.50       10,357,052.50    
2042 24 ‐                           4,745,702.50         4,745,702.50         5,060,000.00       3.50% 550,200.00          5,610,200.00       5,060,000.00        5,295,902.50       10,355,902.50    
2043 25 ‐                           4,745,702.50         4,745,702.50         5,240,000.00       3.50% 373,100.00          5,613,100.00       5,240,000.00        5,118,802.50       10,358,802.50    
2044 26 ‐                           4,745,702.50         4,745,702.50         5,420,000.00       3.50% 189,700.00          5,609,700.00       5,420,000.00        4,935,402.50       10,355,402.50    
2045 27 5,610,000.00         4.15% 4,745,702.50         10,355,702.50       ‐                         ‐                          5,610,000.00        4,745,702.50       10,355,702.50    
2046 28 5,845,000.00         4.20% 4,512,887.50         10,357,887.50       ‐                         ‐                          5,845,000.00        4,512,887.50       10,357,887.50    
2047 29 6,090,000.00         4.25% 4,267,397.50         10,357,397.50       ‐                         ‐                          6,090,000.00        4,267,397.50       10,357,397.50    
2048 30 6,350,000.00         4.30% 4,008,572.50         10,358,572.50       ‐                         ‐                          6,350,000.00        4,008,572.50       10,358,572.50    
2049 31 6,620,000.00         4.35% 3,735,522.50         10,355,522.50       ‐                         ‐                          6,620,000.00        3,735,522.50       10,355,522.50    
2050 32 6,910,000.00         4.40% 3,447,552.50         10,357,552.50       ‐                         ‐                          6,910,000.00        3,447,552.50       10,357,552.50    
2051 33 7,215,000.00         4.45% 3,143,512.50         10,358,512.50       ‐                         ‐                          7,215,000.00        3,143,512.50       10,358,512.50    
2052 34 7,535,000.00         4.50% 2,822,445.00         10,357,445.00       ‐                         ‐                          7,535,000.00        2,822,445.00       10,357,445.00    
2053 35 7,875,000.00         4.55% 2,483,370.00         10,358,370.00       ‐                         ‐                          7,875,000.00        2,483,370.00       10,358,370.00    
2054 36 8,230,000.00         4.60% 2,125,057.50         10,355,057.50       ‐                         ‐                          8,230,000.00        2,125,057.50       10,355,057.50    
2055 37 8,610,000.00         4.65% 1,746,477.50         10,356,477.50       ‐                         ‐                          8,610,000.00        1,746,477.50       10,356,477.50    
2056 38 9,010,000.00         4.70% 1,346,112.50         10,356,112.50       ‐                         ‐                          9,010,000.00        1,346,112.50       10,356,112.50    
2057 39 9,435,000.00         4.75% 922,642.50            10,357,642.50       ‐                         ‐                          9,435,000.00        922,642.50          10,357,642.50    
2058 40 9,885,000.00         4.80% 474,480.00            10,359,480.00       ‐                         ‐                          9,885,000.00        474,480.00          10,359,480.00    

105,220,000.00     163,169,997.50     268,389,997.50     94,780,000.00       51,117,325.00       145,897,325.00     200,000,000.00     214,287,322.50     414,287,322.50    

Expected Level Debt Service before Public Market issuance and DOE Advances

Exhibit L ‐ Series Levelization Example ‐ Unit 4

Public Markets DOE ‐ 30 year amortization Total Debt Service

Assumptions: DOE Closing is assumed to occur on 1/1/2015 with COD for Unit 3 and 4 on 1/1/2018 and 1/1/2019, respectively. Public debt is assumed to be issued at par.
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Accrual 
Year

# of
Years

2019 1
2020 2
2021 3
2022 4
2023 5
2024 6
2025 7
2026 8
2027 9
2028 10
2029 11
2030 12
2031 13
2032 14
2033 15
2034 16
2035 17
2036 18
2037 19
2038 20
2039 21
2040 22
2041 23
2042 24
2043 25
2044 26
2045 27
2046 28
2047 29
2048 30
2049 31
2050 32
2051 33
2052 34
2053 35
2054 36
2055 37
2056 38
2057 39
2058 40

Principal Yield Interest Debt Service Principal Yield Interest Debt Service Principal Interest Debt Service
‐                           4,745,702.50         4,745,702.50         2,140,000.00       4.00% 3,791,200.00       5,931,200.00       2,140,000.00        8,536,902.50       10,676,902.50    
‐                           4,745,702.50         4,745,702.50         2,225,000.00       4.00% 3,705,600.00       5,930,600.00       2,225,000.00        8,451,302.50       10,676,302.50    
‐                           4,745,702.50         4,745,702.50         2,315,000.00       4.00% 3,616,600.00       5,931,600.00       2,315,000.00        8,362,302.50       10,677,302.50    
‐                           4,745,702.50         4,745,702.50         2,405,000.00       4.00% 3,524,000.00       5,929,000.00       2,405,000.00        8,269,702.50       10,674,702.50    
‐                           4,745,702.50         4,745,702.50         2,500,000.00       4.00% 3,427,800.00       5,927,800.00       2,500,000.00        8,173,502.50       10,673,502.50    
‐                           4,745,702.50         4,745,702.50         2,605,000.00       4.00% 3,327,800.00       5,932,800.00       2,605,000.00        8,073,502.50       10,678,502.50    
‐                           4,745,702.50         4,745,702.50         2,705,000.00       4.00% 3,223,600.00       5,928,600.00       2,705,000.00        7,969,302.50       10,674,302.50    
‐                           4,745,702.50         4,745,702.50         2,815,000.00       4.00% 3,115,400.00       5,930,400.00       2,815,000.00        7,861,102.50       10,676,102.50    
‐                           4,745,702.50         4,745,702.50         2,930,000.00       4.00% 3,002,800.00       5,932,800.00       2,930,000.00        7,748,502.50       10,678,502.50    
‐                           4,745,702.50         4,745,702.50         3,045,000.00       4.00% 2,885,600.00       5,930,600.00       3,045,000.00        7,631,302.50       10,676,302.50    
‐                           4,745,702.50         4,745,702.50         3,165,000.00       4.00% 2,763,800.00       5,928,800.00       3,165,000.00        7,509,502.50       10,674,502.50    
‐                           4,745,702.50         4,745,702.50         3,295,000.00       4.00% 2,637,200.00       5,932,200.00       3,295,000.00        7,382,902.50       10,677,902.50    
‐                           4,745,702.50         4,745,702.50         3,425,000.00       4.00% 2,505,400.00       5,930,400.00       3,425,000.00        7,251,102.50       10,676,102.50    
‐                           4,745,702.50         4,745,702.50         3,560,000.00       4.00% 2,368,400.00       5,928,400.00       3,560,000.00        7,114,102.50       10,674,102.50    
‐                           4,745,702.50         4,745,702.50         3,705,000.00       4.00% 2,226,000.00       5,931,000.00       3,705,000.00        6,971,702.50       10,676,702.50    
‐                           4,745,702.50         4,745,702.50         3,850,000.00       4.00% 2,077,800.00       5,927,800.00       3,850,000.00        6,823,502.50       10,673,502.50    
‐                           4,745,702.50         4,745,702.50         4,005,000.00       4.00% 1,923,800.00       5,928,800.00       4,005,000.00        6,669,502.50       10,674,502.50    
‐                           4,745,702.50         4,745,702.50         4,165,000.00       4.00% 1,763,600.00       5,928,600.00       4,165,000.00        6,509,302.50       10,674,302.50    
‐                           4,745,702.50         4,745,702.50         4,335,000.00       4.00% 1,597,000.00       5,932,000.00       4,335,000.00        6,342,702.50       10,677,702.50    
‐                           4,745,702.50         4,745,702.50         4,505,000.00       4.00% 1,423,600.00       5,928,600.00       4,505,000.00        6,169,302.50       10,674,302.50    
‐                           4,745,702.50         4,745,702.50         4,685,000.00       4.00% 1,243,400.00       5,928,400.00       4,685,000.00        5,989,102.50       10,674,102.50    
‐                           4,745,702.50         4,745,702.50         4,875,000.00       4.00% 1,056,000.00       5,931,000.00       4,875,000.00        5,801,702.50       10,676,702.50    
‐                           4,745,702.50         4,745,702.50         5,070,000.00       4.00% 861,000.00          5,931,000.00       5,070,000.00        5,606,702.50       10,676,702.50    
‐                           4,745,702.50         4,745,702.50         5,270,000.00       4.00% 658,200.00          5,928,200.00       5,270,000.00        5,403,902.50       10,673,902.50    
‐                           4,745,702.50         4,745,702.50         5,485,000.00       4.00% 447,400.00          5,932,400.00       5,485,000.00        5,193,102.50       10,678,102.50    
‐                           4,745,702.50         4,745,702.50         5,700,000.00       4.00% 228,000.00          5,928,000.00       5,700,000.00        4,973,702.50       10,673,702.50    

5,610,000.00         4.15% 4,745,702.50         10,355,702.50       ‐                         ‐                          5,610,000.00        4,745,702.50       10,355,702.50    
5,845,000.00         4.20% 4,512,887.50         10,357,887.50       ‐                         ‐                          5,845,000.00        4,512,887.50       10,357,887.50    
6,090,000.00         4.25% 4,267,397.50         10,357,397.50       ‐                         ‐                          6,090,000.00        4,267,397.50       10,357,397.50    
6,350,000.00         4.30% 4,008,572.50         10,358,572.50       ‐                         ‐                          6,350,000.00        4,008,572.50       10,358,572.50    
6,620,000.00         4.35% 3,735,522.50         10,355,522.50       ‐                         ‐                          6,620,000.00        3,735,522.50       10,355,522.50    
6,910,000.00         4.40% 3,447,552.50         10,357,552.50       ‐                         ‐                          6,910,000.00        3,447,552.50       10,357,552.50    
7,215,000.00         4.45% 3,143,512.50         10,358,512.50       ‐                         ‐                          7,215,000.00        3,143,512.50       10,358,512.50    
7,535,000.00         4.50% 2,822,445.00         10,357,445.00       ‐                         ‐                          7,535,000.00        2,822,445.00       10,357,445.00    
7,875,000.00         4.55% 2,483,370.00         10,358,370.00       ‐                         ‐                          7,875,000.00        2,483,370.00       10,358,370.00    
8,230,000.00         4.60% 2,125,057.50         10,355,057.50       ‐                         ‐                          8,230,000.00        2,125,057.50       10,355,057.50    
8,610,000.00         4.65% 1,746,477.50         10,356,477.50       ‐                         ‐                          8,610,000.00        1,746,477.50       10,356,477.50    
9,010,000.00         4.70% 1,346,112.50         10,356,112.50       ‐                         ‐                          9,010,000.00        1,346,112.50       10,356,112.50    
9,435,000.00         4.75% 922,642.50            10,357,642.50       ‐                         ‐                          9,435,000.00        922,642.50          10,357,642.50    
9,885,000.00         4.80% 474,480.00            10,359,480.00       ‐                         ‐                          9,885,000.00        474,480.00          10,359,480.00    

105,220,000.00     163,169,997.50     268,389,997.50     94,780,000.00       59,401,000.00       154,181,000.00     200,000,000.00     222,570,997.50     422,570,997.50    

Higher actual DOE rates vs expected DOE rates

Exhibit L ‐ Series Levelization Example ‐ Unit 4

Actual Debt Service
Public Markets DOE ‐ 30 year amortization Total Debt Service
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Accrual 
Year

# of
Years

2019 1
2020 2
2021 3
2022 4
2023 5
2024 6
2025 7
2026 8
2027 9
2028 10
2029 11
2030 12
2031 13
2032 14
2033 15
2034 16
2035 17
2036 18
2037 19
2038 20
2039 21
2040 22
2041 23
2042 24
2043 25
2044 26
2045 27
2046 28
2047 29
2048 30
2049 31
2050 32
2051 33
2052 34
2053 35
2054 36
2055 37
2056 38
2057 39
2058 40

FV rate 4.38%

Principal Yield Interest Debt Service Principal Yield Interest Debt Service Principal Interest Debt Service

Over/(Under) 
payment vs 
Hypothetical

Future Value of 
Payment *

‐                           4,869,717.50         4,869,717.50         2,075,000.00       4.00% 3,681,200.00       5,756,200.00       2,075,000.00        8,550,917.50       10,625,917.50     50,985.00             117,570.74         
‐                           4,869,717.50         4,869,717.50         2,160,000.00       4.00% 3,598,200.00       5,758,200.00       2,160,000.00        8,467,917.50       10,627,917.50     48,385.00             106,895.53         
‐                           4,869,717.50         4,869,717.50         2,245,000.00       4.00% 3,511,800.00       5,756,800.00       2,245,000.00        8,381,517.50       10,626,517.50     50,785.00             107,492.02         
‐                           4,869,717.50         4,869,717.50         2,335,000.00       4.00% 3,422,000.00       5,757,000.00       2,335,000.00        8,291,717.50       10,626,717.50     47,985.00             97,305.68            
‐                           4,869,717.50         4,869,717.50         2,430,000.00       4.00% 3,328,600.00       5,758,600.00       2,430,000.00        8,198,317.50       10,628,317.50     45,185.00             87,784.73            
‐                           4,869,717.50         4,869,717.50         2,525,000.00       4.00% 3,231,400.00       5,756,400.00       2,525,000.00        8,101,117.50       10,626,117.50     52,385.00             97,504.26            
‐                           4,869,717.50         4,869,717.50         2,630,000.00       4.00% 3,130,400.00       5,760,400.00       2,630,000.00        8,000,117.50       10,630,117.50     44,185.00             78,792.24            
‐                           4,869,717.50         4,869,717.50         2,735,000.00       4.00% 3,025,200.00       5,760,200.00       2,735,000.00        7,894,917.50       10,629,917.50     46,185.00             78,904.45            
‐                           4,869,717.50         4,869,717.50         2,845,000.00       4.00% 2,915,800.00       5,760,800.00       2,845,000.00        7,785,517.50       10,630,517.50     47,985.00             78,541.28            
‐                           4,869,717.50         4,869,717.50         2,955,000.00       4.00% 2,802,000.00       5,757,000.00       2,955,000.00        7,671,717.50       10,626,717.50     49,585.00             77,756.15            
‐                           4,869,717.50         4,869,717.50         3,075,000.00       4.00% 2,683,800.00       5,758,800.00       3,075,000.00        7,553,517.50       10,628,517.50     45,985.00             69,086.41            
‐                           4,869,717.50         4,869,717.50         3,195,000.00       4.00% 2,560,800.00       5,755,800.00       3,195,000.00        7,430,517.50       10,625,517.50     52,385.00             75,400.69            
‐                           4,869,717.50         4,869,717.50         3,325,000.00       4.00% 2,433,000.00       5,758,000.00       3,325,000.00        7,302,717.50       10,627,717.50     48,385.00             66,722.31            
‐                           4,869,717.50         4,869,717.50         3,460,000.00       4.00% 2,300,000.00       5,760,000.00       3,460,000.00        7,169,717.50       10,629,717.50     44,385.00             58,639.26            
‐                           4,869,717.50         4,869,717.50         3,595,000.00       4.00% 2,161,600.00       5,756,600.00       3,595,000.00        7,031,317.50       10,626,317.50     50,385.00             63,774.27            
‐                           4,869,717.50         4,869,717.50         3,740,000.00       4.00% 2,017,800.00       5,757,800.00       3,740,000.00        6,887,517.50       10,627,517.50     45,985.00             55,763.80            
‐                           4,869,717.50         4,869,717.50         3,890,000.00       4.00% 1,868,200.00       5,758,200.00       3,890,000.00        6,737,917.50       10,627,917.50     46,585.00             54,122.05            
‐                           4,869,717.50         4,869,717.50         4,045,000.00       4.00% 1,712,600.00       5,757,600.00       4,045,000.00        6,582,317.50       10,627,317.50     46,985.00             52,297.31            
‐                           4,869,717.50         4,869,717.50         4,210,000.00       4.00% 1,550,800.00       5,760,800.00       4,210,000.00        6,420,517.50       10,630,517.50     47,185.00             50,317.15            
‐                           4,869,717.50         4,869,717.50         4,375,000.00       4.00% 1,382,400.00       5,757,400.00       4,375,000.00        6,252,117.50       10,627,117.50     47,185.00             48,206.76            
‐                           4,869,717.50         4,869,717.50         4,550,000.00       4.00% 1,207,400.00       5,757,400.00       4,550,000.00        6,077,117.50       10,627,117.50     46,985.00            
‐                           4,869,717.50         4,869,717.50         4,735,000.00       4.00% 1,025,400.00       5,760,400.00       4,735,000.00        5,895,117.50       10,630,117.50     46,585.00            
‐                           4,869,717.50         4,869,717.50         4,920,000.00       4.00% 836,000.00          5,756,000.00       4,920,000.00        5,705,717.50       10,625,717.50     50,985.00            
‐                           4,869,717.50         4,869,717.50         5,120,000.00       4.00% 639,200.00          5,759,200.00       5,120,000.00        5,508,917.50       10,628,917.50     44,985.00            
‐                           4,869,717.50         4,869,717.50         5,325,000.00       4.00% 434,400.00          5,759,400.00       5,325,000.00        5,304,117.50       10,629,117.50     48,985.00            
‐                           4,869,717.50         4,869,717.50         5,535,000.00       4.00% 221,400.00          5,756,400.00       5,535,000.00        5,091,117.50       10,626,117.50     47,585.00            

5,760,000.00         4.15% 4,869,717.50         10,629,717.50       ‐                         ‐                          5,760,000.00        4,869,717.50       10,629,717.50     (274,015.00)        
5,995,000.00         4.20% 4,630,677.50         10,625,677.50       ‐                         ‐                          5,995,000.00        4,630,677.50       10,625,677.50     (267,790.00)        
6,250,000.00         4.25% 4,378,887.50         10,628,887.50       ‐                         ‐                          6,250,000.00        4,378,887.50       10,628,887.50     (271,490.00)        
6,515,000.00         4.30% 4,113,262.50         10,628,262.50       ‐                         ‐                          6,515,000.00        4,113,262.50       10,628,262.50     (269,690.00)        
6,795,000.00         4.35% 3,833,117.50         10,628,117.50       ‐                         ‐                          6,795,000.00        3,833,117.50       10,628,117.50     (272,595.00)        
7,090,000.00         4.40% 3,537,535.00         10,627,535.00       ‐                         ‐                          7,090,000.00        3,537,535.00       10,627,535.00     (269,982.50)        
7,405,000.00         4.45% 3,225,575.00         10,630,575.00       ‐                         ‐                          7,405,000.00        3,225,575.00       10,630,575.00     (272,062.50)        
7,730,000.00         4.50% 2,896,052.50         10,626,052.50       ‐                         ‐                          7,730,000.00        2,896,052.50       10,626,052.50     (268,607.50)        
8,080,000.00         4.55% 2,548,202.50         10,628,202.50       ‐                         ‐                          8,080,000.00        2,548,202.50       10,628,202.50     (269,832.50)        
8,450,000.00         4.60% 2,180,562.50         10,630,562.50       ‐                         ‐                          8,450,000.00        2,180,562.50       10,630,562.50     (275,505.00)        
8,835,000.00         4.65% 1,791,862.50         10,626,862.50       ‐                         ‐                          8,835,000.00        1,791,862.50       10,626,862.50     (270,385.00)        
9,245,000.00         4.70% 1,381,035.00         10,626,035.00       ‐                         ‐                          9,245,000.00        1,381,035.00       10,626,035.00     (269,922.50)        
9,680,000.00         4.75% 946,520.00            10,626,520.00       ‐                         ‐                          9,680,000.00        946,520.00          10,626,520.00     (268,877.50)        

10,140,000.00       4.80% 486,720.00            10,626,720.00       ‐                         ‐                          10,140,000.00      486,720.00          10,626,720.00     (267,240.00)        

107,970,000.00     167,432,382.50     275,402,382.50     92,030,000.00       57,681,400.00       149,711,400.00     200,000,000.00     225,113,782.50     425,113,782.50     (2,542,785.00)        1,522,877.09        

* Positive payments are to JEA, negative payments are from JEA and are calculated to the end of the PPA

Higher actual DOE rates vs expected DOE rates

Exhibit L ‐ Series Levelization Example ‐ Unit 4

Hypothetical Debt Service structured as if Public Markets and DOE Advances were issued on a level debt service basis at the actual rates
Public Markets DOE ‐ 30 year amortization Total Debt Service
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Accrual 
Year

# of
Years

2019 1
2020 2
2021 3
2022 4
2023 5
2024 6
2025 7
2026 8
2027 9
2028 10
2029 11
2030 12
2031 13
2032 14
2033 15
2034 16
2035 17
2036 18
2037 19
2038 20
2039 21
2040 22
2041 23
2042 24
2043 25
2044 26
2045 27
2046 28
2047 29
2048 30
2049 31
2050 32
2051 33
2052 34
2053 35
2054 36
2055 37
2056 38
2057 39
2058 40

Principal Yield Interest Debt Service Principal Yield Interest Debt Service Principal Interest Debt Service
‐                           4,745,702.50         4,745,702.50         2,460,000.00       3.00% 2,843,400.00       5,303,400.00       2,460,000.00       7,589,102.50       10,049,102.50    
‐                           4,745,702.50         4,745,702.50         2,530,000.00       3.00% 2,769,600.00       5,299,600.00       2,530,000.00       7,515,302.50       10,045,302.50    
‐                           4,745,702.50         4,745,702.50         2,610,000.00       3.00% 2,693,700.00       5,303,700.00       2,610,000.00       7,439,402.50       10,049,402.50    
‐                           4,745,702.50         4,745,702.50         2,685,000.00       3.00% 2,615,400.00       5,300,400.00       2,685,000.00       7,361,102.50       10,046,102.50    
‐                           4,745,702.50         4,745,702.50         2,765,000.00       3.00% 2,534,850.00       5,299,850.00       2,765,000.00       7,280,552.50       10,045,552.50    
‐                           4,745,702.50         4,745,702.50         2,850,000.00       3.00% 2,451,900.00       5,301,900.00       2,850,000.00       7,197,602.50       10,047,602.50    
‐                           4,745,702.50         4,745,702.50         2,935,000.00       3.00% 2,366,400.00       5,301,400.00       2,935,000.00       7,112,102.50       10,047,102.50    
‐                           4,745,702.50         4,745,702.50         3,025,000.00       3.00% 2,278,350.00       5,303,350.00       3,025,000.00       7,024,052.50       10,049,052.50    
‐                           4,745,702.50         4,745,702.50         3,115,000.00       3.00% 2,187,600.00       5,302,600.00       3,115,000.00       6,933,302.50       10,048,302.50    
‐                           4,745,702.50         4,745,702.50         3,210,000.00       3.00% 2,094,150.00       5,304,150.00       3,210,000.00       6,839,852.50       10,049,852.50    
‐                           4,745,702.50         4,745,702.50         3,305,000.00       3.00% 1,997,850.00       5,302,850.00       3,305,000.00       6,743,552.50       10,048,552.50    
‐                           4,745,702.50         4,745,702.50         3,405,000.00       3.00% 1,898,700.00       5,303,700.00       3,405,000.00       6,644,402.50       10,049,402.50    
‐                           4,745,702.50         4,745,702.50         3,505,000.00       3.00% 1,796,550.00       5,301,550.00       3,505,000.00       6,542,252.50       10,047,252.50    
‐                           4,745,702.50         4,745,702.50         3,610,000.00       3.00% 1,691,400.00       5,301,400.00       3,610,000.00       6,437,102.50       10,047,102.50    
‐                           4,745,702.50         4,745,702.50         3,720,000.00       3.00% 1,583,100.00       5,303,100.00       3,720,000.00       6,328,802.50       10,048,802.50    
‐                           4,745,702.50         4,745,702.50         3,830,000.00       3.00% 1,471,500.00       5,301,500.00       3,830,000.00       6,217,202.50       10,047,202.50    
‐                           4,745,702.50         4,745,702.50         3,945,000.00       3.00% 1,356,600.00       5,301,600.00       3,945,000.00       6,102,302.50       10,047,302.50    
‐                           4,745,702.50         4,745,702.50         4,065,000.00       3.00% 1,238,250.00       5,303,250.00       4,065,000.00       5,983,952.50       10,048,952.50    
‐                           4,745,702.50         4,745,702.50         4,185,000.00       3.00% 1,116,300.00       5,301,300.00       4,185,000.00       5,862,002.50       10,047,002.50    
‐                           4,745,702.50         4,745,702.50         4,310,000.00       3.00% 990,750.00          5,300,750.00       4,310,000.00       5,736,452.50       10,046,452.50    
‐                           4,745,702.50         4,745,702.50         4,440,000.00       3.00% 861,450.00          5,301,450.00       4,440,000.00       5,607,152.50       10,047,152.50    
‐                           4,745,702.50         4,745,702.50         4,575,000.00       3.00% 728,250.00          5,303,250.00       4,575,000.00       5,473,952.50       10,048,952.50    
‐                           4,745,702.50         4,745,702.50         4,710,000.00       3.00% 591,000.00          5,301,000.00       4,710,000.00       5,336,702.50       10,046,702.50    
‐                           4,745,702.50         4,745,702.50         4,850,000.00       3.00% 449,700.00          5,299,700.00       4,850,000.00       5,195,402.50       10,045,402.50    
‐                           4,745,702.50         4,745,702.50         4,995,000.00       3.00% 304,200.00          5,299,200.00       4,995,000.00       5,049,902.50       10,044,902.50    
‐                           4,745,702.50         4,745,702.50         5,145,000.00       3.00% 154,350.00          5,299,350.00       5,145,000.00       4,900,052.50       10,045,052.50    

5,610,000.00         4.15% 4,745,702.50         10,355,702.50       ‐                         ‐                          5,610,000.00       4,745,702.50       10,355,702.50    
5,845,000.00         4.20% 4,512,887.50         10,357,887.50       ‐                         ‐                          5,845,000.00       4,512,887.50       10,357,887.50    
6,090,000.00         4.25% 4,267,397.50         10,357,397.50       ‐                         ‐                          6,090,000.00       4,267,397.50       10,357,397.50    
6,350,000.00         4.30% 4,008,572.50         10,358,572.50       ‐                         ‐                          6,350,000.00       4,008,572.50       10,358,572.50    
6,620,000.00         4.35% 3,735,522.50         10,355,522.50       ‐                         ‐                          6,620,000.00       3,735,522.50       10,355,522.50    
6,910,000.00         4.40% 3,447,552.50         10,357,552.50       ‐                         ‐                          6,910,000.00       3,447,552.50       10,357,552.50    
7,215,000.00         4.45% 3,143,512.50         10,358,512.50       ‐                         ‐                          7,215,000.00       3,143,512.50       10,358,512.50    
7,535,000.00         4.50% 2,822,445.00         10,357,445.00       ‐                         ‐                          7,535,000.00       2,822,445.00       10,357,445.00    
7,875,000.00         4.55% 2,483,370.00         10,358,370.00       ‐                         ‐                          7,875,000.00       2,483,370.00       10,358,370.00    
8,230,000.00         4.60% 2,125,057.50         10,355,057.50       ‐                         ‐                          8,230,000.00       2,125,057.50       10,355,057.50    
8,610,000.00         4.65% 1,746,477.50         10,356,477.50       ‐                         ‐                          8,610,000.00       1,746,477.50       10,356,477.50    
9,010,000.00         4.70% 1,346,112.50         10,356,112.50       ‐                         ‐                          9,010,000.00       1,346,112.50       10,356,112.50    
9,435,000.00         4.75% 922,642.50            10,357,642.50       ‐                         ‐                          9,435,000.00       922,642.50          10,357,642.50    
9,885,000.00         4.80% 474,480.00            10,359,480.00       ‐                         ‐                          9,885,000.00       474,480.00          10,359,480.00    

105,220,000.00     163,169,997.50     268,389,997.50     94,780,000.00       43,065,300.00       137,845,300.00     200,000,000.00     206,235,297.50     406,235,297.50    

Lower actual DOE rates vs expected DOE rates

Exhibit L ‐ Series Levelization Example ‐ Unit 4

Actual Debt Service
Public Markets DOE ‐ 30 year amortization Total Debt Service
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Accrual 
Year

# of
Years

2019 1
2020 2
2021 3
2022 4
2023 5
2024 6
2025 7
2026 8
2027 9
2028 10
2029 11
2030 12
2031 13
2032 14
2033 15
2034 16
2035 17
2036 18
2037 19
2038 20
2039 21
2040 22
2041 23
2042 24
2043 25
2044 26
2045 27
2046 28
2047 29
2048 30
2049 31
2050 32
2051 33
2052 34
2053 35
2054 36
2055 37
2056 38
2057 39
2058 40

FV Rate 4.10%

Principal Yield Interest Debt Service Principal Yield Interest Debt Service Principal Interest Debt Service

Over/(Under) 
payment vs 
Hypothetical

Future Value of 
Payment *

‐                           4,617,830.00         4,617,830.00         2,530,000.00       3.00% 2,928,450.00       5,458,450.00       2,530,000.00        7,546,280.00       10,076,280.00     (27,177.50)           (59,456.98)          
‐                           4,617,830.00         4,617,830.00         2,610,000.00       3.00% 2,852,550.00       5,462,550.00       2,610,000.00        7,470,380.00       10,080,380.00     (35,077.50)           (73,720.19)          
‐                           4,617,830.00         4,617,830.00         2,685,000.00       3.00% 2,774,250.00       5,459,250.00       2,685,000.00        7,392,080.00       10,077,080.00     (27,677.50)           (55,879.06)          
‐                           4,617,830.00         4,617,830.00         2,765,000.00       3.00% 2,693,700.00       5,458,700.00       2,765,000.00        7,311,530.00       10,076,530.00     (30,427.50)           (59,013.72)          
‐                           4,617,830.00         4,617,830.00         2,850,000.00       3.00% 2,610,750.00       5,460,750.00       2,850,000.00        7,228,580.00       10,078,580.00     (33,027.50)           (61,535.66)          
‐                           4,617,830.00         4,617,830.00         2,935,000.00       3.00% 2,525,250.00       5,460,250.00       2,935,000.00        7,143,080.00       10,078,080.00     (30,477.50)           (54,550.02)          
‐                           4,617,830.00         4,617,830.00         3,025,000.00       3.00% 2,437,200.00       5,462,200.00       3,025,000.00        7,055,030.00       10,080,030.00     (32,927.50)           (56,615.95)          
‐                           4,617,830.00         4,617,830.00         3,115,000.00       3.00% 2,346,450.00       5,461,450.00       3,115,000.00        6,964,280.00       10,079,280.00     (30,227.50)           (49,928.29)          
‐                           4,617,830.00         4,617,830.00         3,205,000.00       3.00% 2,253,000.00       5,458,000.00       3,205,000.00        6,870,830.00       10,075,830.00     (27,527.50)           (43,679.30)          
‐                           4,617,830.00         4,617,830.00         3,305,000.00       3.00% 2,156,850.00       5,461,850.00       3,305,000.00        6,774,680.00       10,079,680.00     (29,827.50)           (45,466.36)          
‐                           4,617,830.00         4,617,830.00         3,405,000.00       3.00% 2,057,700.00       5,462,700.00       3,405,000.00        6,675,530.00       10,080,530.00     (31,977.50)           (46,825.49)          
‐                           4,617,830.00         4,617,830.00         3,505,000.00       3.00% 1,955,550.00       5,460,550.00       3,505,000.00        6,573,380.00       10,078,380.00     (28,977.50)           (40,762.72)          
‐                           4,617,830.00         4,617,830.00         3,610,000.00       3.00% 1,850,400.00       5,460,400.00       3,610,000.00        6,468,230.00       10,078,230.00     (30,977.50)           (41,861.33)          
‐                           4,617,830.00         4,617,830.00         3,720,000.00       3.00% 1,742,100.00       5,462,100.00       3,720,000.00        6,359,930.00       10,079,930.00     (32,827.50)           (42,615.63)          
‐                           4,617,830.00         4,617,830.00         3,830,000.00       3.00% 1,630,500.00       5,460,500.00       3,830,000.00        6,248,330.00       10,078,330.00     (29,527.50)           (36,823.26)          
‐                           4,617,830.00         4,617,830.00         3,945,000.00       3.00% 1,515,600.00       5,460,600.00       3,945,000.00        6,133,430.00       10,078,430.00     (31,227.50)           (37,410.82)          
‐                           4,617,830.00         4,617,830.00         4,065,000.00       3.00% 1,397,250.00       5,462,250.00       4,065,000.00        6,015,080.00       10,080,080.00     (32,777.50)           (37,722.48)          
‐                           4,617,830.00         4,617,830.00         4,185,000.00       3.00% 1,275,300.00       5,460,300.00       4,185,000.00        5,893,130.00       10,078,130.00     (29,177.50)           (32,257.97)          
‐                           4,617,830.00         4,617,830.00         4,310,000.00       3.00% 1,149,750.00       5,459,750.00       4,310,000.00        5,767,580.00       10,077,580.00     (30,577.50)           (32,475.46)          
‐                           4,617,830.00         4,617,830.00         4,440,000.00       3.00% 1,020,450.00       5,460,450.00       4,440,000.00        5,638,280.00       10,078,280.00     (31,827.50)           (32,472.84)          
‐                           4,617,830.00         4,617,830.00         4,575,000.00       3.00% 887,250.00          5,462,250.00       4,575,000.00        5,505,080.00       10,080,080.00     (32,927.50)          
‐                           4,617,830.00         4,617,830.00         4,710,000.00       3.00% 750,000.00          5,460,000.00       4,710,000.00        5,367,830.00       10,077,830.00     (28,877.50)          
‐                           4,617,830.00         4,617,830.00         4,850,000.00       3.00% 608,700.00          5,458,700.00       4,850,000.00        5,226,530.00       10,076,530.00     (29,827.50)          
‐                           4,617,830.00         4,617,830.00         4,995,000.00       3.00% 463,200.00          5,458,200.00       4,995,000.00        5,081,030.00       10,076,030.00     (30,627.50)          
‐                           4,617,830.00         4,617,830.00         5,145,000.00       3.00% 313,350.00          5,458,350.00       5,145,000.00        4,931,180.00       10,076,180.00     (31,277.50)          
‐                           4,617,830.00         4,617,830.00         5,300,000.00       3.00% 159,000.00          5,459,000.00       5,300,000.00        4,776,830.00       10,076,830.00     (31,777.50)          

5,460,000.00         4.15% 4,617,830.00         10,077,830.00       ‐                         ‐                          5,460,000.00        4,617,830.00       10,077,830.00     277,872.50         
5,685,000.00         4.20% 4,391,240.00         10,076,240.00       ‐                         ‐                          5,685,000.00        4,391,240.00       10,076,240.00     281,647.50         
5,925,000.00         4.25% 4,152,470.00         10,077,470.00       ‐                         ‐                          5,925,000.00        4,152,470.00       10,077,470.00     279,927.50         
6,180,000.00         4.30% 3,900,657.50         10,080,657.50       ‐                         ‐                          6,180,000.00        3,900,657.50       10,080,657.50     277,915.00         
6,445,000.00         4.35% 3,634,917.50         10,079,917.50       ‐                         ‐                          6,445,000.00        3,634,917.50       10,079,917.50     275,605.00         
6,725,000.00         4.40% 3,354,560.00         10,079,560.00       ‐                         ‐                          6,725,000.00        3,354,560.00       10,079,560.00     277,992.50         
7,020,000.00         4.45% 3,058,660.00         10,078,660.00       ‐                         ‐                          7,020,000.00        3,058,660.00       10,078,660.00     279,852.50         
7,330,000.00         4.50% 2,746,270.00         10,076,270.00       ‐                         ‐                          7,330,000.00        2,746,270.00       10,076,270.00     281,175.00         
7,660,000.00         4.55% 2,416,420.00         10,076,420.00       ‐                         ‐                          7,660,000.00        2,416,420.00       10,076,420.00     281,950.00         
8,010,000.00         4.60% 2,067,890.00         10,077,890.00       ‐                         ‐                          8,010,000.00        2,067,890.00       10,077,890.00     277,167.50         
8,380,000.00         4.65% 1,699,430.00         10,079,430.00       ‐                         ‐                          8,380,000.00        1,699,430.00       10,079,430.00     277,047.50         
8,770,000.00         4.70% 1,309,760.00         10,079,760.00       ‐                         ‐                          8,770,000.00        1,309,760.00       10,079,760.00     276,352.50         
9,180,000.00         4.75% 897,570.00            10,077,570.00       ‐                         ‐                          9,180,000.00        897,570.00          10,077,570.00     280,072.50         
9,615,000.00         4.80% 461,520.00            10,076,520.00       ‐                         ‐                          9,615,000.00        461,520.00          10,076,520.00     282,960.00         

102,385,000.00     158,772,775.00     261,157,775.00     97,615,000.00       44,354,550.00       141,969,550.00     200,000,000.00     203,127,325.00     403,127,325.00     3,107,972.50         (941,073.52)          

* Positive payments are to JEA, negative payments are from JEA and are calculated to the end of the PPA

Lower actual DOE rates vs expected DOE rates

Exhibit L ‐ Series Levelization Example ‐ Unit 4

Hypothetical Debt Service structured as if Public Markets and DOE Advances were issued on a level debt service basis at the actual rates
Public Markets DOE ‐ 30 year amortization Total Debt Service

Exhibit L
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EXHIBIT M

Example of True-Up Payment Calculation

under second paragraph of Section 404(b)



Accrual 
Year

# of
Years Principal

Bullet (shown as 
extended) Yield Interest Debt Service Payment

2018 1 4.00%
2019 2 4.00%
2020 3 350,000.00             4.00% 1,200,000.00       1,550,000.00       350,000.00           
2021 4 365,000.00             4.00% 1,186,000.00       1,551,000.00       365,000.00           
2022 5 375,000.00             4.00% 1,171,400.00       1,546,400.00       375,000.00           
2023 6 395,000.00             4.00% 1,156,400.00       1,551,400.00       395,000.00           
2024 7 410,000.00             4.00% 1,140,600.00       1,550,600.00       410,000.00           
2025 8 425,000.00             4.00% 1,124,200.00       1,549,200.00       425,000.00           
2026 9 440,000.00             4.00% 1,107,200.00       1,547,200.00       440,000.00           
2027 10 460,000.00             4.00% 1,089,600.00       1,549,600.00       460,000.00           
2028 11 480,000.00             4.00% 1,071,200.00       1,551,200.00       480,000.00           
2029 12 495,000.00             4.00% 1,052,000.00       1,547,000.00       495,000.00           
2030 13 515,000.00             4.00% 1,032,200.00       1,547,200.00       515,000.00           
2031 14 535,000.00             4.00% 1,011,600.00       1,546,600.00       535,000.00           
2032 15 560,000.00             4.00% 990,200.00           1,550,200.00       560,000.00           
2033 16 580,000.00             4.00% 967,800.00           1,547,800.00       580,000.00           
2034 17 605,000.00             4.00% 944,600.00           1,549,600.00       605,000.00           
2035 18 630,000.00             4.00% 920,400.00           1,550,400.00       630,000.00           
2036 19 655,000.00             4.00% 895,200.00           1,550,200.00       655,000.00           
2037 20 680,000.00             4.00% 869,000.00           1,549,000.00       680,000.00           
2038 21 705,000.00             4.00% 841,800.00           1,546,800.00      
2039 22 735,000.00             4.00% 813,600.00           1,548,600.00      
2040 23 765,000.00             4.00% 784,200.00           1,549,200.00      
2041 24 795,000.00             4.00% 753,600.00           1,548,600.00      
2042 25 825,000.00             4.00% 721,800.00           1,546,800.00      
2043 26 860,000.00             4.00% 688,800.00           1,548,800.00      
2044 27 895,000.00             4.00% 654,400.00           1,549,400.00      
2045 28 930,000.00             4.00% 618,600.00           1,548,600.00      
2046 29 970,000.00             4.00% 581,400.00           1,551,400.00      
2047 30 1,005,000.00         4.00% 542,600.00           1,547,600.00      
2048 31 1,045,000.00         4.00% 502,400.00           1,547,400.00      
2049 32 1,090,000.00         4.00% 460,600.00           1,550,600.00      
2050 33 1,130,000.00         4.00% 417,000.00           1,547,000.00      
2051 34 1,175,000.00         4.00% 371,800.00           1,546,800.00      
2052 35 1,225,000.00         4.00% 324,800.00           1,549,800.00      
2053 36 1,275,000.00         4.00% 275,800.00           1,550,800.00      
2054 37 1,325,000.00         4.00% 224,800.00           1,549,800.00      
2055 38 1,375,000.00         4.00% 171,800.00           1,546,800.00      
2056 39 1,430,000.00         4.00% 116,800.00           1,546,800.00      
2057 40 1,490,000.00         4.00% 59,600.00             1,549,600.00      

14,535,000.00       15,465,000.00       28,855,800.00       58,855,800.00       8,955,000.00        

Exhibit M ‐ Adjustment for Unapplied Proceeds at the end of PPE Term ‐ Unit 3

Debt Service that would have been avoided if we were able to pay down debt
DOE ‐ 30 year amortization

Assumptions: DOE Closing is assumed to occur on 1/1/2015 with COD for Unit 3 and 4 on 1/1/2018 and 
1/1/2019, respectively. Assumes proceeds received 1/1/2020 in amount of $30 million. Monies not applied to 
reduce DOE Advances. JEA receives interest earnings on funds unapplied each year to offset interest expense 
paid each year, as a result true up calculations are computed on assumed principal that would have been 
reduced if funds were able to be applied to reduce debt service.

Exhibit M



Accrual 
Year

# of
Years Principal

Bullet (shown as 
extended) Yield Interest Debt Service Payment

2019 1 4.00%
2020 2 330,000.00             4.00% 1,200,000.00       1,530,000.00       330,000.00           
2021 3 345,000.00             4.00% 1,186,800.00       1,531,800.00       345,000.00           
2022 4 360,000.00             4.00% 1,173,000.00       1,533,000.00       360,000.00           
2023 5 375,000.00             4.00% 1,158,600.00       1,533,600.00       375,000.00           
2024 6 390,000.00             4.00% 1,143,600.00       1,533,600.00       390,000.00           
2025 7 405,000.00             4.00% 1,128,000.00       1,533,000.00       405,000.00           
2026 8 420,000.00             4.00% 1,111,800.00       1,531,800.00       420,000.00           
2027 9 435,000.00             4.00% 1,095,000.00       1,530,000.00       435,000.00           
2028 10 455,000.00             4.00% 1,077,600.00       1,532,600.00       455,000.00           
2029 11 475,000.00             4.00% 1,059,400.00       1,534,400.00       475,000.00           
2030 12 490,000.00             4.00% 1,040,400.00       1,530,400.00       490,000.00           
2031 13 510,000.00             4.00% 1,020,800.00       1,530,800.00       510,000.00           
2032 14 530,000.00             4.00% 1,000,400.00       1,530,400.00       530,000.00           
2033 15 555,000.00             4.00% 979,200.00           1,534,200.00       555,000.00           
2034 16 575,000.00             4.00% 957,000.00           1,532,000.00       575,000.00           
2035 17 600,000.00             4.00% 934,000.00           1,534,000.00       600,000.00           
2036 18 620,000.00             4.00% 910,000.00           1,530,000.00       620,000.00           
2037 19 645,000.00             4.00% 885,200.00           1,530,200.00       645,000.00           
2038 20 670,000.00             4.00% 859,400.00           1,529,400.00       670,000.00           
2039 21 700,000.00             4.00% 832,600.00           1,532,600.00      
2040 22 725,000.00             4.00% 804,600.00           1,529,600.00      
2041 23 755,000.00             4.00% 775,600.00           1,530,600.00      
2042 24 785,000.00             4.00% 745,400.00           1,530,400.00      
2043 25 820,000.00             4.00% 714,000.00           1,534,000.00      
2044 26 850,000.00             4.00% 681,200.00           1,531,200.00      
2045 27 885,000.00             4.00% 647,200.00           1,532,200.00      
2046 28 920,000.00             4.00% 611,800.00           1,531,800.00      
2047 29 955,000.00             4.00% 575,000.00           1,530,000.00      
2048 30 995,000.00             4.00% 536,800.00           1,531,800.00      
2049 31 1,035,000.00         4.00% 497,000.00           1,532,000.00      
2050 32 1,075,000.00         4.00% 455,600.00           1,530,600.00      
2051 33 1,120,000.00         4.00% 412,600.00           1,532,600.00      
2052 34 1,165,000.00         4.00% 367,800.00           1,532,800.00      
2053 35 1,210,000.00         4.00% 321,200.00           1,531,200.00      
2054 36 1,260,000.00         4.00% 272,800.00           1,532,800.00      
2055 37 1,310,000.00         4.00% 222,400.00           1,532,400.00      
2056 38 1,360,000.00         4.00% 170,000.00           1,530,000.00      
2057 39 1,415,000.00         4.00% 115,600.00           1,530,600.00      
2058 40 1,475,000.00         4.00% 59,000.00             1,534,000.00      

13,820,000.00       16,180,000.00       29,738,400.00       59,738,400.00       9,185,000.00        

Exhibit M ‐ Adjustment for Unapplied Proceeds at the end of PPE Term ‐ Unit 4

Debt Service that would have been avoided if we were able to pay down debt
DOE ‐ 30 year amortization

Assumptions: DOE Closing is assumed to occur on 1/1/2015 with COD for Unit 3 and 4 on 1/1/2018 and 
1/1/2019, respectively. Assumes proceeds received 1/1/2020 in amount of $30 million. Monies not applied to 
reduce DOE Advances. JEA receives interest earnings on funds unapplied each year to offset interest expense 
paid each year, as a result true up calculations are computed on assumed principal that would have been 
reduced if funds were able to be applied to reduce debt service.

Exhibit M
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EXHIBIT N

Example of True-Up Payment Calculations under third paragraph of Section

404(b) in the case where amounts applied to DOE debt retirement were derived,

directly or indirectly, from assets of the Additional Units that were acquired or

constructed as part of the original construction of the Additional Units



Accrual 
Year

# of
Years Principal Yield Interest Debt Service Principal Yield Interest Debt Service Principal Interest Debt Service

2018 1 ‐                           4,498,620.00         4,498,620.00         2,300,000.00         3.50% 3,524,675.00       5,824,675.00       2,300,000.00       8,023,295.00       10,323,295.00      
2019 2 ‐                           4,498,620.00         4,498,620.00         2,380,000.00         3.50% 3,444,175.00       5,824,175.00       2,380,000.00       7,942,795.00       10,322,795.00      
2020 3 ‐                           4,498,620.00         4,498,620.00         2,465,000.00         3.50% 3,360,875.00       5,825,875.00       2,465,000.00       7,859,495.00       10,324,495.00      
2021 4 ‐                           4,498,620.00         4,498,620.00         2,550,000.00         3.50% 3,274,600.00       5,824,600.00       2,550,000.00       7,773,220.00       10,323,220.00      
2022 5 ‐                           4,498,620.00         4,498,620.00         2,640,000.00         3.50% 3,185,350.00       5,825,350.00       2,640,000.00       7,683,970.00       10,323,970.00      
2023 6 ‐                           4,498,620.00         4,498,620.00         2,735,000.00         3.50% 3,092,950.00       5,827,950.00       2,735,000.00       7,591,570.00       10,326,570.00      
2024 7 ‐                           4,498,620.00         4,498,620.00         2,830,000.00         3.50% 2,997,225.00       5,827,225.00       2,830,000.00       7,495,845.00       10,325,845.00      
2025 8 ‐                           4,498,620.00         4,498,620.00         2,930,000.00         3.50% 2,898,175.00       5,828,175.00       2,930,000.00       7,396,795.00       10,326,795.00      
2026 9 ‐                           4,498,620.00         4,498,620.00         3,030,000.00         3.50% 2,795,625.00       5,825,625.00       3,030,000.00       7,294,245.00       10,324,245.00      
2027 10 ‐                           4,498,620.00         4,498,620.00         3,135,000.00         3.50% 2,689,575.00       5,824,575.00       3,135,000.00       7,188,195.00       10,323,195.00      
2028 11 ‐                           4,498,620.00         4,498,620.00         3,245,000.00         3.50% 2,579,850.00       5,824,850.00       3,245,000.00       7,078,470.00       10,323,470.00      
2029 12 ‐                           4,498,620.00         4,498,620.00         3,360,000.00         3.50% 2,466,275.00       5,826,275.00       3,360,000.00       6,964,895.00       10,324,895.00      
2030 13 ‐                           4,498,620.00         4,498,620.00         3,480,000.00         3.50% 2,348,675.00       5,828,675.00       3,480,000.00       6,847,295.00       10,327,295.00      
2031 14 ‐                           4,498,620.00         4,498,620.00         3,600,000.00         3.50% 2,226,875.00       5,826,875.00       3,600,000.00       6,725,495.00       10,325,495.00      
2032 15 ‐                           4,498,620.00         4,498,620.00         3,725,000.00         3.50% 2,100,875.00       5,825,875.00       3,725,000.00       6,599,495.00       10,324,495.00      
2033 16 ‐                           4,498,620.00         4,498,620.00         3,855,000.00         3.50% 1,970,500.00       5,825,500.00       3,855,000.00       6,469,120.00       10,324,120.00      
2034 17 ‐                           4,498,620.00         4,498,620.00         3,990,000.00         3.50% 1,835,575.00       5,825,575.00       3,990,000.00       6,334,195.00       10,324,195.00      
2035 18 ‐                           4,498,620.00         4,498,620.00         4,130,000.00         3.50% 1,695,925.00       5,825,925.00       4,130,000.00       6,194,545.00       10,324,545.00      
2036 19 ‐                           4,498,620.00         4,498,620.00         4,275,000.00         3.50% 1,551,375.00       5,826,375.00       4,275,000.00       6,049,995.00       10,324,995.00      
2037 20 ‐                           4,498,620.00         4,498,620.00         4,425,000.00         3.50% 1,401,750.00       5,826,750.00       4,425,000.00       5,900,370.00       10,325,370.00      
2038 21 ‐                           4,498,620.00         4,498,620.00         4,580,000.00         3.50% 1,246,875.00       5,826,875.00       4,580,000.00       5,745,495.00       10,325,495.00      
2039 22 ‐                           4,498,620.00         4,498,620.00         4,740,000.00         3.50% 1,086,575.00       5,826,575.00       4,740,000.00       5,585,195.00       10,325,195.00      
2040 23 ‐                           4,498,620.00         4,498,620.00         4,905,000.00         3.50% 920,675.00          5,825,675.00       4,905,000.00       5,419,295.00       10,324,295.00      
2041 24 ‐                           4,498,620.00         4,498,620.00         5,075,000.00         3.50% 749,000.00          5,824,000.00       5,075,000.00       5,247,620.00       10,322,620.00      
2042 25 ‐                           4,498,620.00         4,498,620.00         5,255,000.00         3.50% 571,375.00          5,826,375.00       5,255,000.00       5,069,995.00       10,324,995.00      
2043 26 ‐                           4,498,620.00         4,498,620.00         5,440,000.00         3.50% 387,450.00          5,827,450.00       5,440,000.00       4,886,070.00       10,326,070.00      
2044 27 ‐                           4,498,620.00         4,498,620.00         5,630,000.00         3.50% 197,050.00          5,827,050.00       5,630,000.00       4,695,670.00       10,325,670.00      
2045 28 5,825,000.00         4.20% 4,498,620.00         10,323,620.00       ‐                        ‐                        5,825,000.00       4,498,620.00       10,323,620.00      
2046 29 6,070,000.00         4.25% 4,253,970.00         10,323,970.00       ‐                        ‐                        6,070,000.00       4,253,970.00       10,323,970.00      
2047 30 6,330,000.00         4.30% 3,995,995.00         10,325,995.00       ‐                        ‐                        6,330,000.00       3,995,995.00       10,325,995.00      
2048 31 6,600,000.00         4.35% 3,723,805.00         10,323,805.00       ‐                        ‐                        6,600,000.00       3,723,805.00       10,323,805.00      
2049 32 6,890,000.00         4.40% 3,436,705.00         10,326,705.00       ‐                        ‐                        6,890,000.00       3,436,705.00       10,326,705.00      
2050 33 7,190,000.00         4.45% 3,133,545.00         10,323,545.00       ‐                        ‐                        7,190,000.00       3,133,545.00       10,323,545.00      
2051 34 7,510,000.00         4.50% 2,813,590.00         10,323,590.00       ‐                        ‐                        7,510,000.00       2,813,590.00       10,323,590.00      
2052 35 7,850,000.00         4.55% 2,475,640.00         10,325,640.00       ‐                        ‐                        7,850,000.00       2,475,640.00       10,325,640.00      
2053 36 8,205,000.00         4.60% 2,118,465.00         10,323,465.00       ‐                        ‐                        8,205,000.00       2,118,465.00       10,323,465.00      
2054 37 8,585,000.00         4.65% 1,741,035.00         10,326,035.00       ‐                        ‐                        8,585,000.00       1,741,035.00       10,326,035.00      
2055 38 8,985,000.00         4.70% 1,341,832.50         10,326,832.50       ‐                        ‐                        8,985,000.00       1,341,832.50       10,326,832.50      
2056 39 9,405,000.00         4.75% 919,537.50            10,324,537.50       ‐                        ‐                        9,405,000.00       919,537.50          10,324,537.50      
2057 40 9,850,000.00         4.80% 472,800.00            10,322,800.00       ‐                        ‐                        9,850,000.00       472,800.00          10,322,800.00      

99,295,000.00       156,388,280.00     255,683,280.00     100,705,000.00     56,599,900.00       157,304,900.00     200,000,000.00     212,988,180.00     412,988,180.00    

Assumptions: DOE Closing is assumed to occur on 1/1/2015 with COD for Unit 3 and 4 on 1/1/2018 and 1/1/2019, respectively. Public debt is assumed to be issued at par. Proceeds of original construction 
funding received after COD and applied to reduce DOE Advances in inverse order of maturity under the assumption that no DOE Notes are available to completely retire DOE Notes which would result in 
level debt service reduction.

Public Markets DOE ‐ 30 year amortization Total Debt Service

Exhibit N ‐ Adjustment for Buyback with Funds from Originial Construction Proceeds ‐ Unit 3

Expected Level Debt Service before Public Market issuance and DOE Advances

Exhibit N



Accrual 
Year

# of
Years

2018 1
2019 2
2020 3
2021 4
2022 5
2023 6
2024 7
2025 8
2026 9
2027 10
2028 11
2029 12
2030 13
2031 14
2032 15
2033 16
2034 17
2035 18
2036 19
2037 20
2038 21
2039 22
2040 23
2041 24
2042 25
2043 26
2044 27
2045 28
2046 29
2047 30
2048 31
2049 32
2050 33
2051 34
2052 35
2053 36
2054 37
2055 38
2056 39
2057 40

Principal Yield Interest Debt Service Principal Yield Interest Debt Service Principal Yield Interest Debt Service Principal Interest Debt Service
3.50% (1,750,000.00)      (1,750,000.00)      ‐                           4,498,620.00       4,498,620.00       2,300,000.00       3.50% 1,774,675.00       4,074,675.00         2,300,000.00         6,273,295.00       8,573,295.00      
3.50% (1,750,000.00)      (1,750,000.00)      ‐                           4,498,620.00       4,498,620.00       2,380,000.00       3.50% 1,694,175.00       4,074,175.00         2,380,000.00         6,192,795.00       8,572,795.00      
3.50% (1,750,000.00)      (1,750,000.00)      ‐                           4,498,620.00       4,498,620.00       2,465,000.00       3.50% 1,610,875.00       4,075,875.00         2,465,000.00         6,109,495.00       8,574,495.00      
3.50% (1,750,000.00)      (1,750,000.00)      ‐                           4,498,620.00       4,498,620.00       2,550,000.00       3.50% 1,524,600.00       4,074,600.00         2,550,000.00         6,023,220.00       8,573,220.00      
3.50% (1,750,000.00)      (1,750,000.00)      ‐                           4,498,620.00       4,498,620.00       2,640,000.00       3.50% 1,435,350.00       4,075,350.00         2,640,000.00         5,933,970.00       8,573,970.00      
3.50% (1,750,000.00)      (1,750,000.00)      ‐                           4,498,620.00       4,498,620.00       2,735,000.00       3.50% 1,342,950.00       4,077,950.00         2,735,000.00         5,841,570.00       8,576,570.00      
3.50% (1,750,000.00)      (1,750,000.00)      ‐                           4,498,620.00       4,498,620.00       2,830,000.00       3.50% 1,247,225.00       4,077,225.00         2,830,000.00         5,745,845.00       8,575,845.00      
3.50% (1,750,000.00)      (1,750,000.00)      ‐                           4,498,620.00       4,498,620.00       2,930,000.00       3.50% 1,148,175.00       4,078,175.00         2,930,000.00         5,646,795.00       8,576,795.00      
3.50% (1,750,000.00)      (1,750,000.00)      ‐                           4,498,620.00       4,498,620.00       3,030,000.00       3.50% 1,045,625.00       4,075,625.00         3,030,000.00         5,544,245.00       8,574,245.00      
3.50% (1,750,000.00)      (1,750,000.00)      ‐                           4,498,620.00       4,498,620.00       3,135,000.00       3.50% 939,575.00          4,074,575.00         3,135,000.00         5,438,195.00       8,573,195.00      
3.50% (1,750,000.00)      (1,750,000.00)      ‐                           4,498,620.00       4,498,620.00       3,245,000.00       3.50% 829,850.00          4,074,850.00         3,245,000.00         5,328,470.00       8,573,470.00      
3.50% (1,750,000.00)      (1,750,000.00)      ‐                           4,498,620.00       4,498,620.00       3,360,000.00       3.50% 716,275.00          4,076,275.00         3,360,000.00         5,214,895.00       8,574,895.00      
3.50% (1,750,000.00)      (1,750,000.00)      ‐                           4,498,620.00       4,498,620.00       3,480,000.00       3.50% 598,675.00          4,078,675.00         3,480,000.00         5,097,295.00       8,577,295.00      
3.50% (1,750,000.00)      (1,750,000.00)      ‐                           4,498,620.00       4,498,620.00       3,600,000.00       3.50% 476,875.00          4,076,875.00         3,600,000.00         4,975,495.00       8,575,495.00      
3.50% (1,750,000.00)      (1,750,000.00)      ‐                           4,498,620.00       4,498,620.00       3,725,000.00       3.50% 350,875.00          4,075,875.00         3,725,000.00         4,849,495.00       8,574,495.00      
3.50% (1,750,000.00)      (1,750,000.00)      ‐                           4,498,620.00       4,498,620.00       3,855,000.00       3.50% 220,500.00          4,075,500.00         3,855,000.00         4,719,120.00       8,574,120.00      

(1,545,000.00)      3.50% (1,750,000.00)      (3,295,000.00)      ‐                           4,498,620.00       4,498,620.00       2,445,000.00       3.50% 85,575.00             2,530,575.00         2,445,000.00         4,584,195.00       7,029,195.00      
(4,130,000.00)      3.50% (1,695,925.00)      (5,825,925.00)      ‐                           4,498,620.00       4,498,620.00       3.50% ‐                        ‐                           ‐                         4,498,620.00       4,498,620.00      
(4,275,000.00)      3.50% (1,551,375.00)      (5,826,375.00)      ‐                           4,498,620.00       4,498,620.00       3.50% ‐                        ‐                           ‐                         4,498,620.00       4,498,620.00      
(4,425,000.00)      3.50% (1,401,750.00)      (5,826,750.00)      ‐                           4,498,620.00       4,498,620.00       3.50% ‐                        ‐                           ‐                         4,498,620.00       4,498,620.00      
(4,580,000.00)      3.50% (1,246,875.00)      (5,826,875.00)      ‐                           4,498,620.00       4,498,620.00       3.50% ‐                        ‐                           ‐                         4,498,620.00       4,498,620.00      
(4,740,000.00)      3.50% (1,086,575.00)      (5,826,575.00)      ‐                           4,498,620.00       4,498,620.00       3.50% ‐                        ‐                           ‐                         4,498,620.00       4,498,620.00      
(4,905,000.00)      3.50% (920,675.00)         (5,825,675.00)      ‐                           4,498,620.00       4,498,620.00       3.50% ‐                        ‐                           ‐                         4,498,620.00       4,498,620.00      
(5,075,000.00)      3.50% (749,000.00)         (5,824,000.00)      ‐                           4,498,620.00       4,498,620.00       3.50% ‐                        ‐                           ‐                         4,498,620.00       4,498,620.00      
(5,255,000.00)      3.50% (571,375.00)         (5,826,375.00)      ‐                           4,498,620.00       4,498,620.00       3.50% ‐                        ‐                           ‐                         4,498,620.00       4,498,620.00      
(5,440,000.00)      3.50% (387,450.00)         (5,827,450.00)      ‐                           4,498,620.00       4,498,620.00       3.50% ‐                        ‐                           ‐                         4,498,620.00       4,498,620.00      
(5,630,000.00)      3.50% (197,050.00)         (5,827,050.00)      ‐                           4,498,620.00       4,498,620.00       3.50% ‐                        ‐                           ‐                         4,498,620.00       4,498,620.00      

‐                          ‐                          5,825,000.00         4.20% 4,498,620.00       10,323,620.00     ‐                        ‐                           5,825,000.00         4,498,620.00       10,323,620.00    
‐                          ‐                          6,070,000.00         4.25% 4,253,970.00       10,323,970.00     ‐                        ‐                           6,070,000.00         4,253,970.00       10,323,970.00    
‐                          ‐                          6,330,000.00         4.30% 3,995,995.00       10,325,995.00     ‐                        ‐                           6,330,000.00         3,995,995.00       10,325,995.00    
‐                          ‐                          6,600,000.00         4.35% 3,723,805.00       10,323,805.00     ‐                        ‐                           6,600,000.00         3,723,805.00       10,323,805.00    
‐                          ‐                          6,890,000.00         4.40% 3,436,705.00       10,326,705.00     ‐                        ‐                           6,890,000.00         3,436,705.00       10,326,705.00    
‐                          ‐                          7,190,000.00         4.45% 3,133,545.00       10,323,545.00     ‐                        ‐                           7,190,000.00         3,133,545.00       10,323,545.00    
‐                          ‐                          7,510,000.00         4.50% 2,813,590.00       10,323,590.00     ‐                        ‐                           7,510,000.00         2,813,590.00       10,323,590.00    
‐                          ‐                          7,850,000.00         4.55% 2,475,640.00       10,325,640.00     ‐                        ‐                           7,850,000.00         2,475,640.00       10,325,640.00    
‐                          ‐                          8,205,000.00         4.60% 2,118,465.00       10,323,465.00     ‐                        ‐                           8,205,000.00         2,118,465.00       10,323,465.00    
‐                          ‐                          8,585,000.00         4.65% 1,741,035.00       10,326,035.00     ‐                        ‐                           8,585,000.00         1,741,035.00       10,326,035.00    
‐                          ‐                          8,985,000.00         4.70% 1,341,832.50       10,326,832.50     ‐                        ‐                           8,985,000.00         1,341,832.50       10,326,832.50    
‐                          ‐                          9,405,000.00         4.75% 919,537.50          10,324,537.50     ‐                        ‐                           9,405,000.00         919,537.50          10,324,537.50    
‐                          ‐                          9,850,000.00         4.80% 472,800.00          10,322,800.00     ‐                        ‐                           9,850,000.00         472,800.00          10,322,800.00    

(50,000,000.00)    (39,558,050.00)    (89,558,050.00)    99,295,000.00       156,388,280.00     255,683,280.00     50,705,000.00       17,041,850.00       67,746,850.00       150,000,000.00     173,430,130.00     323,430,130.00    

Total Debt Service after reductionBuyback of DOE Advances Public Markets after reduction DOE after reduction

Exhibit N ‐ Adjustment for Buyback with Funds from Originial Construction Proceeds ‐ Unit 3

Actual Debt Service after retirement of $50 million of DOE Advances from excess funding

Exhibit N



Accrual 
Year

# of
Years

2018 1
2019 2
2020 3
2021 4
2022 5
2023 6
2024 7
2025 8
2026 9
2027 10
2028 11
2029 12
2030 13
2031 14
2032 15
2033 16
2034 17
2035 18
2036 19
2037 20
2038 21
2039 22
2040 23
2041 24
2042 25
2043 26
2044 27
2045 28
2046 29
2047 30
2048 31
2049 32
2050 33
2051 34
2052 35
2053 36
2054 37
2055 38
2056 39
2057 40

FV Rate 4.00%

Principal Yield Interest Debt Service Principal Yield Interest Debt Service Principal Interest Debt Service

Over/(Under) 
payment vs 
Hypothetical

Future Value of 
Payment *

‐                           3,027,400.00         3,027,400.00         1,580,000.00         4.00% 2,972,600.00       4,552,600.00       1,580,000.00       6,000,000.00       7,580,000.00         993,295.00            2,219,533.50      
‐                           3,027,400.00         3,027,400.00         1,640,000.00         4.00% 2,909,400.00       4,549,400.00       1,640,000.00       5,936,800.00       7,576,800.00         995,995.00            2,139,967.98      
‐                           3,027,400.00         3,027,400.00         1,710,000.00         4.00% 2,843,800.00       4,553,800.00       1,710,000.00       5,871,200.00       7,581,200.00         993,295.00            2,052,083.49      
‐                           3,027,400.00         3,027,400.00         1,775,000.00         4.00% 2,775,400.00       4,550,400.00       1,775,000.00       5,802,800.00       7,577,800.00         995,420.00            1,977,378.46      
‐                           3,027,400.00         3,027,400.00         1,845,000.00         4.00% 2,704,400.00       4,549,400.00       1,845,000.00       5,731,800.00       7,576,800.00         997,170.00            1,904,668.08      
‐                           3,027,400.00         3,027,400.00         1,920,000.00         4.00% 2,630,600.00       4,550,600.00       1,920,000.00       5,658,000.00       7,578,000.00         998,570.00            1,833,982.86      
‐                           3,027,400.00         3,027,400.00         1,995,000.00         4.00% 2,553,800.00       4,548,800.00       1,995,000.00       5,581,200.00       7,576,200.00         999,645.00            1,765,343.48      
‐                           3,027,400.00         3,027,400.00         2,075,000.00         4.00% 2,474,000.00       4,549,000.00       2,075,000.00       5,501,400.00       7,576,400.00         1,000,395.00         1,698,719.19      
‐                           3,027,400.00         3,027,400.00         2,160,000.00         4.00% 2,391,000.00       4,551,000.00       2,160,000.00       5,418,400.00       7,578,400.00         995,845.00            1,625,954.87      
‐                           3,027,400.00         3,027,400.00         2,245,000.00         4.00% 2,304,600.00       4,549,600.00       2,245,000.00       5,332,000.00       7,577,000.00         996,195.00            1,563,967.63      
‐                           3,027,400.00         3,027,400.00         2,335,000.00         4.00% 2,214,800.00       4,549,800.00       2,335,000.00       5,242,200.00       7,577,200.00         996,270.00            1,503,928.24      
‐                           3,027,400.00         3,027,400.00         2,430,000.00         4.00% 2,121,400.00       4,551,400.00       2,430,000.00       5,148,800.00       7,578,800.00         996,095.00            1,445,830.84      
‐                           3,027,400.00         3,027,400.00         2,525,000.00         4.00% 2,024,200.00       4,549,200.00       2,525,000.00       5,051,600.00       7,576,600.00         1,000,695.00         1,396,642.05      
‐                           3,027,400.00         3,027,400.00         2,630,000.00         4.00% 1,923,200.00       4,553,200.00       2,630,000.00       4,950,600.00       7,580,600.00         994,895.00            1,335,141.49      
‐                           3,027,400.00         3,027,400.00         2,735,000.00         4.00% 1,818,000.00       4,553,000.00       2,735,000.00       4,845,400.00       7,580,400.00         994,095.00            1,282,757.60      
‐                           3,027,400.00         3,027,400.00         2,845,000.00         4.00% 1,708,600.00       4,553,600.00       2,845,000.00       4,736,000.00       7,581,000.00         993,120.00            1,232,211.04      
‐                           3,027,400.00         3,027,400.00         2,955,000.00         4.00% 1,594,800.00       4,549,800.00       2,955,000.00       4,622,200.00       7,577,200.00         (548,005.00)           (653,784.39)        
‐                           3,027,400.00         3,027,400.00         3,075,000.00         4.00% 1,476,600.00       4,551,600.00       3,075,000.00       4,504,000.00       7,579,000.00         (3,080,380.00)        (3,533,629.26)    
‐                           3,027,400.00         3,027,400.00         3,200,000.00         4.00% 1,353,600.00       4,553,600.00       3,200,000.00       4,381,000.00       7,581,000.00         (3,082,380.00)        (3,399,926.48)    
‐                           3,027,400.00         3,027,400.00         3,325,000.00         4.00% 1,225,600.00       4,550,600.00       3,325,000.00       4,253,000.00       7,578,000.00         (3,079,380.00)        (3,265,978.29)    
‐                           3,027,400.00         3,027,400.00         3,460,000.00         4.00% 1,092,600.00       4,552,600.00       3,460,000.00       4,120,000.00       7,580,000.00         (3,081,380.00)       
‐                           3,027,400.00         3,027,400.00         3,595,000.00         4.00% 954,200.00          4,549,200.00       3,595,000.00       3,981,600.00       7,576,600.00         (3,077,980.00)       
‐                           3,027,400.00         3,027,400.00         3,740,000.00         4.00% 810,400.00          4,550,400.00       3,740,000.00       3,837,800.00       7,577,800.00         (3,079,180.00)       
‐                           3,027,400.00         3,027,400.00         3,890,000.00         4.00% 660,800.00          4,550,800.00       3,890,000.00       3,688,200.00       7,578,200.00         (3,079,580.00)       
‐                           3,027,400.00         3,027,400.00         4,045,000.00         4.00% 505,200.00          4,550,200.00       4,045,000.00       3,532,600.00       7,577,600.00         (3,078,980.00)       
‐                           3,027,400.00         3,027,400.00         4,210,000.00         4.00% 343,400.00          4,553,400.00       4,210,000.00       3,370,800.00       7,580,800.00         (3,082,180.00)       
‐                           3,027,400.00         3,027,400.00         4,375,000.00         4.00% 175,000.00          4,550,000.00       4,375,000.00       3,202,400.00       7,577,400.00         (3,078,780.00)       

4,550,000.00         4.00% 3,027,400.00         7,577,400.00         ‐                        ‐                        4,550,000.00       3,027,400.00       7,577,400.00         2,746,220.00        
4,735,000.00         4.00% 2,845,400.00         7,580,400.00         ‐                        ‐                        4,735,000.00       2,845,400.00       7,580,400.00         2,743,570.00        
4,925,000.00         4.00% 2,656,000.00         7,581,000.00         ‐                        ‐                        4,925,000.00       2,656,000.00       7,581,000.00         2,744,995.00        
5,120,000.00         4.00% 2,459,000.00         7,579,000.00         ‐                        ‐                        5,120,000.00       2,459,000.00       7,579,000.00         2,744,805.00        
5,325,000.00         4.00% 2,254,200.00         7,579,200.00         ‐                        ‐                        5,325,000.00       2,254,200.00       7,579,200.00         2,747,505.00        
5,540,000.00         4.00% 2,041,200.00         7,581,200.00         ‐                        ‐                        5,540,000.00       2,041,200.00       7,581,200.00         2,742,345.00        
5,760,000.00         4.00% 1,819,600.00         7,579,600.00         ‐                        ‐                        5,760,000.00       1,819,600.00       7,579,600.00         2,743,990.00        
5,990,000.00         4.00% 1,589,200.00         7,579,200.00         ‐                        ‐                        5,990,000.00       1,589,200.00       7,579,200.00         2,746,440.00        
6,230,000.00         4.00% 1,349,600.00         7,579,600.00         ‐                        ‐                        6,230,000.00       1,349,600.00       7,579,600.00         2,743,865.00        
6,480,000.00         4.00% 1,100,400.00         7,580,400.00         ‐                        ‐                        6,480,000.00       1,100,400.00       7,580,400.00         2,745,635.00        
6,740,000.00         4.00% 841,200.00            7,581,200.00         ‐                        ‐                        6,740,000.00       841,200.00          7,581,200.00         2,745,632.50        
7,005,000.00         4.00% 571,600.00            7,576,600.00         ‐                        ‐                        7,005,000.00       571,600.00          7,576,600.00         2,747,937.50        
7,285,000.00         4.00% 291,400.00            7,576,400.00         ‐                        ‐                        7,285,000.00       291,400.00          7,576,400.00         2,746,400.00        

75,685,000.00       104,586,000.00     180,271,000.00     74,315,000.00       48,562,000.00       122,877,000.00     150,000,000.00     153,148,000.00     303,148,000.00     20,282,130.00       16,124,792.38      

* Positive payments are to JEA, negative payments are from JEA and are calculated to the end of the PPA

Public Markets DOE ‐ 30 year amortization Total Debt Service

Exhibit N ‐ Adjustment for Buyback with Funds from Originial Construction Proceeds ‐ Unit 3

Hypothetical Debt Service afterexcess funding applied over 40 years on a levelized Debt Service basis

Exhibit N



Accrual 
Year

# of
Years Principal Yield Interest Debt Service Principal Yield Interest Debt Service Principal Interest Debt Service

2019 1 ‐                           4,745,702.50         4,745,702.50         2,295,000.00         3.50% 3,317,300.00       5,612,300.00       2,295,000.00       8,063,002.50       10,358,002.50    
2020 2 ‐                           4,745,702.50         4,745,702.50         2,375,000.00         3.50% 3,236,975.00       5,611,975.00       2,375,000.00       7,982,677.50       10,357,677.50    
2021 3 ‐                           4,745,702.50         4,745,702.50         2,455,000.00         3.50% 3,153,850.00       5,608,850.00       2,455,000.00       7,899,552.50       10,354,552.50    
2022 4 ‐                           4,745,702.50         4,745,702.50         2,545,000.00         3.50% 3,067,925.00       5,612,925.00       2,545,000.00       7,813,627.50       10,358,627.50    
2023 5 ‐                           4,745,702.50         4,745,702.50         2,635,000.00         3.50% 2,978,850.00       5,613,850.00       2,635,000.00       7,724,552.50       10,359,552.50    
2024 6 ‐                           4,745,702.50         4,745,702.50         2,725,000.00         3.50% 2,886,625.00       5,611,625.00       2,725,000.00       7,632,327.50       10,357,327.50    
2025 7 ‐                           4,745,702.50         4,745,702.50         2,820,000.00         3.50% 2,791,250.00       5,611,250.00       2,820,000.00       7,536,952.50       10,356,952.50    
2026 8 ‐                           4,745,702.50         4,745,702.50         2,920,000.00         3.50% 2,692,550.00       5,612,550.00       2,920,000.00       7,438,252.50       10,358,252.50    
2027 9 ‐                           4,745,702.50         4,745,702.50         3,020,000.00         3.50% 2,590,350.00       5,610,350.00       3,020,000.00       7,336,052.50       10,356,052.50    
2028 10 ‐                           4,745,702.50         4,745,702.50         3,125,000.00         3.50% 2,484,650.00       5,609,650.00       3,125,000.00       7,230,352.50       10,355,352.50    
2029 11 ‐                           4,745,702.50         4,745,702.50         3,235,000.00         3.50% 2,375,275.00       5,610,275.00       3,235,000.00       7,120,977.50       10,355,977.50    
2030 12 ‐                           4,745,702.50         4,745,702.50         3,350,000.00         3.50% 2,262,050.00       5,612,050.00       3,350,000.00       7,007,752.50       10,357,752.50    
2031 13 ‐                           4,745,702.50         4,745,702.50         3,465,000.00         3.50% 2,144,800.00       5,609,800.00       3,465,000.00       6,890,502.50       10,355,502.50    
2032 14 ‐                           4,745,702.50         4,745,702.50         3,590,000.00         3.50% 2,023,525.00       5,613,525.00       3,590,000.00       6,769,227.50       10,359,227.50    
2033 15 ‐                           4,745,702.50         4,745,702.50         3,715,000.00         3.50% 1,897,875.00       5,612,875.00       3,715,000.00       6,643,577.50       10,358,577.50    
2034 16 ‐                           4,745,702.50         4,745,702.50         3,845,000.00         3.50% 1,767,850.00       5,612,850.00       3,845,000.00       6,513,552.50       10,358,552.50    
2035 17 ‐                           4,745,702.50         4,745,702.50         3,980,000.00         3.50% 1,633,275.00       5,613,275.00       3,980,000.00       6,378,977.50       10,358,977.50    
2036 18 ‐                           4,745,702.50         4,745,702.50         4,115,000.00         3.50% 1,493,975.00       5,608,975.00       4,115,000.00       6,239,677.50       10,354,677.50    
2037 19 ‐                           4,745,702.50         4,745,702.50         4,260,000.00         3.50% 1,349,950.00       5,609,950.00       4,260,000.00       6,095,652.50       10,355,652.50    
2038 20 ‐                           4,745,702.50         4,745,702.50         4,410,000.00         3.50% 1,200,850.00       5,610,850.00       4,410,000.00       5,946,552.50       10,356,552.50    
2039 21 ‐                           4,745,702.50         4,745,702.50         4,565,000.00         3.50% 1,046,500.00       5,611,500.00       4,565,000.00       5,792,202.50       10,357,202.50    
2040 22 ‐                           4,745,702.50         4,745,702.50         4,725,000.00         3.50% 886,725.00           5,611,725.00       4,725,000.00       5,632,427.50       10,357,427.50    
2041 23 ‐                           4,745,702.50         4,745,702.50         4,890,000.00         3.50% 721,350.00           5,611,350.00       4,890,000.00       5,467,052.50       10,357,052.50    
2042 24 ‐                           4,745,702.50         4,745,702.50         5,060,000.00         3.50% 550,200.00           5,610,200.00       5,060,000.00       5,295,902.50       10,355,902.50    
2043 25 ‐                           4,745,702.50         4,745,702.50         5,240,000.00         3.50% 373,100.00           5,613,100.00       5,240,000.00       5,118,802.50       10,358,802.50    
2044 26 ‐                           4,745,702.50         4,745,702.50         5,420,000.00         3.50% 189,700.00           5,609,700.00       5,420,000.00       4,935,402.50       10,355,402.50    
2045 27 5,610,000.00         4.15% 4,745,702.50         10,355,702.50       ‐                         ‐                         5,610,000.00       4,745,702.50       10,355,702.50    
2046 28 5,845,000.00         4.20% 4,512,887.50         10,357,887.50       ‐                         ‐                         5,845,000.00       4,512,887.50       10,357,887.50    
2047 29 6,090,000.00         4.25% 4,267,397.50         10,357,397.50       ‐                         ‐                         6,090,000.00       4,267,397.50       10,357,397.50    
2048 30 6,350,000.00         4.30% 4,008,572.50         10,358,572.50       ‐                         ‐                         6,350,000.00       4,008,572.50       10,358,572.50    
2049 31 6,620,000.00         4.35% 3,735,522.50         10,355,522.50       ‐                         ‐                         6,620,000.00       3,735,522.50       10,355,522.50    
2050 32 6,910,000.00         4.40% 3,447,552.50         10,357,552.50       ‐                         ‐                         6,910,000.00       3,447,552.50       10,357,552.50    
2051 33 7,215,000.00         4.45% 3,143,512.50         10,358,512.50       ‐                         ‐                         7,215,000.00       3,143,512.50       10,358,512.50    
2052 34 7,535,000.00         4.50% 2,822,445.00         10,357,445.00       ‐                         ‐                         7,535,000.00       2,822,445.00       10,357,445.00    
2053 35 7,875,000.00         4.55% 2,483,370.00         10,358,370.00       ‐                         ‐                         7,875,000.00       2,483,370.00       10,358,370.00    
2054 36 8,230,000.00         4.60% 2,125,057.50         10,355,057.50       ‐                         ‐                         8,230,000.00       2,125,057.50       10,355,057.50    
2055 37 8,610,000.00         4.65% 1,746,477.50         10,356,477.50       ‐                         ‐                         8,610,000.00       1,746,477.50       10,356,477.50    
2056 38 9,010,000.00         4.70% 1,346,112.50         10,356,112.50       ‐                         ‐                         9,010,000.00       1,346,112.50       10,356,112.50    
2057 39 9,435,000.00         4.75% 922,642.50             10,357,642.50       ‐                         ‐                         9,435,000.00       922,642.50           10,357,642.50    
2058 40 9,885,000.00         4.80% 474,480.00             10,359,480.00       ‐                         ‐                         9,885,000.00       474,480.00           10,359,480.00    

105,220,000.00     163,169,997.50     268,389,997.50     94,780,000.00       51,117,325.00       145,897,325.00     200,000,000.00     214,287,322.50     414,287,322.50    

Assumptions: DOE Closing is assumed to occur on 1/1/2015 with COD for Unit 3 and 4 on 1/1/2018 and 1/1/2019, respectively. Public debt is assumed to be issued at par. Proceeds of original 
construction funding received after COD and applied to reduce DOE Advances in inverse order of maturity under the assumption that no DOE Notes are available to completely retire DOE Notes which 
would result in level debt service reduction.

Public Markets DOE ‐ 30 year amortization Total Debt Service

Exhibit N ‐ Adjustment for Buyback with Funds from Originial Construction Proceeds ‐ Unit 4

Expected Level Debt Service before Public Market issuance and DOE Advances

Exhibit N



Accrual 
Year

# of
Years

2019 1
2020 2
2021 3
2022 4
2023 5
2024 6
2025 7
2026 8
2027 9
2028 10
2029 11
2030 12
2031 13
2032 14
2033 15
2034 16
2035 17
2036 18
2037 19
2038 20
2039 21
2040 22
2041 23
2042 24
2043 25
2044 26
2045 27
2046 28
2047 29
2048 30
2049 31
2050 32
2051 33
2052 34
2053 35
2054 36
2055 37
2056 38
2057 39
2058 40

Principal Yield Interest Debt Service Principal Yield Interest Debt Service Principal Yield Interest Debt Service Principal Interest Debt Service
3.50% (1,750,000.00)        (1,750,000.00)        ‐                           4,745,702.50       4,745,702.50       2,295,000.00       3.50% 1,567,300.00       3,862,300.00         2,295,000.00         6,313,002.50       8,608,002.50      
3.50% (1,750,000.00)        (1,750,000.00)        ‐                           4,745,702.50       4,745,702.50       2,375,000.00       3.50% 1,486,975.00       3,861,975.00         2,375,000.00         6,232,677.50       8,607,677.50      
3.50% (1,750,000.00)        (1,750,000.00)        ‐                           4,745,702.50       4,745,702.50       2,455,000.00       3.50% 1,403,850.00       3,858,850.00         2,455,000.00         6,149,552.50       8,604,552.50      
3.50% (1,750,000.00)        (1,750,000.00)        ‐                           4,745,702.50       4,745,702.50       2,545,000.00       3.50% 1,317,925.00       3,862,925.00         2,545,000.00         6,063,627.50       8,608,627.50      
3.50% (1,750,000.00)        (1,750,000.00)        ‐                           4,745,702.50       4,745,702.50       2,635,000.00       3.50% 1,228,850.00       3,863,850.00         2,635,000.00         5,974,552.50       8,609,552.50      
3.50% (1,750,000.00)        (1,750,000.00)        ‐                           4,745,702.50       4,745,702.50       2,725,000.00       3.50% 1,136,625.00       3,861,625.00         2,725,000.00         5,882,327.50       8,607,327.50      
3.50% (1,750,000.00)        (1,750,000.00)        ‐                           4,745,702.50       4,745,702.50       2,820,000.00       3.50% 1,041,250.00       3,861,250.00         2,820,000.00         5,786,952.50       8,606,952.50      
3.50% (1,750,000.00)        (1,750,000.00)        ‐                           4,745,702.50       4,745,702.50       2,920,000.00       3.50% 942,550.00           3,862,550.00         2,920,000.00         5,688,252.50       8,608,252.50      
3.50% (1,750,000.00)        (1,750,000.00)        ‐                           4,745,702.50       4,745,702.50       3,020,000.00       3.50% 840,350.00           3,860,350.00         3,020,000.00         5,586,052.50       8,606,052.50      
3.50% (1,750,000.00)        (1,750,000.00)        ‐                           4,745,702.50       4,745,702.50       3,125,000.00       3.50% 734,650.00           3,859,650.00         3,125,000.00         5,480,352.50       8,605,352.50      
3.50% (1,750,000.00)        (1,750,000.00)        ‐                           4,745,702.50       4,745,702.50       3,235,000.00       3.50% 625,275.00           3,860,275.00         3,235,000.00         5,370,977.50       8,605,977.50      
3.50% (1,750,000.00)        (1,750,000.00)        ‐                           4,745,702.50       4,745,702.50       3,350,000.00       3.50% 512,050.00           3,862,050.00         3,350,000.00         5,257,752.50       8,607,752.50      
3.50% (1,750,000.00)        (1,750,000.00)        ‐                           4,745,702.50       4,745,702.50       3,465,000.00       3.50% 394,800.00           3,859,800.00         3,465,000.00         5,140,502.50       8,605,502.50      
3.50% (1,750,000.00)        (1,750,000.00)        ‐                           4,745,702.50       4,745,702.50       3,590,000.00       3.50% 273,525.00           3,863,525.00         3,590,000.00         5,019,227.50       8,609,227.50      
3.50% (1,750,000.00)        (1,750,000.00)        ‐                           4,745,702.50       4,745,702.50       3,715,000.00       3.50% 147,875.00           3,862,875.00         3,715,000.00         4,893,577.50       8,608,577.50      

(3,335,000.00)        3.50% (1,750,000.00)        (5,085,000.00)        ‐                           4,745,702.50       4,745,702.50       510,000.00           3.50% 17,850.00             527,850.00             510,000.00             4,763,552.50       5,273,552.50      
(3,980,000.00)        3.50% (1,633,275.00)        (5,613,275.00)        ‐                           4,745,702.50       4,745,702.50       3.50% ‐                         ‐                           ‐                          4,745,702.50       4,745,702.50      
(4,115,000.00)        3.50% (1,493,975.00)        (5,608,975.00)        ‐                           4,745,702.50       4,745,702.50       3.50% ‐                         ‐                           ‐                          4,745,702.50       4,745,702.50      
(4,260,000.00)        3.50% (1,349,950.00)        (5,609,950.00)        ‐                           4,745,702.50       4,745,702.50       3.50% ‐                         ‐                           ‐                          4,745,702.50       4,745,702.50      
(4,410,000.00)        3.50% (1,200,850.00)        (5,610,850.00)        ‐                           4,745,702.50       4,745,702.50       3.50% ‐                         ‐                           ‐                          4,745,702.50       4,745,702.50      
(4,565,000.00)        3.50% (1,046,500.00)        (5,611,500.00)        ‐                           4,745,702.50       4,745,702.50       3.50% ‐                         ‐                           ‐                          4,745,702.50       4,745,702.50      
(4,725,000.00)        3.50% (886,725.00)           (5,611,725.00)        ‐                           4,745,702.50       4,745,702.50       3.50% ‐                         ‐                           ‐                          4,745,702.50       4,745,702.50      
(4,890,000.00)        3.50% (721,350.00)           (5,611,350.00)        ‐                           4,745,702.50       4,745,702.50       3.50% ‐                         ‐                           ‐                          4,745,702.50       4,745,702.50      
(5,060,000.00)        3.50% (550,200.00)           (5,610,200.00)        ‐                           4,745,702.50       4,745,702.50       3.50% ‐                         ‐                           ‐                          4,745,702.50       4,745,702.50      
(5,240,000.00)        3.50% (373,100.00)           (5,613,100.00)        ‐                           4,745,702.50       4,745,702.50       3.50% ‐                         ‐                           ‐                          4,745,702.50       4,745,702.50      
(5,420,000.00)        3.50% (189,700.00)           (5,609,700.00)        ‐                           4,745,702.50       4,745,702.50       3.50% ‐                         ‐                           ‐                          4,745,702.50       4,745,702.50      

‐                           ‐                           5,610,000.00         4.15% 4,745,702.50       10,355,702.50     ‐                         ‐                           5,610,000.00         4,745,702.50       10,355,702.50    
‐                           ‐                           5,845,000.00         4.20% 4,512,887.50       10,357,887.50     ‐                         ‐                           5,845,000.00         4,512,887.50       10,357,887.50    
‐                           ‐                           6,090,000.00         4.25% 4,267,397.50       10,357,397.50     ‐                         ‐                           6,090,000.00         4,267,397.50       10,357,397.50    
‐                           ‐                           6,350,000.00         4.30% 4,008,572.50       10,358,572.50     ‐                         ‐                           6,350,000.00         4,008,572.50       10,358,572.50    
‐                           ‐                           6,620,000.00         4.35% 3,735,522.50       10,355,522.50     ‐                         ‐                           6,620,000.00         3,735,522.50       10,355,522.50    
‐                           ‐                           6,910,000.00         4.40% 3,447,552.50       10,357,552.50     ‐                         ‐                           6,910,000.00         3,447,552.50       10,357,552.50    
‐                           ‐                           7,215,000.00         4.45% 3,143,512.50       10,358,512.50     ‐                         ‐                           7,215,000.00         3,143,512.50       10,358,512.50    
‐                           ‐                           7,535,000.00         4.50% 2,822,445.00       10,357,445.00     ‐                         ‐                           7,535,000.00         2,822,445.00       10,357,445.00    
‐                           ‐                           7,875,000.00         4.55% 2,483,370.00       10,358,370.00     ‐                         ‐                           7,875,000.00         2,483,370.00       10,358,370.00    
‐                           ‐                           8,230,000.00         4.60% 2,125,057.50       10,355,057.50     ‐                         ‐                           8,230,000.00         2,125,057.50       10,355,057.50    
‐                           ‐                           8,610,000.00         4.65% 1,746,477.50       10,356,477.50     ‐                         ‐                           8,610,000.00         1,746,477.50       10,356,477.50    
‐                           ‐                           9,010,000.00         4.70% 1,346,112.50       10,356,112.50     ‐                         ‐                           9,010,000.00         1,346,112.50       10,356,112.50    
‐                           ‐                           9,435,000.00         4.75% 922,642.50           10,357,642.50     ‐                         ‐                           9,435,000.00         922,642.50           10,357,642.50    
‐                           ‐                           9,885,000.00         4.80% 474,480.00           10,359,480.00     ‐                         ‐                           9,885,000.00         474,480.00           10,359,480.00    

(50,000,000.00)     (37,445,625.00)     (87,445,625.00)     105,220,000.00     163,169,997.50     268,389,997.50     44,780,000.00       13,671,700.00       58,451,700.00       150,000,000.00     176,841,697.50     326,841,697.50    

Total Debt Service after reductionBuyback of DOE Advances Public Markets after reduction DOE after reduction

Exhibit N ‐ Adjustment for Buyback with Funds from Originial Construction Proceeds ‐ Unit 4

Actual Debt Service after retirement of $50 million of DOE Advances from excess funding
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Accrual 
Year

# of
Years

2019 1
2020 2
2021 3
2022 4
2023 5
2024 6
2025 7
2026 8
2027 9
2028 10
2029 11
2030 12
2031 13
2032 14
2033 15
2034 16
2035 17
2036 18
2037 19
2038 20
2039 21
2040 22
2041 23
2042 24
2043 25
2044 26
2045 27
2046 28
2047 29
2048 30
2049 31
2050 32
2051 33
2052 34
2053 35
2054 36
2055 37
2056 38
2057 39
2058 40

FV Rate 4.00%

Principal Yield Interest Debt Service Principal Yield Interest Debt Service Principal Interest Debt Service

Over/(Under) 
payment vs 
Hypothetical

Future Value of 
Payment *

‐                           3,202,400.00         3,202,400.00         1,580,000.00         4.00% 2,797,600.00       4,377,600.00       1,580,000.00       6,000,000.00       7,580,000.00        1,028,002.50         2,208,738.43      
‐                           3,202,400.00         3,202,400.00         1,640,000.00         4.00% 2,734,400.00       4,374,400.00       1,640,000.00       5,936,800.00       7,576,800.00        1,030,877.50         2,129,726.51      
‐                           3,202,400.00         3,202,400.00         1,710,000.00         4.00% 2,668,800.00       4,378,800.00       1,710,000.00       5,871,200.00       7,581,200.00        1,023,352.50         2,032,865.72      
‐                           3,202,400.00         3,202,400.00         1,775,000.00         4.00% 2,600,400.00       4,375,400.00       1,775,000.00       5,802,800.00       7,577,800.00        1,030,827.50         1,968,956.38      
‐                           3,202,400.00         3,202,400.00         1,845,000.00         4.00% 2,529,400.00       4,374,400.00       1,845,000.00       5,731,800.00       7,576,800.00        1,032,752.50         1,896,762.76      
‐                           3,202,400.00         3,202,400.00         1,920,000.00         4.00% 2,455,600.00       4,375,600.00       1,920,000.00       5,658,000.00       7,578,000.00        1,029,327.50         1,817,761.90      
‐                           3,202,400.00         3,202,400.00         1,995,000.00         4.00% 2,378,800.00       4,373,800.00       1,995,000.00       5,581,200.00       7,576,200.00        1,030,752.50         1,750,267.70      
‐                           3,202,400.00         3,202,400.00         2,075,000.00         4.00% 2,299,000.00       4,374,000.00       2,075,000.00       5,501,400.00       7,576,400.00        1,031,852.50         1,684,745.72      
‐                           3,202,400.00         3,202,400.00         2,160,000.00         4.00% 2,216,000.00       4,376,000.00       2,160,000.00       5,418,400.00       7,578,400.00        1,027,652.50         1,613,354.06      
‐                           3,202,400.00         3,202,400.00         2,245,000.00         4.00% 2,129,600.00       4,374,600.00       2,245,000.00       5,332,000.00       7,577,000.00        1,028,352.50         1,552,358.67      
‐                           3,202,400.00         3,202,400.00         2,335,000.00         4.00% 2,039,800.00       4,374,800.00       2,335,000.00       5,242,200.00       7,577,200.00        1,028,777.50         1,493,269.45      
‐                           3,202,400.00         3,202,400.00         2,430,000.00         4.00% 1,946,400.00       4,376,400.00       2,430,000.00       5,148,800.00       7,578,800.00        1,028,952.50         1,436,080.25      
‐                           3,202,400.00         3,202,400.00         2,525,000.00         4.00% 1,849,200.00       4,374,200.00       2,525,000.00       5,051,600.00       7,576,600.00        1,028,902.50         1,380,779.30      
‐                           3,202,400.00         3,202,400.00         2,630,000.00         4.00% 1,748,200.00       4,378,200.00       2,630,000.00       4,950,600.00       7,580,600.00        1,028,627.50         1,327,317.55      
‐                           3,202,400.00         3,202,400.00         2,735,000.00         4.00% 1,643,000.00       4,378,000.00       2,735,000.00       4,845,400.00       7,580,400.00        1,028,177.50         1,275,708.54      
‐                           3,202,400.00         3,202,400.00         2,845,000.00         4.00% 1,533,600.00       4,378,600.00       2,845,000.00       4,736,000.00       7,581,000.00        (2,307,447.50)        (2,752,845.61)     
‐                           3,202,400.00         3,202,400.00         2,955,000.00         4.00% 1,419,800.00       4,374,800.00       2,955,000.00       4,622,200.00       7,577,200.00        (2,831,497.50)        (3,248,126.02)     
‐                           3,202,400.00         3,202,400.00         3,075,000.00         4.00% 1,301,600.00       4,376,600.00       3,075,000.00       4,504,000.00       7,579,000.00        (2,833,297.50)        (3,125,183.53)     
‐                           3,202,400.00         3,202,400.00         3,200,000.00         4.00% 1,178,600.00       4,378,600.00       3,200,000.00       4,381,000.00       7,581,000.00        (2,835,297.50)        (3,007,105.35)     
‐                           3,202,400.00         3,202,400.00         3,325,000.00         4.00% 1,050,600.00       4,375,600.00       3,325,000.00       4,253,000.00       7,578,000.00        (2,832,297.50)        (2,888,388.04)     
‐                           3,202,400.00         3,202,400.00         3,460,000.00         4.00% 917,600.00           4,377,600.00       3,460,000.00       4,120,000.00       7,580,000.00        (2,834,297.50)       
‐                           3,202,400.00         3,202,400.00         3,595,000.00         4.00% 779,200.00           4,374,200.00       3,595,000.00       3,981,600.00       7,576,600.00        (2,830,897.50)       
‐                           3,202,400.00         3,202,400.00         3,740,000.00         4.00% 635,400.00           4,375,400.00       3,740,000.00       3,837,800.00       7,577,800.00        (2,832,097.50)       
‐                           3,202,400.00         3,202,400.00         3,890,000.00         4.00% 485,800.00           4,375,800.00       3,890,000.00       3,688,200.00       7,578,200.00        (2,832,497.50)       
‐                           3,202,400.00         3,202,400.00         4,045,000.00         4.00% 330,200.00           4,375,200.00       4,045,000.00       3,532,600.00       7,577,600.00        (2,831,897.50)       
‐                           3,202,400.00         3,202,400.00         4,210,000.00         4.00% 168,400.00           4,378,400.00       4,210,000.00       3,370,800.00       7,580,800.00        (2,835,097.50)       

4,375,000.00         4.00% 3,202,400.00         7,577,400.00         ‐                         ‐                         4,375,000.00       3,202,400.00       7,577,400.00        2,778,302.50        
4,550,000.00         4.00% 3,027,400.00         7,577,400.00         ‐                         ‐                         4,550,000.00       3,027,400.00       7,577,400.00        2,780,487.50        
4,735,000.00         4.00% 2,845,400.00         7,580,400.00         ‐                         ‐                         4,735,000.00       2,845,400.00       7,580,400.00        2,776,997.50        
4,925,000.00         4.00% 2,656,000.00         7,581,000.00         ‐                         ‐                         4,925,000.00       2,656,000.00       7,581,000.00        2,777,572.50        
5,120,000.00         4.00% 2,459,000.00         7,579,000.00         ‐                         ‐                         5,120,000.00       2,459,000.00       7,579,000.00        2,776,522.50        
5,325,000.00         4.00% 2,254,200.00         7,579,200.00         ‐                         ‐                         5,325,000.00       2,254,200.00       7,579,200.00        2,778,352.50        
5,540,000.00         4.00% 2,041,200.00         7,581,200.00         ‐                         ‐                         5,540,000.00       2,041,200.00       7,581,200.00        2,777,312.50        
5,760,000.00         4.00% 1,819,600.00         7,579,600.00         ‐                         ‐                         5,760,000.00       1,819,600.00       7,579,600.00        2,777,845.00        
5,990,000.00         4.00% 1,589,200.00         7,579,200.00         ‐                         ‐                         5,990,000.00       1,589,200.00       7,579,200.00        2,779,170.00        
6,230,000.00         4.00% 1,349,600.00         7,579,600.00         ‐                         ‐                         6,230,000.00       1,349,600.00       7,579,600.00        2,775,457.50        
6,480,000.00         4.00% 1,100,400.00         7,580,400.00         ‐                         ‐                         6,480,000.00       1,100,400.00       7,580,400.00        2,776,077.50        
6,740,000.00         4.00% 841,200.00             7,581,200.00         ‐                         ‐                         6,740,000.00       841,200.00           7,581,200.00        2,774,912.50        
7,005,000.00         4.00% 571,600.00             7,576,600.00         ‐                         ‐                         7,005,000.00       571,600.00           7,576,600.00        2,781,042.50        
7,285,000.00         4.00% 291,400.00             7,576,400.00         ‐                         ‐                         7,285,000.00       291,400.00           7,576,400.00        2,783,080.00        

80,060,000.00       109,311,000.00     189,371,000.00     69,940,000.00       43,837,000.00       113,777,000.00     150,000,000.00     153,148,000.00     303,148,000.00     23,693,697.50       10,547,044.37      

* Positive payments are to JEA, negative payments are from JEA and are calculated to the end of the PPA

Public Markets DOE ‐ 30 year amortization Total Debt Service

Exhibit N ‐ Adjustment for Buyback with Funds from Originial Construction Proceeds ‐ Unit 4

Hypothetical Debt Service afterexcess funding applied over 40 years on a levelized Debt Service basis
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EXHIBIT O

Example of True-Up Payment Calculations under third paragraph of Section

404(b) in the case where amounts applied to DOE debt retirement were derived,

directly or indirectly, from assets of the Additional Units that were acquired or

constructed subsequent to the Commercial Operation Date of the applicable

Additional Unit(s)



Accrual 
Year

# of
Years Principal Yield Interest Debt Service Principal Yield Interest Debt Service

2018 1
2019 2
2020 3
2021 4
2022 5
2023 6 3,120,000.00         3.30% 4,997,882.50         8,117,882.50       
2024 7 3,225,000.00         3.35% 4,894,922.50         8,119,922.50       
2025 8 3,330,000.00         3.40% 4,786,885.00         8,116,885.00       
2026 9 3,445,000.00         3.45% 4,673,665.00         8,118,665.00       
2027 10 3,565,000.00         3.50% 4,554,812.50         8,119,812.50       
2028 11 3,685,000.00         3.55% 4,430,037.50         8,115,037.50        3.50% 1,750,000.00       1,750,000.00        
2029 12 3,820,000.00         3.60% 4,299,220.00         8,119,220.00        3.50% 1,750,000.00       1,750,000.00        
2030 13 3,955,000.00         3.65% 4,161,700.00         8,116,700.00        3.50% 1,750,000.00       1,750,000.00        
2031 14 4,100,000.00         3.70% 4,017,342.50         8,117,342.50        3.50% 1,750,000.00       1,750,000.00        
2032 15 4,250,000.00         3.75% 3,865,642.50         8,115,642.50        3.50% 1,750,000.00       1,750,000.00        
2033 16 4,410,000.00         3.80% 3,706,267.50         8,116,267.50        3.50% 1,750,000.00       1,750,000.00        
2034 17 4,580,000.00         3.85% 3,538,687.50         8,118,687.50        1,545,000.00       3.50% 1,750,000.00       3,295,000.00        
2035 18 4,755,000.00         3.90% 3,362,357.50         8,117,357.50        4,130,000.00       3.50% 1,695,925.00       5,825,925.00        
2036 19 4,940,000.00         3.95% 3,176,912.50         8,116,912.50        4,275,000.00       3.50% 1,551,375.00       5,826,375.00        
2037 20 5,135,000.00         4.00% 2,981,782.50         8,116,782.50        4,425,000.00       3.50% 1,401,750.00       5,826,750.00        
2038 21 5,340,000.00         4.05% 2,776,382.50         8,116,382.50        4,580,000.00       3.50% 1,246,875.00       5,826,875.00        
2039 22 5,555,000.00         4.10% 2,560,112.50         8,115,112.50        4,740,000.00       3.50% 1,086,575.00       5,826,575.00        
2040 23 5,785,000.00         4.15% 2,332,357.50         8,117,357.50        4,905,000.00       3.50% 920,675.00          5,825,675.00        
2041 24 6,025,000.00         4.20% 2,092,280.00         8,117,280.00        5,075,000.00       3.50% 749,000.00          5,824,000.00        
2042 25 6,280,000.00         4.25% 1,839,230.00         8,119,230.00        5,255,000.00       3.50% 571,375.00          5,826,375.00        
2043 26 6,545,000.00         4.30% 1,572,330.00         8,117,330.00        5,440,000.00       3.50% 387,450.00          5,827,450.00        
2044 27 6,825,000.00         4.35% 1,290,895.00         8,115,895.00        5,630,000.00       3.50% 197,050.00          5,827,050.00        
2045 28 7,125,000.00         4.40% 994,007.50            8,119,007.50        ‐                        ‐                        
2046 29 7,435,000.00         4.45% 680,507.50            8,115,507.50        ‐                        ‐                        
2047 30 7,770,000.00         4.50% 349,650.00            8,119,650.00        ‐                        ‐                        
2048 31
2049 32
2050 33
2051 34
2052 35
2053 36
2054 37
2055 38
2056 39
2057 40

125,000,000.00     77,935,870.00       202,935,870.00     50,000,000.00     22,058,050.00     72,058,050.00      

Exhibit O ‐ Adjustment for Buyback with funds from assets acquired subsequent to COD ‐ Unit 
3

DOE after reduction in 2028

Actual Debt Service reduction from retirement of 
$50 million DOE Advances from excess funding

Public Markets

Debt Service Issued in 2023 for Capital



Accrual 
Year

# of
Years

2018 1
2019 2
2020 3
2021 4
2022 5
2023 6
2024 7
2025 8
2026 9
2027 10
2028 11
2029 12
2030 13
2031 14
2032 15
2033 16
2034 17
2035 18
2036 19
2037 20
2038 21
2039 22
2040 23
2041 24
2042 25
2043 26
2044 27
2045 28
2046 29
2047 30
2048 31
2049 32
2050 33
2051 34
2052 35
2053 36
2054 37
2055 38
2056 39
2057 40

FV Rate 4.16%

Principal Yield Interest Debt Service

Over/(Under) 
payment vs 
Hypothetical

Future Value of 
Payment

1,700,000.00         3.55% 2,044,987.50         3,744,987.50        1,994,987.50       3,061,907.41        
1,760,000.00         3.60% 1,984,637.50         3,744,637.50        1,994,637.50       2,938,979.98        
1,825,000.00         3.65% 1,921,277.50         3,746,277.50        1,996,277.50       2,823,802.60        
1,895,000.00         3.70% 1,854,665.00         3,749,665.00        1,999,665.00       2,715,510.22        
1,965,000.00         3.75% 1,784,550.00         3,749,550.00        1,999,550.00       2,606,797.16        
2,035,000.00         3.80% 1,710,862.50         3,745,862.50        1,995,862.50       2,497,965.08        
2,115,000.00         3.85% 1,633,532.50         3,748,532.50        453,532.50          544,935.29           
2,195,000.00         3.90% 1,552,105.00         3,747,105.00        (2,078,820.00)      (2,397,917.17)       
2,280,000.00         3.95% 1,466,500.00         3,746,500.00        (2,079,875.00)      (2,303,219.35)       
2,370,000.00         4.00% 1,376,440.00         3,746,440.00        (2,080,310.00)      (2,211,601.60)       
2,465,000.00         4.05% 1,281,640.00         3,746,640.00        (2,080,235.00)     
2,565,000.00         4.10% 1,181,807.50         3,746,807.50        (2,079,767.50)     
2,670,000.00         4.15% 1,076,642.50         3,746,642.50        (2,079,032.50)     
2,780,000.00         4.20% 965,837.50            3,745,837.50        (2,078,162.50)     
2,900,000.00         4.25% 849,077.50            3,749,077.50        (2,077,297.50)     
3,020,000.00         4.30% 725,827.50            3,745,827.50        (2,081,622.50)     
3,150,000.00         4.35% 595,967.50            3,745,967.50        (2,081,082.50)     
3,290,000.00         4.40% 458,942.50            3,748,942.50        3,748,942.50      
3,435,000.00         4.45% 314,182.50            3,749,182.50        3,749,182.50      
3,585,000.00         4.50% 161,325.00            3,746,325.00        3,746,325.00      

50,000,000.00       24,940,807.50       74,940,807.50      2,882,757.50       10,277,159.62      

Exhibit O ‐ Adjustment for Buyback with funds from assets acquired 
subsequent to COD ‐ Unit 3

Public Market after reduction in 2028

Hypothetical Debt Service reduction over the remaining 20 year life



Accrual 
Year

# of
Years Principal Yield Interest Debt Service Principal Yield Interest Debt Service

2018 1
2019 2
2020 3
2021 4
2022 5
2023 6 3,120,000.00         3.30% 4,997,882.50         8,117,882.50       
2024 7 3,225,000.00         3.35% 4,894,922.50         8,119,922.50       
2025 8 3,330,000.00         3.40% 4,786,885.00         8,116,885.00       
2026 9 3,445,000.00         3.45% 4,673,665.00         8,118,665.00       
2027 10 3,565,000.00         3.50% 4,554,812.50         8,119,812.50       
2028 11 3,685,000.00         3.55% 4,430,037.50         8,115,037.50        3.50% 1,750,000.00       1,750,000.00        
2029 12 3,820,000.00         3.60% 4,299,220.00         8,119,220.00        3.50% 1,750,000.00       1,750,000.00        
2030 13 3,955,000.00         3.65% 4,161,700.00         8,116,700.00        3.50% 1,750,000.00       1,750,000.00        
2031 14 4,100,000.00         3.70% 4,017,342.50         8,117,342.50        3.50% 1,750,000.00       1,750,000.00        
2032 15 4,250,000.00         3.75% 3,865,642.50         8,115,642.50        3.50% 1,750,000.00       1,750,000.00        
2033 16 4,410,000.00         3.80% 3,706,267.50         8,116,267.50        3.50% 1,750,000.00       1,750,000.00        
2034 17 4,580,000.00         3.85% 3,538,687.50         8,118,687.50        1,545,000.00       3.50% 1,750,000.00       3,295,000.00        
2035 18 4,755,000.00         3.90% 3,362,357.50         8,117,357.50        4,130,000.00       3.50% 1,695,925.00       5,825,925.00        
2036 19 4,940,000.00         3.95% 3,176,912.50         8,116,912.50        4,275,000.00       3.50% 1,551,375.00       5,826,375.00        
2037 20 5,135,000.00         4.00% 2,981,782.50         8,116,782.50        4,425,000.00       3.50% 1,401,750.00       5,826,750.00        
2038 21 5,340,000.00         4.05% 2,776,382.50         8,116,382.50        4,580,000.00       3.50% 1,246,875.00       5,826,875.00        
2039 22 5,555,000.00         4.10% 2,560,112.50         8,115,112.50        4,740,000.00       3.50% 1,086,575.00       5,826,575.00        
2040 23 5,785,000.00         4.15% 2,332,357.50         8,117,357.50        4,905,000.00       3.50% 920,675.00          5,825,675.00        
2041 24 6,025,000.00         4.20% 2,092,280.00         8,117,280.00        5,075,000.00       3.50% 749,000.00          5,824,000.00        
2042 25 6,280,000.00         4.25% 1,839,230.00         8,119,230.00        5,255,000.00       3.50% 571,375.00          5,826,375.00        
2043 26 6,545,000.00         4.30% 1,572,330.00         8,117,330.00        5,440,000.00       3.50% 387,450.00          5,827,450.00        
2044 27 6,825,000.00         4.35% 1,290,895.00         8,115,895.00        5,630,000.00       3.50% 197,050.00          5,827,050.00        
2045 28 7,125,000.00         4.40% 994,007.50            8,119,007.50        ‐                        ‐                        
2046 29 7,435,000.00         4.45% 680,507.50            8,115,507.50        ‐                        ‐                        
2047 30 7,770,000.00         4.50% 349,650.00            8,119,650.00        ‐                        ‐                        
2048 31 ‐                        ‐                        
2049 32 ‐                        ‐                        
2050 33 ‐                        ‐                        
2051 34 ‐                        ‐                        
2052 35 ‐                        ‐                        
2053 36 ‐                        ‐                        
2054 37 ‐                        ‐                        
2055 38 ‐                        ‐                        
2056 39 ‐                        ‐                        
2057 40 ‐                        ‐                        

125,000,000.00     77,935,870.00       202,935,870.00     50,000,000.00     22,058,050.00     72,058,050.00      

Public Markets DOE after reduction in 2028

Exhibit O ‐ Adjustment for Buyback with funds from assets acquired subsequent to COD ‐ Unit 
4

Debt Service Issued in 2023 for Capital
Actual Debt Service reduction from retirement of 
$50 million DOE Advances from excess funding



Accrual 
Year

# of
Years

2018 1
2019 2
2020 3
2021 4
2022 5
2023 6
2024 7
2025 8
2026 9
2027 10
2028 11
2029 12
2030 13
2031 14
2032 15
2033 16
2034 17
2035 18
2036 19
2037 20
2038 21
2039 22
2040 23
2041 24
2042 25
2043 26
2044 27
2045 28
2046 29
2047 30
2048 31
2049 32
2050 33
2051 34
2052 35
2053 36
2054 37
2055 38
2056 39
2057 40

FV Rate 4.16%

Principal Yield Interest Debt Service

Over/(Under) 
payment vs 
Hypothetical

Future Value of 
Payment

1,700,000.00         3.55% 2,044,987.50         3,744,987.50        1,994,987.50       2,939,495.69      
1,760,000.00         3.60% 1,984,637.50         3,744,637.50        1,994,637.50       2,821,482.77      
1,825,000.00         3.65% 1,921,277.50         3,746,277.50        1,996,277.50       2,710,910.05      
1,895,000.00         3.70% 1,854,665.00         3,749,665.00        1,999,665.00       2,606,947.08      
1,965,000.00         3.75% 1,784,550.00         3,749,550.00        1,999,550.00       2,502,580.25      
2,035,000.00         3.80% 1,710,862.50         3,745,862.50        1,995,862.50       2,398,099.16      
2,115,000.00         3.85% 1,633,532.50         3,748,532.50        453,532.50          523,149.37         
2,195,000.00         3.90% 1,552,105.00         3,747,105.00        (2,078,820.00)      (2,302,051.06)    
2,280,000.00         3.95% 1,466,500.00         3,746,500.00        (2,079,875.00)      (2,211,139.15)    
2,370,000.00         4.00% 1,376,440.00         3,746,440.00        (2,080,310.00)      (2,123,184.18)    
2,465,000.00         4.05% 1,281,640.00         3,746,640.00        (2,080,235.00)     
2,565,000.00         4.10% 1,181,807.50         3,746,807.50        (2,079,767.50)     
2,670,000.00         4.15% 1,076,642.50         3,746,642.50        (2,079,032.50)     
2,780,000.00         4.20% 965,837.50            3,745,837.50        (2,078,162.50)     
2,900,000.00         4.25% 849,077.50            3,749,077.50        (2,077,297.50)     
3,020,000.00         4.30% 725,827.50            3,745,827.50        (2,081,622.50)     
3,150,000.00         4.35% 595,967.50            3,745,967.50        (2,081,082.50)     
3,290,000.00         4.40% 458,942.50            3,748,942.50        3,748,942.50      
3,435,000.00         4.45% 314,182.50            3,749,182.50        3,749,182.50      
3,585,000.00         4.50% 161,325.00            3,746,325.00        3,746,325.00      

‐                          ‐                         ‐                       
‐                          ‐                         ‐                       
‐                          ‐                         ‐                       
‐                          ‐                         ‐                       
‐                          ‐                         ‐                       
‐                          ‐                         ‐                       
‐                          ‐                         ‐                       
‐                          ‐                         ‐                       
‐                          ‐                         ‐                       
‐                          ‐                         ‐                       

50,000,000.00       24,940,807.50       74,940,807.50      2,882,757.50       9,866,289.98      

Public Market after reduction in 2028

Exhibit O ‐ Adjustment for Buyback with funds from assets acquired 
subsequent to COD ‐ Unit 4

Hypothetical Debt Service reduction over the remaining 20 year life
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WHOLESALE POWER SALES AGREEMENT

This WHOLESALE POWER SALES AGREEMENT, dated as of November __, 2014
(together with permitted amendments hereto, the “Agreement”), is entered into by and between
MEAG POWER SPVJ, LLC, a limited liability company organized and existing under the
laws of the State of Georgia (the “Seller”), and MUNICIPAL ELECTRIC AUTHORITY OF
GEORGIA, a public body corporate and politic, a public corporation and an instrumentality of
the State of Georgia, created by that certain Act of the 1975 session of the General Assembly of
the State of Georgia, compiled and published in Georgia Law 1975, p. 107, et seq., codified at
O.C.G.A. §§ 46-3-110 through 46-3-155, as the same heretofore has been or hereafter may be
amended (the “Purchaser”). The Seller and the Purchaser are sometimes referred to in this
Agreement individually as a “party” and collectively as the “parties.”

R E C I T A L S

WHEREAS, the Seller is a wholly owned subsidiary of the Purchaser, formed for the sole
purpose of, and whose business and activities are limited to, acquiring, constructing and owning
the Project Undivided Interest (such term, and all other capitalized terms used in these recitals
without definition, having the respective meanings ascribed thereto in Section 1 hereof); and

WHEREAS, pursuant to the Ownership Agreement, the Purchaser acquired a 22.7
percent undivided ownership interest in the properties, facilities and rights of the two Additional
Units being constructed at Plant Vogtle in Burke County, Georgia (the “Undivided Interest”);
and

WHEREAS, the Purchaser is (i) dividing the Undivided Interest and (ii) transferring
41.174636 percent of the Undivided Interest (the “Project Undivided Interest”) to the Seller,
which equals a 9.3466423 percent undivided ownership interest in the properties, facilities and
rights of the two Additional Units; and

WHEREAS, the Purchaser is assigning to the Seller the portion of its rights and
obligations under the Project Agreements attributable to the Project Undivided Interest; and

WHEREAS, the Purchaser has issued and may issue Bonds payable from and secured by
a pledge of the Bondholders’ Trust Estate and the Shared Trust Estate under the Bond Resolution
to fund (i) Costs of Acquisition and Construction and Financing Costs incurred by the Purchaser
prior to the transfer of the Project Undivided Interest to the Seller and (ii) future capital
contributions of the Purchaser to the Seller; and

WHEREAS, pursuant to the Loan Documents, the U.S. Department of Energy (“DOE”)
is issuing an irrevocable and unconditional guaranty, pledging the full faith and credit of the
United States of America to the payment of the principal of and interest on loans to the Seller
(the “Guaranteed Loan”) to be made by the Federal Financing Bank pursuant to Title XVII of
the Energy Policy Act of 2005, as amended, and the regulations and solicitations promulgated
thereunder by DOE; and

WHEREAS, the Seller is financing the completion of the Project through the proceeds of
the Guaranteed Loan and the Purchaser’s capital contributions to the Seller; and
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WHEREAS, the Seller desires and undertakes to sell the Output of the Project for the
Term of this Agreement, and the Purchaser desires and undertakes to purchase such Output on
the terms and conditions herein set forth;

NOW, THEREFORE, in consideration of the premises and the mutual undertakings
herein contained, the Seller and the Purchaser hereby agree as follows:

1. DEFINITIONS. Capitalized terms used herein shall have the following meanings:

“Accounts Agreement” shall mean that certain Collateral Agency and Accounts
Agreement to be entered into by and among DOE, the Collateral Agent and the Seller, as
supplemented, amended or restated.

“Additional Units” shall mean the two 1,102 MW nominally rated additional
nuclear units to be located at Plant Vogtle, in Burke County, Georgia, pursuant to the
Development Agreement.

“Agreement” shall have the meaning set forth in the introductory paragraph of
this Agreement.

“Ancillary Services” shall mean reactive supply and voltage support service (as
defined by the Purchaser’s open access transmission tariff) and such other services the
Additional Units may provide that are customarily characterized in the electric utility industry as
ancillary services.

“Annual Budget” shall mean the budget prepared by the Seller and delivered to
the Purchaser pursuant to Section 5.1 hereof, as such budget may be amended or revised from
time to time.

“Billing Statement” shall mean a written statement prepared each calendar month
by the Seller which shall be based on the Annual Budget and which shall show for such month
the amount to be paid by the Purchaser in accordance with the provisions of Section 5.2 hereof.

“Bond Resolution” shall mean the Plant Vogtle Additional Units PPA Project
Bond Resolution, adopted by the Purchaser on October 16, 2008 (as supplemented, modified or
amended from time to time), as amended and restated by the Amended and Restated Plant Vogtle
Additional Units PPA Project Bond Resolution, adopted by the Purchaser on December 23, 2009
(as supplemented, modified or amended from time to time), as further amended and restated by
the Second Amended and Restated Plant Vogtle Additional Units PPA Project Bond Resolution,
adopted by the Purchaser on November __, 2014, as heretofore or hereafter supplemented,
modified, amended or amended and restated from time to time.

“Bondholders’ Trust Estate” shall have the meaning ascribed to such term in the
Bond Resolution.

“Bonds” shall mean the bonds, notes or other evidences of indebtedness issued by
the Purchaser pursuant to or as permitted by the provisions of the Bond Resolution to finance or
refinance the Costs of Acquisition and Construction and Financing Costs of the Project,
including by the Purchaser’s contribution of capital to the Seller for application to the payment
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of such costs, whether or not any issue of such bonds, notes or other evidences of indebtedness
shall be subordinated as to payment to any other issue of such bonds, notes or other evidences of
indebtedness, and shall include refunding Bonds issued pursuant to the provisions of the Power
Sales Contracts.

“Capacity” shall mean that portion of the net electrical capacity in MW of the
Additional Units corresponding to the Project Undivided Interest.

“Collateral Agent” shall mean PNC Bank, National Association, doing business
as Midland Loan Services, a division of PNC Bank, National Association, as appointed pursuant
to the Accounts Agreement.

“Commercial Operation” shall mean achieving “Commercial Operation” within
the meaning of the Operating Agreement.

“Costs of Acquisition and Construction” shall have the meaning ascribed to such
term in the Bond Resolution.

“Dalton” shall mean the City of Dalton, Georgia, an incorporated municipality in
the State of Georgia acting by and through its Board of Water, Light and Sinking Fund
Commissioners.

“Debt Service” shall mean, with respect to any period, payments of principal of
and premium, if any, and interest on all debt issued by the Seller (including the Guaranteed
Loan), including the amounts required by the Accounts Agreement to be paid during said period
into any account or accounts established pursuant to, or fund or funds created by, the Accounts
Agreement for the sole purpose of paying the principal of, and premium, if any, and interest on,
and any other amounts due with respect to, the Guaranteed Loan.

“Delivery Point” shall have the meaning set forth in Section 6.1.

“Development Agreement” shall mean the Plant Vogtle Owners Agreement
Authorizing Development, Construction, Licensing and Operation of Additional Generating
Units by and among the Purchaser, OPC, GPC and Dalton, dated as of May 13, 2005, as
heretofore or hereafter supplemented, amended or restated.

“DOE” shall have the meaning set forth in the Recitals to this Agreement.

“DOE Event of Default” shall have the meaning ascribed to the term “Event of
Default” in the Loan Guarantee Agreement.

“Effective Date” shall have the meaning set forth in Section 10.

“Energy” shall mean that portion of the actual hourly net electric energy
generated by the Additional Units corresponding to the Project Undivided Interest.

“Energy Output” shall mean the Capacity, Energy, and Ancillary Services
actually generated by the Additional Units.
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“Environmental Attributes” shall mean any and all credits, benefits, emissions
reductions, environmental air quality credits, emission reduction credits, renewable energy
credits, offsets, and allowances attributable to the generation, purchase, sale, or use of the Energy
Output, including tags, certificates, credits, allowances, offsets, and similar products or rights
attributable to the generation, purchase, sale, or use of the Energy Output that can be used to
claim responsibility for, ownership of, or any avoidance or reduction of emissions or pollutants,
including mercury, nitrogen oxide, sulfur oxide, carbon dioxide, carbon monoxide, particulate
matter or similar pollutants or contaminants of air, water or soil, under any governmental,
regulatory or voluntary program, including the United Nations Framework Convention on
Climate Change and related Kyoto Protocol or other program.

“Fiduciaries” shall have the meaning ascribed to such term in the Bond
Resolution.

“Financing Costs” shall have the meaning ascribed to such term in the Bond
Resolution.

“Fuel” shall have the meaning ascribed to such term in the Bond Resolution.

“Guaranteed Loan” shall have the meaning set forth in the Recitals to this
Agreement.

“GPC” shall mean Georgia Power Company, a corporation organized and
existing under the laws of the State of Georgia.

“Initial Power Purchaser” shall mean JEA, a body politic and corporate
organized and existing under the laws of the State of Florida and an independent agency of the
City of Jacksonville, Florida.

“Initial PPA” shall mean that certain Power Purchase Agreement between the
Purchaser and the Initial Power Purchaser, dated as of May 12, 2008, as heretofore or hereafter
supplemented, amended or restated, including as amended and restated by the Amended and
Restated Power Purchase Agreement between the Purchaser and the Initial Power Purchaser
dated on or about the date hereof.

“Loan Documents” shall have the meaning ascribed to such term in the Loan
Guarantee Agreement.

“Loan Guarantee Agreement” shall mean that certain Loan Guarantee
Agreement to be entered into by the Seller and DOE, in its capacity as guarantor of the Advances
(as defined therein), as supplemented, amended or restated.

“Local Account” shall have the meaning ascribed to such term in the Loan
Guarantee Agreement.

“MW” shall mean megawatt.
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“Nuclear Managing Board Agreement” shall mean the Second Amended and
Restated Nuclear Managing Board Agreement by and among the Purchaser, OPC, GPC and
Dalton, dated as of April 21, 2006, as heretofore or hereafter supplemented, amended or restated.

“O&M Costs” shall mean the costs and expenses for operation and maintenance
of the Project, including ordinary repairs, renewals and replacements of the Project and all costs
of purchasing, producing and delivering Output to the Delivery Point and payments into reserves
for items of O&M Costs the payment of which is not immediately required, and shall include any
expenses or obligations required to be paid in connection with the Project, by law or under or in
connection with any contract related to the Project, all to the extent properly allocable to the
Project; the fees and expenses of the Fiduciaries; and the fees and expenses of the Secured
Parties incurred after Commercial Operation of the second Additional Unit to achieve
Commercial Operation. O&M Costs shall not include any costs or expenses for new
construction or any allowance for depreciation.

“OPC” shall mean Oglethorpe Power Corporation (an Electric Membership
Corporation), an electric membership corporation organized and existing under the laws of the
State of Georgia.

“Operating Agreement” shall mean the Plant Alvin W. Vogtle Nuclear Units
Amended and Restated Operating Agreement by and among the Purchaser, OPC, GPC and
Dalton, dated April 21, 2006, as heretofore or hereafter supplemented, amended or restated.

“Output” shall mean collectively the portion of Energy Output and any
Environmental Attributes in each case corresponding or attributable to the Project Undivided
Interest.

“Ownership Agreement” shall mean the Plant Alvin W. Vogtle Additional Units
Ownership Participation Agreement by and among the Purchaser, OPC, GPC and Dalton, dated
as of April 21, 2006, as heretofore or hereafter supplemented, amended or restated.

“Participant” shall mean each of the thirty-nine (39) participants of the Purchaser
that are party to a Power Sales Contract.

“Payment Default” shall have the meaning set forth in Section 9.1.

“Performance Default” shall have the meaning set forth in Section 9.3.

“Person” shall mean an individual, partnership, limited liability company,
corporation, business trust, joint stock company, trust, unincorporated association, joint venture,
membership cooperative, governmental authority or other entity of whatever nature.

“Power Sales Contracts” shall mean each of those certain Plant Vogtle
Additional Units PPA Power Sales Contracts, effective as of June 15, 2008, between the
Purchaser and a Participant, each as heretofore or hereafter supplemented, amended and restated,
including as amended and restated by the Amended and Restated Plant Vogtle Additional Units
PPA Power Sales Contracts between the Purchaser and such Participants dated on or about the
date hereof.
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“Power Supply Year” shall have the meaning ascribed to such term in the Initial
PPA and the Power Sales Contracts.

“Project” shall mean (1) the Project Undivided Interest and (2) working capital
required by the Seller or the Purchaser with respect to the Project Undivided Interest during
construction of the Additional Units and for the placing of the Additional Units in operation, and
working capital for the Project Undivided Interest for operation of the Additional Units.

“Project Accounts” shall have the meaning ascribed to such term in the Accounts
Agreement.

“Project Agreements” shall mean collectively the Development Agreement, the
Nuclear Managing Board Agreement, the Operating Agreement, and the Ownership Agreement.

“Project Costs” shall have the meaning set forth in Section 3.4.

“Project Undivided Interest” shall have the meaning set forth in the Recitals to
this Agreement.

“Prudent Utility Practice” shall mean at a particular time any of the practices,
methods and acts engaged in or approved by a significant portion of the electric utility industry
prior to such time, or any of the practices, methods and acts that, in the exercise of reasonable
judgment in light of the facts known at the time the decision was made, could have been
expected to accomplish the desired result at the lowest reasonable cost consistent with good
business practices, reliability, safety and expedition. Prudent Utility Practice is not intended to
be limited to the optimum practice, method or act to the exclusion of all others, but rather to be a
spectrum of possible practices, methods or acts having due regard for manufacturers’ warranties
and the requirements of governmental agencies of competent jurisdiction.

“Purchaser” shall have the meaning set forth in the introductory paragraph of this
Agreement.

“Purchaser’s O&M Costs” shall mean all O&M Costs other than Seller’s O&M
Costs.

“Purchaser’s Revenue Fund” shall mean the Revenue Fund established under
Section 502 of the Bond Resolution.

“Secured Obligation” shall have the meaning ascribed to such term in the Loan
Guarantee Agreement.

“Secured Party” shall have the meaning ascribed to such term in the Loan
Guarantee Agreement.

“Seller” shall have the meaning set forth in the introductory paragraph of this
Agreement.

“Seller’s O&M Costs” shall mean all O&M Costs paid or incurred or to be paid
or incurred by or on behalf of the Seller.
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“Shared Collateral Accounts” shall have the meaning ascribed to such term in
the Loan Guarantee Agreement.

“Shared Trust Estate” shall have the meaning ascribed to such term in the Bond
Resolution.

“Standstill Period” shall have the meaning ascribed to such term in the Loan
Guarantee Agreement.

“Term” shall have the meaning set forth in Section 10.

“Trustee” shall have the meaning ascribed to such term in the Bond Resolution.

“Undivided Interest” shall have the meaning set forth in the Recitals to this
Agreement.

“Uniform System of Accounts” shall mean the Uniform System of Accounts
prescribed for Public Utilities and Licensees subject to the provisions of the Federal Power Act
as set forth in 18 C.F.R. Part 101.

2. INTERPRETATION.

2.1 Rules of Construction. For all purposes of the this Agreement, unless
otherwise indicated or required by the context:

(a) Headings. The table of contents, article and section headings and
other captions have been inserted as a matter of convenience for the purpose of reference only
and do not limit or affect the meaning of the terms and provisions thereof.

(b) Including. The words “include,” “includes” and “including” are not
limiting and mean include, includes and including “without limitation” and “without limitation
by specification.”

(c) Plurals and Gender. Defined terms in the singular shall include the
plural and vice versa, and the masculine, feminine or neuter gender shall include all genders.

(d) Successors and Assigns. A reference to a Person includes its
successors and permitted assigns.

(e) Articles, Sections, Exhibits. A reference in this Agreement to an
Article, Section, Exhibit, Schedule, Annex or Appendix is to the Article, Section, Exhibit,
Schedule, Annex or Appendix of this Agreement unless otherwise indicated.

(f) Hereof, Herein, Hereunder. The words “hereof,” “herein” and
“hereunder” and words of similar import when used in this Agreement shall refer to the
Agreement as a whole and not to any particular provision of this Agreement.

(g) Periods and Time. References to “days,” “weeks,” “months” and
“years” shall mean calendar days, weeks, months and years, respectively. References to a period
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of “days,” “weeks,” “months” and “years” shall mean consecutive days, weeks, months and
years, respectively, and such period shall be deemed to begin on the day that the event to which
the period relates first occurs. For purposes of computation of time periods, the word “from”
means “from but not including” and the words “to” and “until” each mean “to and including”.
References to a time of day shall mean such time in Washington, D.C.

(h) Change of Law. Each reference to a governmental rule or law
includes any amendment, supplement or modification of such governmental rule or law, as the
case may be, and all regulations, rulings and other governmental rules or laws promulgated
thereunder.

(i) Use of Or. The word “or” is not exclusive.

(j) Attachments, Replacements, Amendments. References to any
document, instrument or agreement (a) shall include all exhibits, schedules, annexes and
appendices thereto, and all exhibits, schedules, annexes or appendices to any document shall be
deemed incorporated by reference in such document, (b) shall include all documents, instruments
or agreements issued or executed in replacement thereof, and (c) shall mean such document,
instrument or agreement, or replacement thereto, as amended, modified and supplemented from
time to time and in effect at any given time.

(k) Ambiguities. This Agreement is the result of negotiations among,
and has been reviewed by each party hereto and their respective counsel. Accordingly, this
Agreement shall be deemed to be the product of all parties hereto and no ambiguity shall be
construed in favor of or against any Person.

(l) Continuing Definitions. With respect to any term that is defined by
reference to any document, for purposes hereof, such term shall continue to have the definition
given in such document notwithstanding any termination or expiration of such document.

(m) Terms Defined Elsewhere. Terms that are defined in the preamble,
the recitals, or the Sections of this Agreement have the meanings ascribed to them therein.

(n) Accounting Terms. All accounting terms not specifically defined
herein shall be construed in accordance with applicable accounting requirements.

(o) Certifications. Any certifications made or to be made by any natural
person pursuant to or in connection with this Agreement shall be deemed to have been made or
to be made in such person’s official, and not individual, capacity.

3. PURCHASE AND SALE OBLIGATION.

3.1 Purchase and Sale. The Seller shall sell and deliver to the Purchaser, and the
Purchaser shall take and pay for or pay for, even if not available, delivered or taken, as provided
for in Section 3.2, all Output. The Purchaser’s payment obligations under this Agreement shall
commence on the date hereof and shall continue until all Project Costs are paid in full
notwithstanding the occurrence of any event, or the taking of any action permitted by this
Agreement, with respect to the Project, including any event or action described in Section 3.2.
This Agreement, on the one hand, and the Initial PPA and the Power Sales Contracts, on the
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other hand (during the respective periods that the Initial Power Purchaser and the Participants are
entitled to the Output) are intended to be “back-to-back” power purchase agreements during the
Term of this Agreement such that all of the Output shall be purchased by the Purchaser from the
Seller pursuant to the terms and conditions of this Agreement and resold to the Initial Power
Purchaser and the Participants pursuant to the terms and conditions of the Initial PPA and the
Power Sales Contracts, respectively. For the avoidance of doubt and notwithstanding anything
to the contrary herein, and to confirm the understanding of the parties, if the Initial Power
Purchaser or the Participants, as applicable, has (or have) satisfied its (or their) respective
payment and performance obligations under and in accordance with the Initial PPA or the Power
Sales Contracts, as applicable, the Purchaser is required to purchase such Output from the Seller
under and in accordance with this Agreement and as long as all the payment and performance
obligations of the Purchaser to the Seller have been satisfied under this Agreement, the Seller is
required to sell and provide such Output to the Purchaser and the Purchaser in turn is required to
sell and provide such Output to the Initial Power Purchaser under the Initial PPA and to the
Participants under the Power Sales Contracts, as allocated between the Initial Power Purchaser
and the Participants as provided in the Initial PPA and Power Sales Contracts.

3.2 Purchaser’s Unconditional Obligation to Pay.

3.2.1 The Purchaser shall make all payments for all of the Project
Costs pursuant to this Agreement in a timely manner, whether or not the Project Undivided
Interest is completed or is operating or operable, and whether or not its Energy Output is
suspended, interrupted, interfered with, reduced or curtailed or terminated in whole or in part,
and such payments shall not be subject to reduction, whether by offset or otherwise, and shall
not be conditioned upon the performance or non-performance by any party of any agreement
for any cause whatsoever.

3.2.2 Section 3.2.1 shall not be construed to release the Seller from
the performance of any of its obligations expressed in this Agreement or, except to the extent
expressly provided in this Agreement, to prevent or restrict the Purchaser from asserting any
rights that it may have against the Seller or any other Person under this Agreement, any other
agreement, or any provision of law, or to prevent or restrict the Purchaser, at its own cost and
expense, from prosecuting or defending any action or proceeding against or by third parties,
or taking any other action to secure or protect its rights under this Agreement. For the
avoidance of doubt, nothing in this Section 3.2.2 shall affect (i) the Purchaser’s obligation to
take and pay for or pay for Output in accordance with Section 3.1 or (ii) the limitation on the
Purchaser’s right to terminate this Agreement set forth in Section 9.2.

3.3 Purchaser Limited Recourse. Without otherwise limiting the Seller’s
remedies upon the occurrence of a Payment Default (including suspension of service to the
Purchaser and the sale of Output to any Person) or a Performance Default by the Purchaser, the
Purchaser’s liability arising from or in connection with its payment obligations hereunder
(including the payment of any judgments arising from a default hereunder) shall be limited to
making the payments required hereunder from the Shared Trust Estate or the Bondholders’ Trust
Estate in accordance with the Bond Resolution.

3.4 Project Costs. The term “Project Costs” shall include all costs and expenses
paid or incurred or to be paid or incurred by the Seller (excluding costs and expenses funded
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(i) with the proceeds of debt issued by the Seller, (ii) with capital contributions to the Seller
made by the Purchaser (for the sake of clarity it is confirmed that payments under this
Agreement are not to be construed as or considered capital contributions) or (iii) with amounts
held in any funds or accounts established by the Seller or the Purchaser for the payment of such
costs and expenses) with respect to the Project, including all costs and expenses resulting from
obligations under the Project Agreements and the ownership, operation, maintenance,
termination and retirement from service and decommissioning of, and repairs, renewals,
replacements, additions, improvements, betterments and modifications to, the Project, all costs
and expenses relating to the acquisition and sale of Output hereunder by the Seller, including the
following items of cost:

(a) Debt Service;

(b) amounts which the Seller may be required to pay for the prevention or
correction of any loss or damage to the Additional Units, or for renewals, replacements, repairs,
additions, improvements, betterments, and modifications which are necessary, in accordance
with Prudent Utility Practice, to keep such facilities in good operating condition or to prevent a
loss of revenues therefrom;

(c) Seller’s O&M Costs;

(d) all costs incurred or associated with the salvage, discontinuance, and
disposition or sale of properties;

(e) all costs, settlements and expenses relating to claims asserted against the
Seller or the Project;

(f) any additional cost or expense not specified in the other items of this
definition imposed by any regulatory agency or which is paid or incurred by the Seller and which
is not otherwise included in any of the costs specified herein;

(g) amounts required to be paid by the Seller under any contract to which it is
a party not covered under any other clause of this definition, including amounts payable with
respect to interest rate swaps, option contracts and hedging contracts;

(h) reserves the Seller shall determine to be necessary for the payment of
those items of costs and expenses referred to in this definition to the extent not already included
in any other clause of this definition;

(i) any additional amounts that the Seller is required to pay or deposit into
any fund or account maintained under the Accounts Agreement; and

(j) any other cost or expense of the Seller relating or pertaining to the Project
which is not otherwise specified herein.

For the avoidance of doubt and notwithstanding anything herein or in the Initial PPA or the
Power Sales Contracts to the contrary, Project Costs must be related to the Project (including all
amounts required to be paid by the Seller (whether to DOE, as operating expenses or otherwise)
in the Loan Documents and all costs associated with the Guaranteed Loan).
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4. PURCHASER PAYMENTS.

4.1 Flow of Funds. The Purchaser shall perform its payment obligations under
Section 3 by making monthly payments from the Purchaser’s Revenue Fund, and as otherwise
provided in the Bond Resolution, to the Seller or the Collateral Agent for the Project Costs in
accordance with each such month’s Billing Statement, the Bond Resolution and the Accounts
Agreement or to the Decommissioning Trust (as defined in the Loan Guarantee Agreement) for
Project Costs with respect thereto.

5. BUDGET AND BILLING.

5.1 Annual Budget.

5.1.1 At least ninety (90) days before the beginning of each calendar
year, the Seller shall prepare and provide to the Purchaser a proposed Annual Budget for the
succeeding calendar year which provides for all Project Costs for such calendar year. Within
thirty (30) days after receipt of the proposed Annual Budget, the Purchaser may submit to the
Seller any matters or suggestions relating to such proposed Annual Budget that the Purchaser
may care to present and the Purchaser shall submit to the Seller any matters or suggestions
relating to Project Costs and such proposed Annual Budget that the Purchaser received from
the Initial Power Purchaser or any Participant under with the Initial PPA or the Power Sales
Contracts, as applicable, and the Seller shall give due consideration to said matters or
suggestions. At its sole discretion and subject to the terms of this Agreement, the Seller shall
then proceed with the consideration and adoption of such Annual Budget not less than thirty
(30) nor more than forty-five (45) days prior to the beginning of such calendar year, and shall
cause copies of such adopted Annual Budget to be delivered to the Purchaser; provided,
however, that the Annual Budget for the first calendar year shall be prepared, considered,
adopted and delivered in the most practicable manner available in the discretion of the Seller.

5.1.2 If at any time during a year it becomes apparent that the then
current adopted Annual Budget no longer accurately reflects such Project Costs, the Seller
may adopt an amended Annual Budget for and applicable to such calendar year for the
remainder of such calendar year. The Seller shall prepare and submit to the Purchaser such
amended Annual Budget at least thirty (30) days prior to the effective date of such amended
Annual Budget. Within fifteen (15) days after receipt of the amended Annual Budget, the
Purchaser may submit to the Seller any matters or suggestions relating to such amended
Annual Budget that the Purchaser may care to present and the Purchaser shall submit to the
Seller any matters or suggestions relating to Project Costs and such proposed Annual Budget
that the Purchaser received from the Initial Power Purchaser or any Participant under with the
Initial PPA or the Power Sales Contracts, as applicable, and the Seller shall give due
consideration to said matters or suggestions. At its sole discretion and subject to the terms of
this Agreement, the Seller shall then proceed with the consideration and adoption of such
amended Annual Budget, and shall provide copies of such adopted amended Annual Budget
to the Purchaser.

5.1.3 In addition to Section 5.1.1 of this Agreement, by April 1 of the
year before each calendar year, the Seller shall prepare and submit to the Purchaser a
reasonable best estimate under the circumstances of its Annual Budget from October 1 of the
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year before that Power Supply Year to September 30 of the calendar year based on the Seller’s
current revenue requirements projections. Within thirty (30) days after receipt of such
estimate, the Purchaser may submit to the Seller any matters or suggestions relating to such
best estimate that the Purchaser may care to present and the Purchaser shall submit to the
Seller any matters or suggestions relating to Project Costs and such proposed Annual Budget
that the Purchaser received from the Initial Power Purchaser or any Participant under with the
Initial PPA or the Power Sales Contracts, as applicable, and the Seller shall give due
consideration to said matters or suggestions.

5.2 Monthly Billing Statements. The Seller shall prepare a Billing Statement each
calendar month with respect to the succeeding calendar month and shall send such Billing
Statement to the Purchaser on or prior to the tenth (10th) calendar day of that month. Such
Billing Statement shall be based on the Annual Budget and shall be equal to the sum of (x) the
Project Costs budgeted for such succeeding calendar month and (y) the difference, whether
positive or negative, between (i) the actual Project Costs incurred by the Seller in the prior month
and (ii) the budgeted Project Costs for the prior month to the extent paid by the Purchaser. The
Purchaser shall pay each Billing Statement on or before the last business day of the month to
which such Billing Statement relates.

5.3 Annual Adjustment of Billings. On or before 180 days after the end of each
calendar year, the Seller shall submit to the Purchaser a detailed statement of the actual Project
Costs for the prior calendar year. If on the basis of such statement the actual Project Costs for
such year exceed the amount billed and paid by the Purchaser for such year, the Purchaser shall
promptly pay to the Seller an amount equal to such excess. If on the basis of such statement the
amount billed and paid by the Purchaser for such year exceeds the actual Project Costs for such
year, then the Seller shall promptly pay to the Purchaser an amount equal to such excess;
provided, however, that the Seller shall cause the Collateral Agent to fund such payment from
the Project Accounts in accordance with the Accounts Agreement; provided further, however,
that the sum of such disbursements shall not exceed the amount of the Seller’s payment to the
Purchaser.

5.4 Disputed Monthly Billing Statement. In case any portion of any Billing
Statement received by the Purchaser from the Seller shall be the subject of a bona fide dispute,
the Purchaser shall pay the Seller the full amount of such Billing Statement and, upon
determination of the correct amount, the negative difference between such correct amount and
such full amount, if any, will be credited to the Purchaser by the Seller after such determination.
In the event any such Billing Statement is in dispute, the Seller will give consideration to such
dispute and will advise the Purchaser with regard to the Seller’s position relative thereto within
30 days following written notification by the Purchaser of such dispute.

6. DELIVERY POINT AND SCHEDULING.

6.1 Delivery Point. The point of delivery to the Purchaser of Capacity and Energy
is the busbar of the Additional Units [at the point where each of the Additional Units
interconnects to the Georgia Integrated Transmission System] (the “Delivery Point”). The Seller
shall be responsible for the facilities and arrangements necessary to deliver Capacity and Energy
to the Delivery Point. It is the obligation of the Purchaser to arrange for transmission of its
Capacity and Energy from the Delivery Point. The Purchaser shall be responsible for the
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facilities and arrangements necessary to take and use the Capacity and Energy beyond the
Delivery Point.

6.2 Scheduling. The Purchaser acknowledges that GPC, acting in its capacity as
agent for the Seller, or a replacement or successor agent, shall have sole authority for the
scheduling of the operation and the dispatching of Output of each of the Additional Units.

7. RIGHTS OF ACCESS, RECORDS AND ACCOUNTS.

7.1 Rights of Access. Duly authorized representatives of either party hereto shall
be permitted to enter the premises of the other party hereto at all reasonable times upon advance
notice, to the extent necessary or appropriate in order to carry out the provisions hereof.

7.2 Accounting Records. The Seller shall keep accurate records and accounts in
accordance with the Uniform System of Accounts. Promptly after the close of each fiscal year
(and not later than 150 days after the end of each fiscal year), the Seller shall cause such records
and accounts of all transactions of the Seller with respect to the Project for such fiscal year to be
subject to an audit by a firm of independent certified public accountants experienced in electric
utility accounting and possessing a national reputation in accounting and auditing. The Seller
shall without delay provide a copy of each such annual audit, including all written comments and
recommendations of such accountants, to the Purchaser.

7.3 Access to Books and Records.

7.3.1 The Purchaser shall at all times have reasonable access upon
advance notice and during business hours to examine any and all of the books, records and
supporting worksheets and data of the Seller as may be appropriate to determine the accuracy
of any charges by the Seller or payments required to be made by the Purchaser to the Seller.
If, after such examination of the Seller’s records, there is still a dispute as to the accuracy of
any charge and the Purchaser proceeds with mediation, arbitration or litigation, any
requirements of confidentiality imposed by a mediator, arbitrator or court shall be applied.

7.3.2 The Purchaser shall at all times have such rights of access as
shall be required to enable it to perform its obligations under the Initial PPA and the Power
Sales Contracts, including Sections 308, 309 and 310 of the Initial PPA, but subject to the
same limitations and restrictions contained therein.

8. ASSIGNMENTS.

8.1 General.

8.1.1 This Agreement shall be binding upon and inure to the benefit
of the permitted successors and permitted assigns of the parties, except that this Agreement
may not be assigned by either party unless (i) prior consent to such assignment is given in
writing by the other party or (ii) the assignment is an Assignment for Security (as defined
below). Any assignment made without a consent required hereunder shall be void and of no
force or effect as against the non-consenting party.
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8.1.2 No sale, assignment, transfer or other disposition permitted by
this Agreement shall affect, release or discharge either party from its rights or obligations
under this Agreement, except as may be expressly provided by this Agreement.

8.2 Assignment for Security.

8.2.1 Notwithstanding any other provision of this Agreement, the
Seller, without the Purchaser’s consent, may assign, transfer, mortgage or pledge its interest in
this Agreement as security to the Collateral Agent to create a security interest for the benefit
of the Secured Parties securing the Guaranteed Loan and the Secured Obligations, without
limitation on the right of the Secured Parties to further assign this Agreement (an
“Assignment for Security”).

8.2.2 Except during a Standstill Period, after any Assignment for
Security to a Secured Party, such Secured Party, without the approval of any party to this
Agreement, may, if the party who made the Assignment for Security is in default of its
obligations to the Secured Parties that are secured by such security interest, cause this
Agreement to be sold, assigned, transferred or otherwise disposed of to a third party pursuant
to the terms governing such Assignment for Security.

9. EVENTS OF DEFAULT AND REMEDIES.

9.1 Payment Default. If the Purchaser fails to make full payment to the Seller or
the Collateral Agent when required to be made under the applicable provisions of this
Agreement, and such failure continues for a period of ten (10) business days, the Seller may give
or cause to be given written notice of payment default to the Purchaser. If the Purchaser does
not, within ten (10) business days from the date of the receipt of such written notice of payment
default, pay the full amount then due to the Seller or the Collateral Agent, then such failure shall
constitute a “Payment Default” on the part of the Purchaser.

9.1.1 Except during a Standstill Period, upon a Payment Default, the
Seller may suspend service to the Purchaser for all or any part of the period of continuing
default and may, but is not obligated to, sell the Output to any Person. The Seller’s right to
suspend service shall not be exclusive, but in addition to all other remedies available to the
Seller at law or in equity. No suspension of service under or termination of this Agreement or
recovery of additional revenues from sales of Capacity, Energy, Ancillary Services and
Environmental Attributes to any Person shall relieve the Purchaser of its obligations
hereunder, which are absolute and unconditional. The Seller shall credit the obligations of the
Purchaser during any suspension of service with the monies actually received by the Seller
from sales of Capacity, Energy, Ancillary Services and Environmental Attributes that would
have been available to the Purchaser.

9.1.2 The Seller may terminate this Agreement if a Payment Default
shall have occurred and be continuing for a period of sixty (60) days; provided, however, that
the Seller may not terminate this Agreement during a Standstill Period; provided further,
however, that if any Secured Obligations are outstanding, the Seller may not terminate this
Agreement without the prior written consent of DOE.
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9.1.3 The Seller may commence such suits, actions or proceedings, at
law or in equity, including suits for specific performance, as may be necessary or appropriate
to enforce the obligations of the Purchaser under this Agreement.

9.2 Seller’s Failure to Deliver. If the Seller fails to deliver Output for any reason,
the Purchaser shall not be entitled to terminate this Agreement or to withhold payments required
to be made pursuant to this Agreement; provided, however, that the Purchaser may commence
such suits, actions or proceedings, at law or in equity, including mandamus, injunction and action
for specific performance, as may be necessary or appropriate to enforce the obligations of the
Seller under this Agreement.

9.3 Performance Default. If either party fails to comply with any of the terms,
conditions and covenants of this Agreement (and such failure does not constitute a Payment
Default by the Purchaser), the non-defaulting party shall give the defaulting party written notice
of the default (a “Performance Default”). The defaulting party shall have a period of thirty (30)
days after receipt of such notice to commence reasonable efforts to cure such Performance
Default, and it shall have an additional thirty (30) days to cure such Performance Default.
Thereafter, if such Performance Default is continuing, the non-defaulting party, subject to the
provisions of Sections 3 and 9.5.1, shall have all of the rights and remedies provided at law and
in equity, other than termination of this Agreement.

9.4 DOE Exercise of Remedies. Following the exercise by DOE of any remedy
of foreclosure and a sale of the Project Undivided Interest, the Seller shall pay over to the
Purchaser any proceeds received by the Seller from the sale of the Project Undivided Interest that
are in excess of the amount necessary to fully pay all Secured Obligations and that are not
required to be used to satisfy the Seller’s obligations to any other Person.

9.5 Remedies.

9.5.1 No remedy conferred upon or reserved to the Seller or the
Purchaser under this Agreement is intended to be exclusive of any other remedy or remedies
available hereunder or now or hereafter existing and every such remedy shall be cumulative
and shall be in addition to every other such remedy, provided that no Performance Default by
the Seller shall permit the Purchaser to terminate this Agreement or relieve the Purchaser of
its obligation to make payments pursuant to this Agreement, which obligation is absolute and
unconditional.

9.5.2 No waiver by either party hereto of any one or more defaults by
the other party hereto in the performance of any provision of this Agreement shall be
construed as a waiver of any other default or defaults, whether of a like kind or different
nature.

9.5.3 To the fullest extent permitted by law, neither party shall be
liable to the other for any indirect, consequential, multiple or punitive damages.

9.5.4 The Purchaser shall take all appropriate actions to enforce its
rights under the Initial PPA and the Power Sales Contracts, upon the occurrence and
continuance of a default by the Initial Power Purchaser or any Participant under the Initial
PPA and the Power Sales Contracts, respectively.
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9.5.5 As to the Purchaser’s remedy of specific performance
hereunder, the Seller hereby acknowledges that the damages recoverable at law in the event of
a default by the Seller will be difficult to ascertain and will not adequately compensate the
Purchaser, and, therefore, specific performance is an appropriate remedy to enforce any
covenant, agreement, or obligation of this Agreement against the Seller in the event of a
default hereunder.

10. EFFECTIVENESS AND TERM. This Agreement is dated as of the date specified in
the introductory paragraph and shall be fully binding and enforceable as of such date; provided,
however, that, the terms and conditions hereof other than this Section 10 shall not be effective
until the occurrence of the “Effective Date.” The Effective Date shall occur automatically,
without any further action, consent or agreement of the parties, on the date of issuance of the
“DOE Guarantee” (as defined in the Loan Guarantee Agreement). This Agreement shall remain
in effect until such time (a) as all of the Debt Service has been paid, or provision for payment
shall have been made in accordance with the provisions thereof, (b) the Additional Units have
been permanently shut down and are no longer capable of generating Energy Output, and (c) all
obligations with respect to the decommissioning of the Additional Units have been satisfied, or
provision for satisfaction of such obligations shall have been made (the “Term”).

11. AMENDMENTS, ENTIRE AGREEMENT AND COUNTERPARTS.

11.1 Amendments. This Agreement may be amended by agreement between
the Seller and the Purchaser, but no such amendment to this Agreement shall be effective unless
it is in writing, executed by both parties and, during the Term of the Initial PPA (as such term is
defined therein), so long as an event of default by the Initial Power Purchaser is not continuing
under the Initial PPA, approved by the Initial Power Purchaser and, if any Secured Obligations
remain outstanding, approved by DOE.

11.2 Entire Agreement. This Agreement constitutes the entire agreement
between the parties hereto relating to the subject matter contemplated by this Agreement and
supersedes all prior agreements, whether oral or written.

11.3 Counterparts. This Agreement may be executed in multiple counterparts
to be construed as one.

12. SEVERABILITY. If any part, term, or provision of this Agreement is held by a court
of competent jurisdiction to be unenforceable, the validity of the remaining portions or
provisions shall not be affected, and the rights and obligations of the parties shall be construed
and enforced as if this Agreement did not contain the particular part, term, or provision held to
be unenforceable.

13. GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY, AND
CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAWS OF THE
STATE OF GEORGIA.

14. MISCELLANEOUS.

14.1 Indemnification. The Purchaser shall indemnify and hold the Seller
harmless from and against any and all losses, costs, liabilities, damages and expenses (including
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attorneys’ fees and expenses) of any kind incurred or suffered by the Seller pursuant to, as a
result of or in connection with any resale by the Seller of any Output or in the exercise of the
Seller’s rights under Section 9.1.1, except for losses, costs, liabilities, damages and expenses
(including attorneys’ fees and expenses) incurred or suffered by the Seller as a proximate cause
of any action of the Seller that is not consistent with Prudent Utility Practice or is a breach of this
Agreement.

14.2 Third Party Beneficiaries. Except for each Participant and the Initial
Power Purchaser (all of which are, and are intended to be, express third party beneficiaries of this
Agreement, the provisions of which are for the benefit of, and are enforceable by, each such
Participant and the Initial Power Purchaser), no third party is an intended third-party beneficiary
of this Agreement.

14.3 Immunity. In any proceedings in connection with this Agreement, the
Purchaser covenants and agrees that it shall not exercise its right to claim for itself or any of its
assets immunity from suit, execution, attachment or other legal processes.

15. PERMITTED BUSINESS. The Seller shall not engage in any business or activities
other than acquiring, financing, designing, developing, constructing, owning, operating,
maintaining, improving, terminating, retiring and decommissioning the Project, and without
limiting any of the foregoing, the Seller shall not change the nature of its business.

16. NOTICES. All notices, requests, or statements provided for, required or permitted by
this Agreement shall be sufficient for any and all purposes under this Agreement when
transmitted by facsimile, first class United States mail, hand delivery, or a private express
delivery service to the facsimile numbers or addresses provided below. Any party (which, for
purposes of this sentence, shall include the Initial Power Purchaser) shall have the right to
change its facsimile number or address to any other facsimile number or address by giving prior
written notice to the other parties in the manner set forth above. All notices of breach or default
by one party to the other party under this Agreement as well as copies of the proposed Annual
Budget and amendments thereto and matters or suggestions with respect thereto provided by one
party to the other party under this Agreement shall, during the Term of the Initial PPA (as such
term is defined therein), be accompanied with simultaneous copy to the Initial Power Purchaser;
provided, however, that any failure to comply with the provisions of this sentence shall not affect
the Purchaser’s or the Seller’s obligations hereunder, which obligations are absolute and
unconditional, except as expressly otherwise provided herein.

Seller:

MEAG Power SPVJ, LLC
c/o Municipal Electric Authority of Georgia
1470 Riveredge Parkway, N.W.
Atlanta, GA 30328
Attention: President and Chief Executive Officer
Fax: (866) 422-2976
Email: bjohnston@meagpower.org
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Purchaser:

Municipal Electric Authority of Georgia
1470 Riveredge Parkway, N.W.
Atlanta, GA 30328
Attention: President and Chief Executive Officer
Fax: (866) 422-2976
Email: bjohnston@meagpower.org

Initial Power Purchaser:

JEA
21 West Church Street
Jacksonville, FL 32202-3139
Attention: Paul E. McElroy, CEO & Managing Director
Fax: 904-665-4238
Email: mcelp@jea.com

With copies to:

Melissa H. Dykes, Chief Financial Officer
21 West Church Street
Jacksonville, FL 32202-3139
Fax: 904-665-4238
Email: dykemh@jea.com

Attention: General Counsel
117 West Duval Street
Jacksonville, FL 32202
Fax: 904-630-1731
Email: JodyB@coj.net

Gibson, Dunn & Crutcher LLP
Attention: William R. Hollaway, Esq.
1050 Connecticut Avenue, N.W.
Washington, DC 20036-5306
Fax: (202) 530-9654
Email: whollaway@gibsondunn.com

[Intentionally left blank. Signature page follows.]
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IN WITNESS WHEREOF, the Seller and the Purchaser have caused this Agreement to
be executed, attested, sealed and delivered by their respective duly authorized officers as of the
day and year first written above.

SELLER:

MEAG POWER SPVJ, LLC

By: MUNICIPAL ELECTRIC AUTHORITY OF
GEORGIA, as its sole Member

[COMPANY SEAL] By:
Name:
Title:

ATTEST:

Name:
Title:

PURCHASER:

MUNICIPAL ELECTRIC AUTHORITY OF
GEORGIA

[CORPORATE SEAL] By:
Name:
Title:

ATTEST:

Name:
Title:
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STATE OF GEORGIA

COUNTY OF FULTON

The foregoing instrument was acknowledged before me this ___ day of November, 2014,
by __________________, ________________ of MUNICIPAL ELECTRIC AUTHORITY OF
GEORGIA, as sole Member of MEAG POWER SPVJ, LLC, a limited liability company
organized and existing under the laws of the State of Georgia, on behalf of said company.

My commission expires _______________.

______________________________
Notary Public

STATE OF GEORGIA

COUNTY OF FULTON

The foregoing instrument was acknowledged before me this ___ day of November, 2014,
by __________________, ______________ of MUNICIPAL ELECTRIC AUTHORITY OF
GEORGIA, a public body corporate and politic, a public corporation and an instrumentality of
the State of Georgia, created by that certain Act of the 1975 session of the General Assembly of
the State of Georgia, compiled and published in Georgia Law 1975, p. 107, et seq., codified at
O.C.G.A. §§ 46-3-110 through 46-3-155, as the same has been heretofore or may be hereafter
amended, on behalf of said corporation.

My commission expires _______________.

______________________________
Notary Public
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LETTER FROM MEAG TO JEA  
(February 23, 2018) 
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EXHIBIT E 
 

LETTER FROM JEA TO MEAG 
(August 17, 2018) 

 
  



21 West Church Street

Jacksonville, Florida 32202-3139

JE\

ELECTRIC

WATER

SEWER

August 17, 2018

Via E-mail
Via First Class Mail

Mr. James E. Fuller
President and Chief Executive Officer
MEAG Power
1470 Riveredge Parkway, N.W.
Atlanta, GA 30328-4640

Re: Amended and Restated Power Purchase Agreement Between
MEAG and JEA - Plant Vogtle Additional Units PPA

Project (Project J)

Dear Mr. Fuller:

It was nice to briefly meet you at the LPPC event in Asheville recently. I regret
that we did not speak at length. The meeting took place very early in my tenure
as interim CEO of JEA. I was still working to understand the history of
interactions between MEAG and JEA in order to provide better context to our
long standing corporate relationship and in specific our relationship related to to
Plant Vogtle. I wish our first substantive interaction was under better
circumstances. As you are aware, JEA and Municipal Electric Authority of
Georgia ("MEAG") are parties to an Amended and Restated Power Purchase
Agreement ("PPA") relating to Plant Vogtle Units 3 & 4 ("Additional Units").
After my thorough review of all relevant documents and correspondence it is
readily apparent that MEAG and JEA have a starkly different understanding of
our joint business and legal relationship as well as the fundamental viability of
the Additional Units at Plant Vogtle.

The addition of these Additional Units at Plant Vogtle is the only remaining
nuclear project under construction in the United States. Industry experts,
analysts and the Georgia Public Service Commission's own staff have all
concluded that continued construction and operation of these nuclear facilities is
no longer economically feasible. The most recent report by Georgia Power of
an additional $2.3 Billion cost overrun, just a few short months after the project
owners proclaimed confidence in the cost-to-completion estimates provided in
testimony before the Georgia PSC, underscores what JEA, the experts and
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analysts concluded long ago. To summarize, in 2008 the project was expected to
be a $9.5 billion project with a guaranteed maximum price ("GMP") of $14.5
billion and an expected service date of 2016. The GMP was in effect until
Westinghouse's bankruptcy in March 2017, just over a year ago, and now the
project budget stands at $27.5 billion with a questionable service date of 2021.
At a number of points in the past year, JEA has requested, without success, that
MEAG take action to safeguard the financial interests of JEA, MEAG's
constituent's and Power South. Regardless of our past differences of opinion
about whether the project should be abandoned, it now is beyond reasonable
debate that prudent utility practices and the interests of ratepayers require that
MEAG and the other owners of the Additional Units vote no on continuing
construction of the Additional Units.

Based upon MEAG's EMMA filing dated August 8, 2018, "the holders of at
least 90% of the ownership interests in Vogtle Units 3&4 must vote to continue
constmction. The co-owners are expected to conduct these votes in the third
quarter of 2018, and each of GPC, OPC and MEAG Power, acting through the
Vogtle Units 3&4 Project Entities, will have to affirmatively vote to continue
construction. If the co-owners vote to move forward, they will also approve a
revised project budget." As you evaluate this decision on whether to proceed
with constmction of these two economically obsolete Additional Units, please
note it is JEA's position that continuation would violate MEAG's obligations
and common law duties owed to JEA, other participants and ratepayers. Any
vote to continue this project ignores well-documented facts and is contrary not
only to the interests of JEA and its constituents, but also to the interests of
MEAG's own constituents and their ratepayers. Furthermore, I trust MEAG,
MEAG's Board members and you as MEAG's Chief Executive Officer will use
good business judgement when deciding how to proceed and/or vote as you,
collectively and individually, stand as the fiduciaries ofJEA's capital vis-a-vis
our PPA relationship and MEAG's ability to solely direct the project.

A decision to continue cannot be justified on any rational basis. The latest cost
overruns add an estimated $10 Million annual PPA expense to JEA's ratepayers
that can be replaced at a fraction of the cost for power that may never be
produced. Continuing to saddle ratepayers with more debt for a project that will
be subsidized by the government or the project's owners for years to come if it
ever achieves COD, or worse, a project that will have to be abandoned before
completion after even greater sums are invested, is inconsistent with prudent
utility practices.

When JEA entered into the PPA, it justifiably relied on representations from
MEAG including assurances that MEAG would not elevate its interests, or the
interests of its participating members, above JEA's interests. (PPA §1014). It is
not in JEA's interests for construction of the Additional Units to continue. JEA
trusts that MEAG will mn appropriate economic models and analysis with the
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latest cost projections and come to the same conclusion as JEA. Attached is a
third-party independent economic analysis that was prepared for JEA in
September of 2017. The latest cost projections confirm the conclusions of this
analysis and make the case even stronger for a "no vote" on continuing
construction. JEA requests a copy of all MEAG analyses and models during
the last two years, including current analyses in light of the recently announced
cost overruns.

If MEAG and 90% of the ownership interest affirmatively vote to continue with
the constmction of these Additional Units, JEA will demand that MEAG work
cooperatively to address the changed circumstances on behalf of JEA's
ratepayers and develop a commercially reasonable solution. Some of the ideas
that should be explored are an assignment, either partial or in whole, of the PPA
to MEAG, MEAG cities or other interested party, reevaluation of the payment
schedule based upon longer useful life cycle of the Additional Units (60 years
instead of 40 years) and modifications to the PPA that would provide parity to
JEA with other participating members. Any solution must provide for more
equitable treatment of JEA as compared to the MEAG city members.

JEA has, in the past, requested a significant amount of documentation, financial
data and project audit information only to be rebuffed by MEAG staff and been
told that JEA had been provided with all relevant information. Please take
specific notice to the audit rights and cooperation provisions of the PPA (§310
and §1015). JEA respectfully requests the following project related documents
be made available for review: all project documents, including, but not limited
to, all correspondence, financial reports, analysis, projection forecasts, models
and a copy ofMEAG's Directors and Officers (D&O) liability insurance policy
that includes the limits of available coverage. This request includes all project
documents, minutes, agenda items and presentations provided to the MEAG
Board or to the other Project participants - Project M, Project J - 39 Participants
and Project P.

For all of the foregoing reasons, JEA demands MEAG vote not to continue the
project. IfMEAG votes to continue this project over JEA's objections, MEAG
will have failed to meet its obligations under the PPA. In that event, this letter
constitutes (1) written notice to MEAG pursuant to §310 of the PPA, of JEA's
demand to examine the records of MEAG beginning promptly, and (2) a
demand by JEA for and immediate meeting with MEAG to discuss terms for
JEA's exit from the PPA and substitution of MEAG or its designee for JEA. If
MEAG refuses to immediately produce all of the documents requested from it
by JEA, and refuses to meet with and reach a commercial solution with JEA,
JEA reserves the right to pursue all of the remedies available to it under the law
and the applicable agreements.



Mr. James E. Fuller
Page 4 of 4
August 17, 2018

Please provide response to this letter within five business days of receipt and
indicate MEAG's: (1) position on continuing construction of the Plant Vogtle
Additional Units; (2) process and timeline on the vote to continue the project;
(3) willingness to work with JEA to find a commercial solution in the event of a
vote to continue; (4) intention to compy with its obligations under the PPA to
provide the requested documentation; and (5) proposed management plans and
internal procedures MEAG intends to employ in light of its fiduciary obligations
to JEA and ratepayers.

Sincerely,

Aaron Zahn, Interim Managing Director and CEO

Cc: MEAG Board of Directors
Peter M. Degnan, Esq., MEAG Senior VP & General Counsel
Carl F. Lyon, Esq.
Hon. Lenny Curry, Mayor, City of Jacksonville
Jacksonville City Council
JEA Board of Directors
G. Alan Howard, Esq., Chair, JEA
Alien Maines, Esq.



NAVIGANT

Privileged and Confidential
Prepared at the Request of Counsel
DRAFT-9/12/17

CONFIDENTIAL EXECUTIVE SUMMARY

Independent Economic Analysis: Cost Comparison ofVogtle 3&4 Costs Under JEA's Power
Purchase Agreement vs. Alternative Generation Resources

Bottom-Line

Navigant evaluated the economics from JEA's perspective of construction activities at Vogtle 3&4 being
terminated on January 1, 2018 ("No Go" scenario) relative to completion of the plant using the latest cost-
to-complete estimate ("Go" scenario). Based on this preliminary evaluation:

LJnderthe_ca^es evaluated thus far, cancellation ofVootie 3&4 is less costly to JEA than
completing the facility. The savings to JEA under the No Go scenario range from $345 million to
$727 million (2017 present value).

The No Go scenario is 15% to 32% less expensive in terms of JEA's cost per MWh (based on
levelized nominal costs over 20 years). The projected levelized JEA cost for the Vogtle 3&4
capacity and energy in the Go scenario - including all costs incurred to date forVogtle 3&4 (the
Sunk Costs), all costs to complete the project, and reducing the cost by expected payments from
the Toshiba settlement (the Toshiba Payments) - is $119/MWh, while the projected JEA levelized
cost for an equivalent amount of capacity and energy under the No Go scenario - including Sunk
Costs and the Toshiba Payments - ranges from $81 to $101/MWh.

The "Go" analysis is based on the revised P80 schedule and cost-to-complete estimates for Vogtle 3&4
provided by MEAG. For a variety of reasons, the project has not met prior cost and schedule estimates.1

Background

JEA has a 20-year, long-term off-take power purchase agreement (PPA) with the Municipal Electric
Authority of Georgia (MEAG) for 206 MW of the electric output from Vogtle 3&4 over the first 20 years of
the plants' operation. Under the PPA, JEA pays a share of the Vogtle 3&4 capital and operating costs
during this period. Following the bankruptcy ofWestinghouse Electric Company, the EPC contractor for
Vogtle 3&4, JEA and other stakeholders (including Georgia Power Company (GPC) and MEAG) have
been evaluating the expected cost of completion of Vogtle 3&4.

JEA, though its counsel, Gibson Dunn & Crutcher, retained Navigantto undertake an evaluation ofJEA's
expected costs assuming completion of Vogtle 3&4 as compared to alternative options for the supply of
an equivalent amount of power. Navigant has completed a preliminary analysis. This Executive
Summary describes the analytical assumptions, the sources of data relied upon and the preliminary
results. The Navigant analysis covers the period from 2018 through 2042 (the end of the 20-year PPA in

1 The revised overnight cost-to-complete Vogtle 3&4 is approximately twice the original estimate, and the revised
construction schedule is approximately twice as long.

1



the P80 case). Other than for the assumed cost of replacement power in the No Go scenario, Navigant
has largely relied on projected Vogtle 3&4 capital and operating costs provided by MEAG to JEA.

Scenarios Examined

"Go" Scenario. Vogtle 3&4 are completed and placed in service in January 2022 and January 2023,
respectively, at a total incremental cost to complete of $9.6 billion (including 100% of all parties'
obligations). This is in addition to the more than $15 billion of Sunk Costs (including interest through the
in-service date) already incurred on the Vogtle 3&4 project. This is the "P80" scenario, which represents
a 29-month delay in Vogtle 3&4 in-service dates from the prior (January 2017) estimate. MEAG provided
JEA with the additional costs that JEA would incur under this. P80 cost to complete, net of the expected
proceeds from the Toshiba settlement. The P80 cost-to-complete was combined with the MEAG
projection of JEA costs under the January 2017 Vogtle cost estimate to yield the total capital revenue
requirement, including all Sunk Costs.

"No Go" Scenario. The No Go Scenario assumes that construction activities atVogtle 3&4 are terminated
on January 1, 2018. MEAG provided JEA with a projection of the annual debt service for the recovery of
Vogtle 3&4 capital that JEA would incur under this scenario for all Sunk Costs incurred prior to the halt of
construction, including expected payments from the Toshiba settlement that would be prepaid to the
Department of Energy (DOE) under the Loan Guarantee Agreement, and an estimated $732 million lump
sum true-up payment that JEA would receive from MEAG in 2035 to reflect overpayment by JEA during
the term of the PPA, due primarily to prepayment of the DOE loan using expected payments from the
Toshiba settlement.

Analysis - Results and Observations

The analytical results are summarized in Table 1, which shows the Present Value (PV) of the JEA
revenue requirements under the Go and No Go scenarios, as well as the Levelized Nominal $/MWh of all
costs, including Sunk Costs.2 The first panel focuses on Vogtle 3&4 capital, operating and associated
costs. The second panel focuses on replacement power costs under the No Go Scenario under various
sensitivity cases, which are added to the Sunk Costs to provide the total cost for the No Go Scenario.
The bottom panel summarizes the total present value of the Go vs. No Go case under the various
replacement power sensitivity cases.

2 An inflation rate of 2% is assumed. The discount rate applied is 4%, equivalent to JEA's debt rate. The levelized
MWh is the cost in nominal dollars per MWh of the Vogtle 3&4 capacity and energy or its replacement, including
all Sunk Costs. See Table for the equivalent cost in levelized 2017 real (i.e., net of inflation) dollars perMWh.
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Table 1: JEA Revenue Requirement under the Go and No Go Scenarios

PV(2017M$)
Go No Go Change

Level Nominal $/MWh
Go No Go Change

Vogtle Capital, net of Toshiba Settlement
Vogtle Operating Costs
Termination Payments
Subtotal

$1,404 $657 ($747)
$853 $0 ($853)
$0 $32 $32

$74
$45
$0

$35
$0
$2

($39)
($45)
$2

$2,257 $689 ($1,568)
Replacement Power Costs by Case
Market Case

NCI Base Georgia

NCI Base Florida JEA

NCI Base, Florida JEA, NYMEX Hedge
NCI Base F-Class Toll, Florida JEA, NYMEX Hedge]

$0 $841 $841
$0 $1,223 $1,223
$0 $1,135 $1,135
$0 $1,009 $1,009
$0 $1,006 $1,006

$119 $36_ ($83)

$0
$0
$0
$0
$0

$44

$64

$60

$53
$53

$44

$64
$60

$53
$53

Total by Case
Market Case

NCI Base Georgia

NCI Base Florida JEA

NCI Base, Florida JEA, NYMEX Hedge
NCI Base F-ClassToll, Florida JEA, NYMEX Hedge|

$2,257 $1,530 ($727)
$2,257 $1,912 ($345)
$2,257 $1,824 ($433)
$2,257 $1,698 ($559)
$2,257 $1,695 ($562)

$119 $81

$119 $101

$119 $96
$89

$89
$119

$119

($38)
($18)
($23)
($29)
($30)

Each category in Table 1 is explained in further detail below:

Voqtle Capital Cost, net of Toshiba Settlement. As shown, there is an estimated $747 million savings to
JEA in the No Go case in capital cost recovery ifVogtle 3&4 is cancelled, using the capital and Toshiba
settlement assumptions provided by MEAG discussed above.3

Vogtle Operating Costs. In the Go scenario, JEA is projected to pay Vogtle operating costs (O&M, fuel
and capital additions) of $853 million (present value), or about $45/MWh levelized (nominal$).4 These
costs are avoided in the No Go scenario. Again, these are based on assumptions provided by MEAG.

Termination Costs, In the No Go scenario, MEAG estimated JEA would incur termination costs of $32
million (present value) ifVogtle 3&4's construction activities are terminated on January 1, 2018. These
costs would not be incurred in the Go scenario.

The above categories total to a positive benefit to JEA for the No Go Scenario, before consideration of
replacement power, of $1,568 million (present value), or$83/MWh levelized (nominal?).

Replacement Power Costs. In the No Go scenario, JEA would need to replace the 206 MW of power
provided by Vogtle 3&4 over the 20-year term of the PPA. Navigant examined a range of cases as
described below. The key components of the replacement power cost forecast are natural gas prices; the
heat rate for market purchases, and capacity prices. As shown, these forecasts yield a preliminary
estimated cost for Vogtle 3&4 replacement power (capacity and energy) of between $44 and $64/MWh
levelized (nominal$).

3

4

Using some simplifying assumptions, the Toshiba Settlement is estimated to have reduced the JEA share of the
Vogtle capital cost in the Go Scenario by $267 million (present value), or about $14/MWh (nominal$), including
the impact on capitalized interest on new debt. A similar settlement amount is reflected in the No Go Scenario.

For purposes of this analysis, the projected Vogtle operating costs estimated by GPC and provided to JEAby
MEAG in January 2017 for Vogtle 3&4 in-sen/ice years of 2019/2020 were simply shifted two years later. These
costs conservatively were not escalated for two years of inflation from the original estimate. Updated MEAG
forecasts using the P80 forecast are under development by MEAG and may modify these figures.

3



1. Market Case. Replacement power costs are projected based upon recent purchase power
offers to JEA for energy and capacity, with energy prices increasing at 1% above inflation and
capacity prices increasing at inflation in the out years. This yields a levelized cost for capacity
and energy of$44/MWh over the 2022-2042 period.

2. Navigant Base Case ('Georgia Market Prices). Replacement power costs are based on
Navigant's forecast for natural gas, capacity, and energy market prices in Georgia, yielding a
levelized cost for capacity and energy of $64/MWh over the 2022-2042 period.

3. Naviqant Base Case Alternative (FRCC Market Prices). Replacement power cost are based
on Navigant's forecast for natural gas, capacity, and energy market prices in the FRCC
yielding a levelized cost for capacity and energy of $60/MWh over the 2022-2042 period.

4. NYMEX Gas Price Hedge + FRCC Market Prices. This forecast is based on gas prices
hedged against the NYMEX index through 2029, reverting to Navigant's FRCC market price
forecast thereafter. .This yields a levelized cost for capacity and energy of $53/MWh over the
2022-2042 period. The use of a hedge against the NYMEX index reduces gas prices, and
creates a lower forecast cost for replacement power, but in practice the hedge may not be
available for that length of time.5

5. NYMEXGas_Price Hedge + Tollinq Agreement for New Combined Cycle Plant +• FRCC
Market Prices. This forecast is based on gas prices hedged against the NYMEX index
through 2029, reverting to Navigant's FRCC forecast thereafter, with the market heat rate
based on a new combined-cycfe plant, yielding a $53/MWh cost over the 2022-2042 period.

Preliminary Findings

Across all of the replacement power sensitivity cases, cancellation of Vogtle 3&4 is less costly to
JEA than completion of the facility. The present value of savings under the No Go scenario
ranges from $345 million to $727 million.

As compared to a forecasted all-in levelized cost under the Go scenario, the No Go scenario is
15% to 32% less expensive in terms of levelized nominal $/MWh. The forecasted levelized cost
under the Go scenario, including all Sunk Costs and the cost to complete, offset by the Toshiba
Payments, is $119/MWh (nominal?). The forecasted levelized costs under No Go scenario
range, including all Sunk Costs, from $81 to $101/MWh (nominal$).

A Production Tax Credit (PTC) may apply to the Vogtle 3&4 plants if supporting legislation is
enacted to extend the date in which Vogtle 3&4 must be in service to qualify for the credit and
JEA is able to recover the tax credits with respect to the tax-exempt MEAG Project J.6 If so, the
JEA costs in the Go Scenario would decrease by $85 million (present value), or about $4.5/MWh
(nonninal$), which would still result in the cancellation ofVogtle 3&4 being significantly less costly
to JEA.

Even these differences understate what a fully risk-adjusted analysis may indicate. Based on the
history of the Vogtle 3&4 project, there are potential risks associated with completing the project.
In particular, the Go scenario does not account for risks such as:

5

6

To address this issue, 75% of the gas is assumed to be hedged through 2023, declining to 50% for 2025-2029.
The credit for MEAG Project J would be $18/MWh for the first 8-years of Vogtle 3&4 operation, and the MEAG
Project J share would be split 50/50 between JEA and MEAG. The PTC would not apply in the No Go scenario.

4



o Further cost increases or construction delays for the first-of-its-kind Vogtle 3&4 beyond
those incorporated in the P80 case.

o Availability of the PTC and ability to recover the tax credits for MEAG Project J

o NRC approvals/Jnspections/costs/time for first-of-a-kind NRC inspection and approval
process

There also are risks around the replacement power forecast in the No Go scenario. While the No
Go scenario eliminates the significant construction/cost risk related to Vogtle, there is some
uncertainty around the replacement power forecasts which are driven by gas prices over the 20-
year period, environmental regulations, future technological advancement, and potentially carbon
prices.

Additional Calculations

Table 1a below is a duplicate of Table 1, but also includes Levelized $2017/MWh.

Table 1a: JEA Revenue Requirement under the Go and No Go Scenarios
including Level 2017 and Level Nominal $/MWh

PV (2017 M$)
Go No Go Change

Level 2017 $/MWh 11 Level Nominal $/MWh
Go No Go Change 11 Go No Go Change

Vogtle Capital, net of Toshiba Settlement
Vogtle Operating Costs

Termination Payments
Subtotal

$1,404 $657 $$747)
$853 $0 ($853)

$0 $32 _ $32

$57
$34
$0

$30 ($27)
$0 ($34)
$1 $1

$74
$45
$0

$35 ($39)
$0 ($45)
$2 $2

$2,257 $689 ($1,568) $91 $31 ($50)|] $119 $36 S $83)
Replacement Power Costs by Case
Market Case

NCI Base Georgia
NCI Base FloridaJEA

NCI Base, Florida JEA, NYMEX Hedge
NCI Base F-Class Toll, Florida JEA, NYMEX Hedge,

$0
$0
$0
$0
$0

$841 $841
$1,223 $1,223
$1,135 $1,135
$1,009 $1,009
$1,006 $1,006

$0
$0
$0
$0
$0

$34
$49

$46
$41
$41

$34
$49
$46

$41
$41

$0
$0
$0
$0
$0

$44

$64

$60

$53
$53 _

$44

$64
$60

$53
$53

Total by Case
Market Case

NCI Base Georgia
NCI Base Florida JEA

NCI Base, Florida JEA, NYMEX Hedge
NCI Base F-Class Toll, Florida JEA, NYMEX Hedge|

$2,257 $1,530
$2,257 $1,912
$2,257 $1,824
$2,257 $1,698

$2,257 $1,695

($727)
($345)
($433)
($559)
($562)

$91
$91
$91

$91
$91

$65
$81

$77
$72
$72

($26)
($10)
($14)
($19)
($19)

$119 $81

$119 $101
$119 $96
$119 $89
$119 $89

SS38)
(S18)
i$23)
($29)
($30)
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Case 1:18-rni-99999-UNA Document 3064-2 Filed 09111/18 Page 1 of 2 

AO 440 (Rev. 06/12) Summons in a Civil Action 

UNITED STATES DISTRICT COURT 
for the 

Northern District of Georgia 

MUNICIPAL ELECTRIC AUTHORITY OF GEORGIA 

Plaintiff(s) 

V, 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

Civil Action No. 
JACKSONVILLE ENERGY AUTHORITY 

Defendant(.'>) 

SUMMONS IN A CIVIL ACTION 

To: (D�fendant 's name and address) Jacksonville Energy Authority
21 W Church Street 
Jacksonville, FL 32202 

A lawsuit has been filed against you. 

Within 21 days after service of this summons on you (not counting the day you received it) - or 60 days if you 
are the United States or a United States agency, or an officer or employee of the United States described in Fed. R. Civ. 
P. 12 {a)(2) or (3)-you must serve on the plaintiff an answer to the attached complaint or a motion under Rule 12 of
the Federal Rules of Civil Procedure. The answer or motion must be served on the plaintiff or plaintiff's attorney,
whose name and address are:

Rebecca Woods, Esq. 
Seyfarth Shaw LLP 
1075 Peachtree Street, NE, Suite 2500 
Atlanta, GA 30309 

If you fail to respond,judgment by default will be entered against you for the relief demat)dei;J in the complaint.-' 
You also must file your answer or motion with the court. '

CLERK of'coURT 

Date: _______ _ 
---------------------

Signature of Clerk or Deputy Clerk 



IN THE UNITED STATES DISTRICT COURT 
NORTHERN DISTRICT OF GEORGIA 

ATLANTA DIVISION 

MUNICIPAL ELECTRIC AUTHORITY 
OF GEORGIA 

) 

) 

) 
) 

) 

) 
) 

) 

) 

Plaintiff, 
V. 

JEA 

Defendant. 

CIVIL ACTION FILE 
NO. 

COMPLAINT FOR DECLARATORY JUDGMENT 

AND BREACH OF CONTRACT 

This lawsuit arises from a Power Purchase Agreement ("PPA") that supports the ongoing 

construction of Units 3 and 4 (the "Additional Units") of the Alvin W. Vogtle Electric Generating 

Plant in Waynesboro, Georgia ("Plant Vogtle"), which has been unde1taken by four power 

providers in Georgia: Plaintiff Municipal Electric Authority of Georgia ("MEAG Power"), the 

Georgia Power Company ("Georgia Power"), Oglethorpe Power Corporation ("Oglethorpe") and 

the City of Dalton, Georgia ("Dalton") ( collectively, the "Co-Owners"). MEAG Power's 

ownership is structured as three separate projects: one to sell power to the municipalities it serves 

("Project M"); one to sell to PowerSouth Energy Cooperative ("Project P"); and a third to sell 

power to Defendant Jacksonville Energy Authority ("JEA") ("Project J"). Sales to PowerSouth 

and JEA are each governed by a Power Purchase Agreement ("PPA"). 

Certain recent disclosures of unanticipated costs by Georgia Power have triggered a vote 

among the Co-Owners as to whether to continue the construction of the Additional units or cease 

construction. That vote is scheduled for September 24, 2018. 

JEA has demanded that MEAG Power vote to discontinue construction, although MEAG 

Power has duties to PowerSouth and to its participant cities and cannot base its vote solely on 
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JEA's perceived interests. Despite the fact that there has been no vote yet and not all the facts are 

known, JEA has indicated a clear intent to breach its contract, abandon its obligations, undennine 

MEAG Power's ability to perform, and attempt to force MEAG Power's hand in the vote. JEA 

has already commenced taking actions designed to undermine and disrnpt MEAG Power's internal 

process and the Co-Owner vote, and to force tennination of construction of the Additional Units. 

In correspondence with MEAG Power, JEA has clearly stated that it believes the PPA is 

unenforceable and it intends to immediately exit the PP A. 

In addition to casting doubt on the Project J PPA, JEA's actions are breach of its contractual 

obligations under the PPA, both because they breach JEA's duty to cooperate with MEAG and 

because they effectuate an anticipatory repudiation of the contract. MEAG Power therefore 

respectfully asks the Court for declaratory judgment as to the rights and obligations of the parties 

and injunctive relief preventing further such breaches. 

Without such relief, MEAG Power and the 49 Georgia communities who paiiicipate in 

MEAG Power projects face serious and irreparable injmy, including, potentially: the inability to 

finance and complete constrnction of Vogtle Units 3 and 4, declaration of payment default as to 

loans backed by the U.S. Department of Energy ("DOE"), an increase of expense in financing, and 

diminishment of and severe harm to MEAG Power's access to credit. 

PARTIES, JURISDICTION AND VENUE 

I. Plaintiff MEAG Power is a public corporation and instrumentality of the state of 

Georgia. MEAG Power was created by the Georgia General Assembly in 1975 to acquire or 

construct, and to operate and maintain, electric generation and transmission facilities. MEAG 

Power's headquarters are located at 1470 Riveredge Parkway NW, Atlanta, Georgia 30328. 

MEAG Power's projects benefit 49 communities in Georgia, which are called "Participants." The 

Participants are the cities of Acworth, Adel, Albany, Barnesville, Blakely, Brinson, Buford, Cairo, 
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Calhoun, Camilla, Cartersville, College Park, Commerce, Covington, Crisp County, Doemn, 

Douglas, East Point, Elberton, Ellaville, Fairburn, Fitzgerald, Forsyth, Fort Valley, Grantville, 

Griffin, Hogansville, Jackson, LaFayette, LaGrange, Lawrenceville, Mansfield, Marietta, Monroe, 

Monticello, Moultrie, Newnan, Norcross, Oxford, Palmetto, Quitman, Sandersville, Sylvania, 

Sylvester, Thomaston, Thomasville, Washington, West Point, Whigham, and Crisp County. These 

Participants encompass a service area population of 634,000 Georgia citizens. Each Participant is 

a Georgia resident. 

2. JEA is a publicly-owned electric, water, and wastewater (sewer) utility and an 

independent agency of the City of Jacksonville, Florida. By service population, JEA is the eighth 

(8th
) largest municipal utility in the United States. JEA's p1incipal place of business located in 

Jacksonville, Florida. Each member or paiticipant in JEA is a Florida resident. 

3. This Court has subject matter jurisdiction over this action pursuant to 28 U.S.C. 

§ 1332(a)(l). PlaintiffMEAG Power and Defendant JEA are citizens of different states and the 

amount in controversy exceeds the jurisdictional minimum of $75,000. 

4. This Court also has jurisdiction under 28 U.S.C. § 2201 (Declaratory Judgment 

Act). 

5. Venue in this District is appropriate because JEA subjected itself to the jurisdiction 

of this Court by executing the contract at issue, the Power Purchase Agreement between Municipal 

Elecl!ic Authority of Georgia as Seller and JEA as Buyer, as amended and restated on December 

31, 2014 (the "PPA"), wherein the parties agreed that: 
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Each party in-evocably submits to the jurisdiction and venue of the Superior 
Court of Fulton County, Georgia and the U.S. District Comt for the Northern 
District of Georgia in any dispute arising out of or related to this Agreement, 
and hereby irrevocably agrees that all claims in respect of such dispute may 
be heard a11d determined in the Supe1ior Court of Fulton County, Georgia 
and the U.S. District Court for the Northern District of Georgia. 
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PP A § I 003. (The PP A is attached as Exhibit A.) The parties further agreed that "the Superior 

Court of Fulton County, Georgia or the U.S. District Court for the Northern District of Georgia" 

are "the sole legally binding forums available to the Parties for resolution of a dispute hereunder." 

PPA § 80 l. Those two courts therefore have exclusive jurisdictions for these claims. 

FACTUAL BACKGROUND 

MEAG Power's Reliance on JEA Power Purchase Agreement 

6. MEAG Power is a partial owner of Units I and 2 of Plant Vogtle, along with 

Georgia Power, Oglethorpe, Dalton. Construction for those original two units was completed in 

1989. The construction of those units was significantly over budget and delayed, but today those 

units are MEAG Power's lowest-cost base load generation assets. 1 

7. As a Co-Owner, MEAG Power had a right to participate in up to 22.7% ownership 

interest for the construction of two more nuclear units at Plant Vogtle-the Additional Units, 

dubbed Units 3 and 4. 

8. In 2007, when the Co-Owners were deciding whether to pursue construction of 

Units 3 and 4, MEAG Power detennined that its Participants would need only about 9% of the 

Project by the time the two units would come on line, rather than the entire 22.7% share thatMEAG 

Power was entitle to take. 

9. Although MEAG Power anticipated that the output of Units 3 and 4 in 2017 would 

be surplus to the Participants' near-tenn needs, it was and is duty-bound to efficiently manage its 

electric supply for decades into the future. MEAG Power anticipated the planned retirement of 

MEAG Power's existing nuclear units (two Plant Hatch units in years 2034 and 2037) and its 

1 "Base load" is the minimum level of demand on an electrical grid over a span of time, for 
example, one week. Base load power sources are power stations which can economically generate 
the electrical power needed to satisfy this minimum demand. 
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Participants' anticipated growing needs in the coming decades, as well as adhering to the cardinal 

principal of having diversified power generation resources. In order to provide for interim costs 

while making the power available to its Participants in the future, MEAG Power pursued long 

term, PPAs with other entities (sometimes referred to as "offtakers") to cover construction costs 

and the first twenty years of operation. These "hell-or-high-water" contracts specifically provide 

that the buyer has no right, under any circumstances, to abandon the contract or be relieved of its 

contractual obligations. 

10. The PP As sought by MEAG Power were designed to commit the offtakers to pay 

for all of the costs related to their share of power, which they would receive for the timeframe 

when most of MEAG Power's Participants did not need the Vogtle Units 3 and 4 output. 

Thereafter, upon the expiration of the offtakers' specified timeframe for taking power, certain 

Paiticipants would take the power going forward and pay for it. 

I I. By structuring its potential ownership interest in Units 3 and 4 this way, MEAG 

Power could take more of an ownership share of Units 3 and 4 than its Paiticipants needed in the 

relative short tetm by shifting the cost and benefit of power from Units 3 and 4 to other purchasers 

until a time when MEAG Power's Participants were anticipated to be in need of a new supply of 

carbon-free and reliable power. 

12. MEAG Power undertook a competitive bidding process to select the offtakers, 

making clear that only those bidders who agreed to hell-or-high-water contracts would be 

accepted. After a competitive bidding process, the two winning bidders were JEA and PowerSouth. 

13. Thereafter, MEAG Power and JEA (and separately, MEAG Power and 

PowerSouth) engaged in lengthy contract negotiations, which involved MEAG Power disclosing 
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to JEA extensive information, including but not limited to all the pertinent contracts between the 

Co-Owners pertinent to the construction, management, and operation of Units 3 and 4. 

14. The result of those negotiations was that on May 12, 2008, JEA executed the PPA, 

committing JEA to pay for l 00% of its respective project total annual costs, inclusive of all debt 

service (principal and interest) and all variable costs for the first 20 years of the Project. 

(PowerSouth also executed a PP A on May 12, 2008, which te1ms are substantially similar to the 

JEA PPA. PowerSouth has consistently maintained its support for the constmction of the 

Additional Units.) 

15. It was only after MEAG Power obtained JEA's and PowerSouth's agreement to be 

irreversibly obligated for the obligations of their shares of the Project that MEAG Power agreed 

to proceed with committing to the other Plant Vogtle Co-Owners that MEAG Power would, in 

fact, take 22.7% of the total output of Units 3 and 4. That is, MEAG Power expressly relied on the 

contractual commitments of JEA and PowerSouth when agreeing to proceed with a 22. 7% 

commitment of Units 3 and 4. Had either JEA or PowerSouth not agreed to be obligated for their 

shares in hell-or-high-water contracts, committing them to pay, for example, for the cost of 

constmction even if Units 3 and 4 never produced electricity, MEAG Power would not have agreed 

to a 22. 7% share and instead would have taken a far smaller share. 

16. Upon obtaining the commitments of JEA and PowerSouth, and further determining 

the commitments of its own Pa1iicipants in the first 20 years and thereafter, MEAG Power divided 

its undivided ownership interest in the Project into three wholly-owned, special purpose limited 

liability subsidiaries dubbed "Project M" (representing a 33.871 % ownership interest or 169.458 

MW of nominally rated generating capacity), "Project J" (representing a 41.175% ownership 

interest, or 206.000 MW of nominally rated generating capacity), and "Project P" (representing a 
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24.955% ownership interest, representing 124.850 MW of nominally rated generating capacity). 

JEA's rights and obligations under the PPA relate to Project J.2 

17. The final ownership structure of the Project is depicted below: 

2 PowerSouth's power purchase agreement rights and obligations pertain to Project P; and ce1iain 
MEAG Power Participants have rights and obligations with respect to Project M. 
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GPC 
45.7% 

(1,007 MW) 

49258056v.l 

OPC 
30.0% 

(661 MW) 

Contracted Sales of 
Output of the Vogtle Units 3&4 Projects• 

(all data are approximations) 

Vogtle Units 3&4 
Nominally Rated 1,102 megawatts ("MW") Each (2,204 MW Total) 

Dalton 
1.6% 

(35MW) 

MEAG Power Undivided 
22.7% Ownership 

(500.30B MW) Interests 
'----,-------,-------,-----' (Capacity) 

ProjectM 
33.871% 

(169.458 MW) 

To 29 Participants 
(Project M Power 
Sales Contracts) 

For the term of the 
power sales 
contracts .. 
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Project P 
24.955% 

(124.850 MW) 

To PowerSouth ..... ~ 
(Project P PPA) 

For the initial twenty 
years of commercial 
operation of each of 
Vogtte Units 3&4, 

respectively, pursuant 
to a power ptJrthase 

agreemenl 

To 39 Participants 
(Project P Power 
Sales Contracts) 

For the periOO 
subsequent to the 

initial twenty years of 
commercial operation 

of each of Vogt!e 
Units 3M, 

respectively •• 

Voglle 
Units 3&4 
Projects 

Contracted 
Sain of 

Output and 
Services of 
tht Vogtle 
Unit$ 3&4 
Proj«ts 



JEA's Unconditional Obligations Under the PPA 

18. The PPA requires, in relevant part, that for twenty (20) years, JEA make payments 

due for all debt service (inclusive of the principal of and interest on each series of bonds and 

applicable DOE-guaranteed loans), as well as all variable costs related to the Project, whether or 

not the project is completed, is operating or operable or its output is suspended, interrupted, 

interfered with, reduced, curtailed or te1minated in whole or in pait. See PPA Article II generally. 

19. The PPA provides specifically that 

PP A § 204(g). 

[JEA] shall pay its Obligation Share of Plant Vogtle Additional Units PPA 
Project Annual Costs whether or not the PPA Project Entity's Ownership 
Interest is completed or is operating or operable, and whether or not its 
Output is suspended, interrupted, interfered with, reduced or curtailed or 
te1minated in whole or in part, and such payments shall not be subject to 
reduction, whether by offset or otherwise, and shall not be conditioned upon 
the perfonnancc or non-performance by any party of any agreement for any 
cause whatsoever. 

20. JEA's unconditional commitment is reflected in the Recitals to the PPA, wherein 

the parties acknowledged that 

MEAG [Power] desires to sell the Output ... of the Plant Vogtle Additional 
Units PPA Project for the Tenn of this Agreement, and [JEA] desires to 
purchase such Output predicated upon the understanding that the sale of 
the Output by MEAG [Power) to [JEA) will require IJEAj to assume a 
proportionate share of the related construction risk. 

PPA Recitals ( emphasis added). 

21. In order to fund Project J, the PPA authorizes MEAG Power to, among other things, 

issue bonds and seek and draw upon DOE loans. See PPA Article IV generally. For the first 20 

years of debt service, the security for Project J bonds and DOE loans is dependent on the payment 
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obligations owed by JEA under the PPA.3 That is, if JEA were to do anything to undennine or 

restrict that security, additional needed bonds and loans would become much more difficult and 

expensive to obtain. To obviate such an occurrence, the PPA provides that 

PPA § 103(b). 

This Agreement, on which purchasers of PPA Bonds and DOE shall have 
relied as an inducement to purchase and hold the PPA Bonds and to guarantee 
the DOE Guaranteed Loan, respectively, shall not be amended, modified, or 
othe1wise altered in any manner except as provided in this Agreement. So 
long as any of the PPA Bonds or the DOE Secured Obligations are 
outstanding or until adequate provisions for the payment thereof have been 
made in accordance with the provisions of the PPA Project Bond Resolution 
and the DOE Loan Docnments, respectively, and no undisbursed 
commitments remain available under the DOE Loan Documents, this 
Agreement shall not be amended, modified, or othe1wise altered in any 
manner that will (i) reduce the payments pledged as security for the Debt 
Service on all the PPA Bonds and as security for the DOE Secured 
Obligations or extend the time of such payments provided herein, ... , or (iii) 
in any manner impair or adversely affect the rights of the owners from time 
to time of the PPA Bonds or the rights of the DOE Secured Parties pursuant 
to the DOE Loan Documents. 

22. The PPA farther provides that "this Agreement shall not be te1111inated by either 

Paity under ai1y circumstances."4 PPA § 103(a). 

23. JEA also expressly acknowledged that Georgia Power had "sole authority and 

responsibility for the planning, licensing, design, construction, acquisition, completion, start up, 

commissioning, renewal, addition, replacement, modification, and decommissioning" of the 

Project, as well as "sole responsibility for the management, control, operation and maintenance" 

of the Project. PPA § 601. While the four Co-Owners amended their agreement in 2017 to provide 

for votes to continue or halt construction under certain conditions, MEAG Power expressly 

3 JEA's payment obligations extend only throngh the first twenty years of operation. PPA § 102. 

4 Section 103 was conditioned solely on the issuance of a DOE Loan Guarantee Agreement, which 
occurred. 
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disavowed "any responsibility" and any liability for those matters that fall within "the authority 

and responsibility" of Georgia Power. Id. JEA agreed that "any failure" by Georgia Power to 

comply with its obligations or otherwise perform, "in whole or in part, shall not excuse [JEA's] 

performance under this Agreement." Id. 

24. Under the PPA, MEAG Power is obligated to "fully and timely comply with its 

obligations under and in connection with," among other things, "the DOE Loan Guarantee 

Agreement and the other DOE Loan Documents, including payment of all costs and compliance 

with all financial obligations in such documents." PP A § 1017. 

25. Finally, the PPA requires that MEAG Power and JEA "shall cooperate with each 

other and with each other's employees and agents by taking all actions necessary to fully 

effectuate the intent of this Agreement." PPA § 1015 (emphasis added). 

JEA's Commitments Were Repeatedly Affirmed by JEA in a Bond Validation in 
the Superior Court of Fulton County 

26. In order to raise funds to pay for, among other things, MEAG Power's acquisition, 

construction and operation of electric generating assets, MEAG Power is expressly authorized by 

the Georgia Code to issue revenue bonds. O.C.G.A. § 46-3-126(11); O.C.G.A. § 46-3-13 I. The 

issuance of such bonds is subject to a validation proceeding in the Superior Court of Fulton County. 

Such proceedings were had in connection with financing raised for Project Jin matters styled State 

of Georgia v. Municipal Electric Authority of Georgia, Civil Action No. 2008CVl59297 

(validating the issuance of Project J Bonds in the aggregate principal amount of $6,010,140,000), 

State of Georgia v. Municipal Electric Authority of Georgia, Civil Action No. 2009CVI 79503 

(validating a DOE guarantee loan), and State of Georgia v. Municipal Electric Authority of 

Georgia, Civil Action No. 2010CV259189 (validating additional funding for Project J and the 

December 31, 2014 amended and restated PPA) . 
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27. In these validation proceedings, MEAG Power filed a complaint in which the 

obligations of JEA under the PPA, as amended and revised, were explained (and the PPA itself 

was attached), and JEA filed an answer in which JEA admitted to the full and unconditional 

enforceability of the PPA, as amended and revised. The court, upon this record, validated the 

bonds and the underlying contracts. 

History of the Additional Units Construction Project 

28. The original contractor for the Project was Westinghouse Electric Co. LLC, which 

executed a lump sum Engineering, Procurement, and Constmction contact for the Project (the 

"EPC Contract"). Toshiba Corporation, the parent of Westinghouse, executed a guaranty worth as 

much as $3.68 billion, backing Westinghouse's performance of the EPC Contract. 

29. On March 29, 2017, Westinghouse and certain affiliates filed for Chapter 11 

bankruptcy and on July 20, 2017, Westinghouse was authorized to reject the EPC Contract. 

Georgia Power, as agent for the Co-Owners and who had sole decision-making responsibility with 

respect to the Project, on the basis of extensive cost-to-complete and cost-of-cancellation analyses, 

concluded in August 2017 that it was reasonable and pmdent to complete the Project, and that the 

cost to complete would be less than the cost of cancellation. Using Georgia Power's data on the 

cost to complete, MEAG Power undertook its own system-level analysis. The conclusion of that 

analysis was consistent with Georgia Power's decision to complete the Project. In summer 2017, 

MEAG Power shared these analyses, as well as all other Project-based information to which it had 

access, with JEA. 

30. On September 28, 2017, MEAG Power received an additional commitment from 

the DOE with respect to additional financing for each of its three Vogtle Projects, including the 

Additional Units. 

-12-

49258056v.1 



31. In December 2017, Toshiba honored its guaranty of the EPC Contract and paid to 

the Co-Owners the entirety of the Toshiba Parent Guaranty, totaling $3.68 billion, reducing the 

total cost of the Project to the Co-Owners. 

32. In January 2018, the Georgia Public Service Commission ("PSC"), after five 

months of proceedings that involved the intervention of scores of entities (including JEA and 

MEAG Power), extensive briefing and written testimony, and days of oral testimony and cross 

examination of and by the parties, the intervenors, and the public, approved Georgia Power's 

decision to complete the Project in light of the Westinghouse bankruptcy, notwithstanding the 

delays and increased costs. 

The Co-Owners Re-Negotiated Their Agreement 
to Provide for Cancellation by Vote 

33. In November 2017, the four Co-Owners amended their agreement. Georgia Power 

would continue to oversee all aspects of construction, with the other Co-Owners exercising a 

simple yes-or-no vote as to continued construction in the event of certain triggering events, 

including certain budget overages. An affinnative vote of90% or more of the ownership interests 

(in practice, all Co-Owners other than Dalton) would be required to continue construction. 

34. In August 2018, Georgia Power announced that the budget for the Project would 

need to be revised upward by over $2 billion, triggering such a vote on continuation. If the Co

Owners vote to proceed with construction of the Project, MEAG Power will need to raise 

additional financing to pay for its share of the construction costs related to Project J (as well as the 

other MEAG projects). 
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JEA's Disavowal of the Project 
and Its Acts to Undermine MEAG Power's 

Relationship With DOE, Others 

35. In November 2017, JEA's Board of Directors discussed the prospect of selling 

JEA's assets to a private finn. JEA commissioned a study of such a possible sale. In a report dated 

February 14, 2018, that study concluded that such a sale "could produce substantial up-front net 

proceeds to" the City of Jacksonville, and ended with a recommendation that Jacksonville's leaders 

"evaluate and weigh" the possibility, through "an updated valuation of JEA" and "perhaps an 

exploratory sale process." 

36. In late 2017 and early 2018, JEA indicated to MEAG Power that it was in favor of 

discontinuing the project. JEA wrote to MEAG Power in February 2018 that "it is not in the best 

interests ofJEA's ratepayers for the construction of the last and only US nuclear project to continue 

and for JEA to continue to be bound by the terms of the PPA." The letter ended threatening legal 

action if a resolution could not be achieved in a February 27, 2018 meeting. Shortly thereafter, 

however, JEA reaffinned that it would meet its obligations under the PPA. 

37. Upon the disclosure by Georgia Power of additional project costs in mid-2018, JEA 

renewed its objections to the Project. In a letter to MEAG Power dated August 17, 2018, JEA's 

Interim Managing Director and CEO, Aaron Zahn, stated that it was "JEA's position that 

continuation [of the Project] would violate MEAG's obligations and common law duties owed to 

JEA," that the case for tenninating the Project was "even stronger" than in the fall of 2017, and 

that "JEA demands MEAG vote not to continue the project." 

38. MEAG Power responded in a letter dated August 24, 2018. MEAG Power 

reassured JEA that it would take JEA's input on the continuation vote; infmmed JEA that it was 

"still in the process of obtaining the necessary data" to complete its analysis of the economics of 
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continuation versus cancellation; asked JEA for a copy of the analysis that JEA had independent 

commissioned in 2017; reaffirmed that it would make no adverse distinctions between JEA, 

PowerSouth, and the Participants in discharging its responsibilities; confirmed that it had taken all 

actions available to it to protect all its constituents, including the off-takers; offered to share 

infonnation as to estimations of the cost of continuing; and stated MEAG Power's willingness to 

work with JEA to find a solution, while noting that MEAG Power lacked authority to enter into 

any arrangement that would increase cost or risk for itself or its Participants. 

39. MEAG Power also noted, however, that JEA's demand that MEAG Power vote for 

cancellation was, in effect, "a demand that we breach our Loan Guarantee Agreements with DOE 

which would be an event of default under the Loan Guarantee Agreements and would give DOE 

the option to accelerate all of our DOE debt, which would lead to a cross-acceleration of the bonds 

issued nnder our Bond Resolutions related to Project J, Project P and Project M." MEAG Power 

also warned that JEA's taking that position publicly "could have very deleterious effects," 

including a domino effect that could profoundly injure PowerSouth, the MEAG Participants, 

Georgia Power, Oglethorpe, and the City of Dalton. 

40. On September 5, 2018, JEA communicated its position to DOE representatives 

regarding its strong desire for the Project to be terminated and construction. 

41. On September 7, 2018, DOE sent MEAG Power a letter stating that DOE would 

"evaluate the impact of JEA's recent statements on MEAG's existing DOE-guaranteed 

indebtedness within the context of the provisions of the existing loan guarantee agreement with 

MEAG, and likewise would evaluate the impact of JEA's actions on additional indebtedness." 
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42. JEA's actions have already had their intended effect: to interfere with and 

destabilize MEAG Power's access to credit in order to force MEAG Power's hand in the upcoming 

vote. 

COUNT ONE 
DECLARATORYJUDGMENT:THEPPAISENFORCEABLE 

43. MEAG Power restates and incorporates by reference those allegations set forth in 

paragraphs I through 42 above, as if set forth fully herein. 

44. MEAG Power is entitled to a declaratory judgment, pursuant to 28 U.S.C. 

§ 2201(a), that the PPA is valid and fully enforceable against JEA. 

45. The contract is in all respects valid. 

46. JEA has waived, and is estopped from claiming, any defect in the PPA or its 

fonnation, or that it is not enforceable in any respect. JEA performed under the PPA for years and 

never intimated that it was not enforceable. As recently as March 2018 it reaffinned that it would 

continue to perform under the PPA. Additionally, the adjudication of the the validity of the PPA 

in bond validation proceedings was and is conclusive and binding, O.C.G.A. § 46-3-132, and JEA 

is estopped for that reason as well. 

47. MEAG Power is an interested party because its own investments (which are those 

of its Participants) in the Vogtle Plant project depend in part on JEA fullfilling its contractual 

obligations to, among other things, make all payments requred under Project J. 

48. There is actual doubt as to JEA's perfonnance of its obligations under the PPA. On 

August 17, 2018, JEA's CEO announced an intent, ifMEAG Power does not vote to tenninate the 

Project, to "exit the PP A." JEA argued in its letter that a vote to continue would be a failure on 

MEAG Power's part "to meet its obligations under the PPA." 

-16-

49258056v.l 



49. JEA' s position and its declaration that it will not abide by the terms of the contract 

create an imminent threat, because the Co-Owners' vote is scheduled to be held on September 24, 

2018. 

50. A substantial, justiciable and actual controversy exists between MEAG Power and 

JEA, and MEAG Power's contractual rights in the PPA are threatened and uncertain, because JEA 

has expressed doubt about the continued enforceability of the PP A. 

51. Because JEA has threatened to ignore its obligations under the contract, MEAG 

Power's interests are at risk if JEA docs not perfonn under the contract. JEA's actions in denying 

the enforceability of the PPA have already created uncertainty in in MEAG's ability to fulfill its 

own obligations under the PPA, as well as uncertainty in determining whether to proceed or cancel 

the Vogtle Project. MEAG has been forced to expend money, time, and attention to deal with that 

uncertainty. The controversy between the parties is substantial, justiciable, and actual. MEAG 

Power is entitled to declaratory relief and direction from the Comi that MEAG Power has 

perfonned under the PPA, that no Co-Owner vote by MEAG Power would be a breach of the 

contract, and that the entirety of the PPA continues to be fully enforceable against JEA, and will 

continue to be regardless of the vote. 

COUNT TWO 
BREACH OF CONTRACT: DUTY TO COOPERATE 

52. MEAG Power restates and incorporates by reference those allegations set fo1ih in 

paragraphs 1 through 51 above, as if set forth fully herein. 

53. Section 1015 of the PPA requires that "[t]he Parties shall cooperate with each 

other and with each other's employees and agents by taking all actions necessary to fully 

effectuate the intent of this Agreement .... " (emphasis added). 

-17-

49258056v.l 



54. The intent of the PPA, as manifested by the explicit language agreed to by the 

parties, included that MEAG Power would use DOE loans to finance the Project, and that it should 

"fully and timely comply with its obligations under ... the DOE Loan Guarantee Agreement and 

the other DOE Loan Documents, including payment of all costs and compliance with all financial 

obligations in such documents." PPA §§101, 1017. 

55. The intent of the PPA was also that MEAG Power would "not make any adverse 

distinction in connection with discharging its responsibilities" as between JEA, PowerSouth, and 

the Participant cities." 

56. JEA's actions are already hindering MEAG Power's ability to caJTy out those 

obligations by interfering with its ability to continue to boJTow under the DOE program. An 

inherent aspect of the PPA is that MEAG Power must be able to access capital markets and other 

sources of funding in order to satisfy its obligations under the PPA and the Co-Owners' 

agreements. 

57. JEA's threats to imminently "exit" the PPA, and to take legal action to avoid its 

obligations under the PPA, hinder MEAG Power's ability to effectuate the intent of the PPA by 

depriving it of access to sources funding, as well as hindering MEAG Power's ability to fully and 

timely comply with the terms of its DOE loans. Such threats, by introducing instability, 

uncertainty, and risk, are a failure to a cooperate, regardless of whether the threat is caJTied out. 

58. JEA's actions also hinder MEAG Power's ability to discharge its responsibilities 

without adverse distinctions among its contractual counterparties. Indeed, the entire thrust of 

JEA's recent actions is to attempt to force MEAG Power to only take into account JEA's desires 

and interests and ignore the interests of PowerSouth and the Participant cities. 

59. JEA's actions violate its duties under Section l015. 
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60. JEA's actions in failing to cooperate in fulfilling the intent of the PPA have already 

created unce1tainty in in MEAG's ability to fulfill its own obligations under the PPA, as well as 

uncertainty in dete1mining whether to proceed or cancel the Vogtle Project. MEAG has been 

forced to expend money, time, and attention to deal with that uncertainty. If allowed to continue, 

JEA's actions will cause MEAG Power and its constituents grave, immediate, and in-eparable harm 

that could not be adequately remedied by damages, including, but not limited to, loss of access to 

credit that is needed in a timely fashion for MEAG Power to avoid defaulting or otherwise 

breaching its own contractual and statutory duties. 

61. MEAG Power is therefore entitled to declaratory relief stating that JEA's actions 

are in breach of the PPA, as well as a specific perfonnance order requiring JEA to cooperate with 

MEAG Power in effectuating the intent of the contract. The remedy of specific perfonnance is 

contemplated by the contract, as discussed in more detail below. 

COUNT THREE: SPECIFIC PERFORMANCE 

62. MEAG Power restates and incorporates by reference those allegations set forth in 

paragraphs I through 61 above, as if set forth fully herein. 

63. MEAG Power is entitled to seek specific performance to remedy JEA' s breaching 

conduct. 

64. Under Georgia law, "[s]pecific performance of a contract, if within the power of 

the party, will be decreed, generally, whenever the damages recoverable at law would not be an 

adequate compensation for nonperfonnance." O.C.G.A. § 23-2-130. Here, damages would not be 

adequate to compensate MEAG Power for JEA's threatened nonperfonnance. The Plant Vogtle 

Project is a vast, years-long nuclear power project funded by complex, interlocking investments 

and commitments. The nature of the business requires MEAG Power not only to receive timely 
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payments from contractually-cornmited offtakers like JEA, but to depend on those buyers' full 

suppo1t and continued participation while raising funds in the market in the future. If JEA were 

allowed to exit the project, notwithstanding the hell-or-high-water contract that it signed, funding 

for Project J may fail or become difficult to obtain. This would affect the completion of the Project 

and thereby potentially cause harm to PowerSouth, the MEAG Participant cities, Georgia Power, 

Oglethorpe, and Dalton, as well as MEAG Power itself. 

65. Furthennore, specific perfo1mance is an appropriate remedy regardless of whether 

the breach is viewed under the UCC or under Georgia common law. O.C.G.A. § 11-1-103 ("Unless 

displaced by the paiticular provisions of this title [the UCC), the principles of law and equity ... 

shall supplement its provisions."); Jay Cty. Rural Elec. Membership Corp. v. Wabash Valley 

Power Ass'n, Inc., 692 N.E.2d 905, 913 (Ind. Ct. App. 1998) (noting that "under ce1tain 

circumstances, specific perfonnance on behalf of the seller has been permitted [ under the UCC], 

as where payment was to be made in a particular manner, and the remedy at law was inadequate") 

(quoting Central Illinois Public Sen,ice Co. v. Consolidated Coal Co., 527 F.Supp. 58, 65 (C.D. 

lit. 1981), and 67 Am.Jur.2d § 556)). 

66. Finally, the pmties explicitly contemplated specific perfonnance as an appropriate 

remedy when drafting the PP A. Section 501 of the PPA states that MEAG may seek specific 

perfo1mance in the event of non-payment or "failure to comply with any other covenant, 

agreement, representation, waJTanty or obligation of this Agreement." Thus, the remedy of specific 

performance is not prohibited by, and indeed is expressly contemplated by, the PP A. 

67. MEAG Power thus asks that this Court order specific perfo1mance from JEA as 

follows: 
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a. That JEA take all Output (as defined in the PPA) made available to it under the 

Agreement; 

b. That JEA use all Output in compliance with the tenns of the PPA; 

c. That JEA make all payments to MEAG Power as and when required by the tenns 

of the PPA; 

d. That JEA not take any actions which will breach its obligations under the PPA, 

including but not limited to, its obligation to support MEAG's ability to obtain 

financing for the Project, and its obligations to make all payments required under 

the Agreement; 

e. That JEA cooperate with MEAG Power as required by the PPA in connection with 

the ongoing and future financing of Project J; 

f. That JEA rescind its August 17, 2018 letter; 

g. That JEA, in all other ways, act in sllict compliance with the terms of the 

Agreement, and do nothing to threaten the continued financing of the project. 

PRAYER FOR RELIEF 

WHEREFORE, Plaintiff prays for: 

I. A final declaration and decree that the PPA is lawful and enforceable; 

2. Grant of the specific perfom1ance requested; 

3. Entry of the injunctive relief in the fonn requested; 

4. An award of damages; 

5. An award ofreasonable attorneys' fees, costs, and expenses; and 

6. Such other and further relief as the Court deems just and equitable. 
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Respectfully submitted this I I th day of September, 2018. 

Isl Rebecca Woods 
Rebecca Woods 
Georgia Bar No. 942321 
Seth Fortin 
Georgia Bar No. 759830 
SEYFARTH SHAW LLP 
1075 Peachtree Street, N.E., Suite 2500 
Atlanta, Georgia 30309-3962 
Telephone: (404) 885-1500 
Facsimile: (404) 892-7056 

Michael Levinson 
(pro hac application to be filed) 
SEYFARTH SHAW LLP 
233 Sonth Wacker Drive, Snite 8000 
Chicago, Illinois 60606-6448 
Phone: (312) 460-5000 
Fax: (312) 460-7000 

Attorneys for Plaintiff 
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EXHIBIT G 
 

THE CITY OF JACKSONVILLE COMPLAINT 
 



 

 

IN THE CIRCUIT COURT, FOURTH 
JUDICIAL CIRCUIT, IN AND FOR 
DUVAL COUNTY, FLORIDA 
 
CASE NO. 
DIVISION 

 
CITY OF JACKSONVILLE, FLORIDA, 
a Florida municipal corporation, and JEA,  
a body politic and corporate, 
 
 Plaintiffs,  
 
v.           
 
MUNICIPAL ELECTRIC AUTHORITY 
OF GEORGIA, a public body corporate  
and politic of the state of Georgia, 
 
 Defendant. 
______________________________________/ 
 

COMPLAINT FOR DECLARATORY JUDGMENT 
 

 This is an action for a declaratory judgment pursuant to Section 86.011, Florida Statutes. 

Plaintiffs City of Jacksonville, Florida and JEA seek a judicial declaration that the Power Purchase 

Agreement (the “PPA,” as is further defined herein) between JEA and Defendant, Municipal 

Electric Authority of Georgia (“MEAG”)—which purports to saddle JEA and its ratepayers with 

an unlimited obligation to fund the exorbitant and ever-ballooning cost of constructing units of a 

nuclear power plant that JEA does not own, over which it has no control, and which will be owned 

and controlled primarily by private enterprises—violates the Constitution, laws, and public policy 

of the state of Florida and is therefore ultra vires, void ab initio, and unenforceable. 

NATURE OF THE CASE 

1. This action seeks to remove a cloud of uncertainty between what the terms of the 

PPA purport to require JEA to do, on the one hand, and what the law permits JEA to do, on the 
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other hand. At the center of this uncertainty is the project to construct the only two new nuclear 

power units being built in America. After the general contractor filed bankruptcy, a new cost-plus 

construction contract with a new general contractor was entered into that greatly increased JEA’s 

exposure, which is now uncapped. The project initially was expected to cost $9.5 billion with a 

guaranteed maximum price that limited JEA’s liability. Current cost-to-completion estimates 

exceed $27 billion, and that number is expected to increase. In the interest of the City’s citizens 

and JEA’s ratepayers, the City and JEA are uncertain as to the validity of the PPA and seek a 

declaration of JEA’s rights, duties and obligations thereunder. 

PARTIES, JURISDICTION, AND VENUE 

2. This Court has jurisdiction over this matter pursuant to Section 26.012, Florida 

Statutes.  

3. Plaintiff City of Jacksonville, Florida (“City”) is an incorporated municipality of 

the State of Florida.  

4. Plaintiff, JEA, is a body politic and corporate and an independent agency of the 

City, created and established pursuant to Chapter 21 of the Charter of the City of Jacksonville (the 

“Charter”).  

5. Defendant, MEAG, is a public body corporate and politic, a public corporation of 

the state of Georgia, but is not a Georgia institution nor a department or agency of Georgia. 

O.C.G.A. § 46-3-112. MEAG generates and transmits wholesale electric power to 49 communities 

(the “Participants”) across the state of Georgia.  

6. The amount in controversy exceeds $15,000, exclusive of interest and costs. 

7. This Court has specific personal jurisdiction over MEAG under Florida’s long-arm 

statute because this cause of action arises from MEAG’s acts in “[o]perating, conducting, engaging 
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in, or carrying on a business or business venture in [Florida].” § 48.193(1)(a)1, Fla. Stat. MEAG’s 

collective activities in Florida relating to the PPA show a general course of business activity in 

Florida for pecuniary benefit.  

8. Venue is proper in this Court pursuant to Chapter 47, Florida Statutes, because a 

substantial part of the events or omissions giving rise to the claim occurred and the cause of action 

accrued in Jacksonville, Duval County, Florida. The issues in this case concern the validity of the 

PPA and do not arise out of either party’s actions or inactions in performance thereunder. 

GENERAL ALLEGATIONS SUPPORTING DECLARATORY RELIEF 

9. The Alvin W. Vogtle Electric Generating Plant (“Plant Vogtle”) is nuclear power 

plant located in Burke County, Georgia, consisting of two units—Plant Vogtle Units 1 and 2—

constructed in 1987 and 1989, respectively.  

10. Plant Vogtle Units 1 and 2 are jointly owned by Georgia Power Company (“Georgia 

Power”), Oglethorpe Power Corporation (“Oglethorpe”), MEAG, and City of Dalton (“Dalton,” 

and together with Georgia Power, Oglethorpe, and MEAG, the “Original Co-Owners”). The 

Original Co-Owners hold undivided ownership interests in Plant Vogtle Units 1 and 2 in the 

following ownership percentages: Georgia Power (45.7%); Oglethorpe (30%); MEAG (22.7%); 

and Dalton (1.6%).  

11. In or about 2005, the Original Co-Owners agreed to expand the facilities at Plant 

Vogtle by developing two additional nuclear generating units, Plant Vogtle Units 3 and 4 (the 

“Additional Units”), consisting of two Westinghouse Electric Company LLC AP1000 reactors, 

each with a nominally rated generating capacity of 1,102 MW (generally, the “Vogtle Project”). 

12. In or about May 2005, the Original Vogtle Co-Owners entered into an agreement 

to develop, construct, license, operate and own as tenants in common the Additional Units. The 
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Original Vogtle Co-Owners agreed to own and share the cost of constructing the Additional Units 

in the same ownership interest levels that each own with respect to Plant Vogtle Units 1 and 2—

i.e., Georgia Power (45.7%); Oglethorpe (30%); MEAG (22.7%); and Dalton (1.6%). 

13. The Nuclear Regulatory Commission (“NRC”) certified the Additional Units’ 

nuclear reactor design in late 2011 and issued combined construction and operating licenses in 

early 2012, which allowed full construction of the Additional Units to begin. The NRC operating 

license Nos. NPF-91 and NPF-92 (“NRC Licenses”) each has a term of 40 years, which begins 

upon the requisite NRC Commission Finding set forth in 10 C.F.R. § 52.103(g). 

14. Pursuant to its agreement with the other Original Co-Owners, MEAG acquired a 

22.7 percent undivided ownership interest in the Additional Units, representing a projected 500.3 

MW of nominally rated generating capacity.   

15. Georgia Power owns the largest share of the Additional Units (45.7%) and acts as 

Agent for the other Co-Owners. See PPA § 104.  

16. The total projected output of MEAG’s interest in the Additional Units over their 

40-year life was expected to be in excess of its Participants’ needs. Accordingly, MEAG divided 

its undivided interest in the Additional Units into three separate undivided interests referred to as 

“Project J,” “Project P,” and “Project M.” See PPA “Recitals”. Project J refers to MEAG’s 

arrangement with JEA, which is described below.  See PPA § 104. Project M refers to MEAG’s 

40-year arrangement to sell 33.871 percent of its share of power from the Additional Units to 29 

of its Participants. Project P refers to MEAG’s arrangement to sell 24.995 percent of its share of 

power from the Additional Units to an Alabama entity called PowerSouth for the initial 20 years 

of operation and then to 39 of its Participants for the final 20 years of operation. 
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17. MEAG created three separate legal entities corresponding to each of the three 

projects (the “Project Entities”) and transferred a portion of its ownership interest in the Additional 

Units equal to their respective project percentages. As a result of MEAG’s assignment of its 

ownership interest in Plant Vogtle to the Project Entities, the Vogtle Co-Owners now include 

Georgia Power, Oglethorpe, Dalton, and the Project Entities, but not MEAG (the “Co-Owners”). 

18. To implement Project J, MEAG created MEAG Power SPVJ LLC (the “Project J 

Entity”) as a wholly-owned, direct subsidiary and transferred to it approximately 41.175 percent 

of its interest in the Additional Units. See PPA § 104.   

19. Pursuant to Project J, JEA as buyer and MEAG as seller entered into that certain 

Power Purchase Agreement dated as of May 12, 2008 (“Original PPA”) for the sale and purchase 

of approximately 41.175 percent (206 megawatts) of MEAG’s share of the electric capacity and 

energy projected to be generated during the initial 20 years of operation of the Additional Units. 

MEAG also contracted with 39 of its Participants (the “Project J Participants”) to sell the Project 

J Participants the potential output generated after the initial 20 years of operation. 

20. On December 31, 2014, the parties executed that certain Amended and Restated 

Power Purchase Agreement dated as of December 31, 2014 (the “Amended PPA,” and together 

with the Original PPA, “the PPA”), which supersedes the Original PPA and is the current operative 

agreement between the parties. See Exhibit A.  

21. Neither the Original PPA nor the Amended PPA were approved by the Jacksonville 

City Council (“City Council”). 

22. Under the PPA, JEA is entitled to 103 megawatts of capacity and energy from each 

of the Additional Units over a 20-year term commencing on each unit’s commercial operation 
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date, but will only receive it in the event the units are actually built and become operational. See 

PPA §§ 104, 204(a), & 102.  

23. The PPA requires JEA to purchase all of the capacity and energy generated by 

Project J during the first 20 years of operation. See PPA § 202. The energy that JEA might 

eventually receive under the PPA is projected to represent approximately 13 percent of JEA’s total 

energy requirements in the year 2023.  

24. Under the PPA, JEA did not acquire any ownership interest in the Additional Units 

or Project J. Moreover, JEA has no control over, or even any right to participate in, any of the 

decisions concerning the construction or operation of the Vogtle Project or Project J in particular. 

See PPA § 601. 

25. MEAG and the Project J Entity entered into a Wholesale Power Purchase 

Agreement, pursuant to which MEAG is entitled to all of the capacity and energy of the Project J 

Entity’s ownership interest in Project J, and MEAG is obligated to pay all of the Project J Entity’s 

costs and expenses, including the cost of financing the construction of the Additional Units. 

26. Under the PPA, MEAG is required to “resell” to JEA all of the power it receives 

under the Wholesale Power Purchase Agreement from the Project J Entity during the first 20 years 

of operation of the Additional Units. See PPA § 201.  

27. In order to finance Project J’s portion of the construction costs for the Additional 

Units, MEAG authorized and validated approximately $6 billion of revenue bonds to be secured 

for the first 20 years by the payments to be made by JEA under the PPA (the “Project J Bonds”), 

and thereafter by the payments to be made by the Project J Participants under their agreements to 

take over the Project J capacity.  
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28.  MEAG issued a portion of the Project J Bonds in 2010 and 2015, of which 

approximately $1.43 billion in principal was outstanding as of December 31, 2017. 

29. In 2008, MEAG applied to the U.S. Department of Energy (the “DOE”) for loans 

guaranteed by the DOE for nuclear projects employing new or significantly improved technology 

under Title XVII of the Energy Policy Act of 2005.   

30. The DOE approved the application and issued a commitment to guarantee loans of 

up to $577.4 million (the “DOE Guaranteed Loans”) to be made by the Federal Financing Bank to 

the Project J Entity.   

31. As of December 31, 2017, approximately $337.9 million of DOE Guaranteed Loans 

for Project J construction costs had been drawn down by the Project J Entity and are outstanding. 

32. The PPA unconditionally requires JEA to pay MEAG for capacity and energy at 

the full cost of production of Project J, including debt service on the Project J Bonds issued and to 

be issued by MEAG and on the DOE Guaranteed Loans made and to be made to the Project J 

Entity to finance the portion of the capacity to be sold to JEA from the Additional Units. See PPA 

§§ 104 & 204.  

33. Under the PPA, JEA is obligated to fix the rates for its electric utility and charge its 

ratepayers at levels at least sufficient to meet its obligations thereunder and must pay those 

obligations first, prior to making debt service payments on its own debt. 

34. JEA’s obligation to pay is completely unconditional regardless of whether the 

electricity is ever delivered, or whether either or both of the Additional Units are ever “completed 

or [are] operating or operable, and whether or not [their] Output is suspended, interrupted, 

interfered with, reduced or curtailed or terminated in whole or in part, and such payments shall not 

be subject to reduction, whether by offset or otherwise, and shall not be conditioned upon the 
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performance or non-performance by any party of any agreement for any cause whatsoever.” See 

PPA § 204(g). This obligation is called a “hell-or-high-water” clause because of the unconditional 

nature of the obligation imposed.  

35. In 2008, Georgia Power, for itself and as Agent for the other Co-Owners, entered 

into a contract (“the EPC Contract”), pursuant to which Westinghouse Electric Company LLC 

(“Westinghouse”) and its affiliate, WECTEC Global Project Services Inc. (“WECTEC”), agreed 

to design, engineer, procure, construct, and test the Additional Units.  

36. The EPC Contract was a fixed-cost contract, which required Westinghouse and 

WECTEC to absorb most of the construction cost overruns for the Vogtle Project.  

37. Construction of the Additional Units experienced significant delays and substantial 

cost overruns, resulting in construction costs far in excess of the fixed cost under the EPC Contract 

and delaying the projected completion date by years. 

38. As a result of the problems with the construction of the Additional Units, the 

significant cost overruns and other issues, Westinghouse and WECTEC each filed bankruptcy on 

March 29, 2017.  

39. On June 9, 2017, Georgia Power, for itself and as Agent for the Co-Owners, entered 

into a “Services Agreement” (later amended and restated on June 20, 2017) with Westinghouse 

and WECTEC, which called for Westinghouse and WECTEC to transition construction 

management of the Additional Units to Southern Nuclear Company (“Southern Nuclear”), the 

parent company of Georgia Power.  

40. Effective October 23, 2017, Georgia Power, for itself and as Agent for the Co-

Owners, entered into a Construction Completion Agreement (the “Construction Agreement”) with 
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Bechtel Corporation (“Bechtel”), who serves as the primary construction contractor for the 

remainder of the Vogtle Project.  

41. The terms of Construction Agreement differ considerably from those of the EPC 

Contract. Unlike the EPC Contract, which was a fixed-cost contract, the Construction Agreement 

is a cost-reimbursement arrangement. Under the Construction Agreement, the Co-Owners agreed 

to reimburse Bechtel for its actual construction costs plus certain additional fees. Each Co-Owner 

is liable for its proportionate share of all amounts owed to Bechtel under the Construction 

Agreement.  

42. Since the Construction Agreement was entered into, the estimated cost to complete 

construction of the Additional Units has increased uncontrollably and the estimated completion 

date has repeatedly been pushed back. The initial $1.387 billion estimated to complete Project J, 

has ballooned to $2.918 billion. The initial estimated completion date of April 2016 is now 

November 2021. There appears to be no end in sight to the ever-increasing cost and delays 

plaguing the construction of the Additional Units. 

43. JEA was not permitted by MEAG to participate in any way with the negotiation of 

the terms of the Construction Agreement or the decision to press ahead with construction of the 

Additional Units despite the absence of any economic reason to do so. Thus, JEA is not a party to, 

did not authorize, and did not participate in any way with, the Construction Agreement or the ill-

advised decision of the Co-Owners to continue with the Vogtle Project. 

44. The change in the underlying construction contract for the Vogtle Project from a 

fixed-cost contract to a cost-reimbursement contract fundamentally and drastically changed the 

nature of JEA’s obligations and risks with respect to Project J. Through the PPA, MEAG and the 

Project J Entity are able to pass along to JEA a substantial portion of the now-unlimited cost to 
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construct the Additional Units. JEA must satisfy this open-ended obligation to pay for MEAG’s 

yet unknown and uncapped debt service regardless of the amount, regardless of whether the 

Additional Units are ever built or ever become operational, and regardless of whether JEA ever 

receives any electricity, capacity, or benefit whatsoever from the Additional Units.  

GROUNDS IN SUPPORT OF DECLARATORY RELIEF 

45. For the reasons set forth below, JEA acted beyond the limits of its authority by 

entering into the PPA in violation of the constitution, laws, and public policy of the state of Florida, 

rendering the PPA ultra vires, void, and unenforceable. 

First Ground:  
The PPA Violates Article VII, Section 10 of the Florida Constitution 

46. Article VII, Section 10 of the Florida Constitution provides, in relevant part:  

Pledging credit.—Neither the state nor any county, school district, 
municipality, special district, or agency of any of them, shall become a joint 
owner with, or stockholder of, or give, lend or use its taxing power or credit 
to aid any corporation, association, partnership or person; but this shall not 
prohibit laws authorizing: 

* * * 
(d) a municipality, county, special district, or agency of any of them, 

being a joint owner of, giving, or lending or using its taxing power or credit 
for the joint ownership, construction and operation of electrical energy 
generating or transmission facilities with any corporation, association, 
partnership or person. 

47. Article VII, Section 10 of the Florida Constitution generally prohibits a Florida 

public entity from, among other things, becoming a joint owner with or lending or using its credit 

to aid any corporation, association, partnership or person. The prohibition in Article VII, Section 

10 has been a part of Florida constitutional law for more than 130 years and reflects the long-

standing public policy of the state of Florida that public entities may not jeopardize their financial 

stability by becoming financially entangled with private enterprise.  
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48. Article VII, Section 10(d) supplies a limited exception to the prohibition against a 

public entity’s ability to give, lend, or use its credit to aid a private entity. Section 10(d) authorizes 

the Florida Legislature to enact laws that permit a public entity to be a joint owner of, or give, lend, 

or use its taxing power or credit for the joint ownership, construction, and operation of electrical 

generation or transmission facilities with any corporation, association, partnership or person. 

49. Under Article VII, Section 10(d) of the Florida Constitution, JEA is only permitted 

to give, lend, or use its credit towards an electrical generation or transmission facility that is co-

owned with a private corporation when JEA also has joint ownership of the facility.  

50. One of the Co-Owners of the Vogtle Project is Georgia Power, a private for-profit 

corporation, which owns a 45.7 percent share—the largest share—of the Additional Units. The 

second largest Co-Owner is Oglethorpe, a private not-for-profit corporation, which owns a 30 

percent share of the Additional Units. Thus, private enterprises own and control more than 75 

percent of the Additional Units. 

51. JEA’s 20-year obligation to pay for the construction of the Additional Units is 

estimated to cost JEA more than $1.6 billion. Further, the PPA also requires JEA to act as liquidity 

provider (i.e., to provide up to $75 million in cash upon MEAG’s demand) to retire short-term 

debt instruments issued by MEAG (such as bond anticipation notes, take-out bonds and 

commercial paper) in the event MEAG cannot refinance those debt instruments. See PPA § 204(b). 

Under the PPA, JEA may not be reimbursed for such liquidity loans to MEAG for up to 20 years 

if MEAG deems that it is too expensive to access the market to reimburse JEA.   

52. JEA’s payment obligations under the PPA are “Contract Debt” payable from the 

general revenues of JEA’s electric system before payment of any of JEA’s other expenses, 

including its own debt service. JEA is obligated to raise the rates it charges its customers for 
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electricity in order to generate enough revenue to satisfy its obligations under the PPA.  Further, 

under the PPA’s “hell-or-high-water” clause, JEA is obligated to pay for construction of the 

Additional Units regardless of whether any power is ever generated from them. 

53. JEA has no ownership interest in the Vogtle Project and no ability to control any of 

the decisions with respect to the Vogtle Project, including the decision to continue to incur expense 

in constructing the Additional Units. This lack of joint ownership and control violates Article VII, 

Section 10(d) of the Florida Constitution. 

54. Pursuant to the PPA, JEA has given, lent, and used its credit to aid the Co-Owners, 

including Georgia Power and Oglethorpe, in financing their construction and ownership of the 

Additional Units, which the Co-Owners own as tenants in common. The primary and paramount 

purpose of JEA’s payment obligations under the PPA is to finance the construction of the 

Additional Units, as evidenced by the fact that JEA’s payments are based on MEAG’s debt service 

on its financing of the construction of the Additional Units and the fact that JEA’s payments are 

due regardless of whether the Additional Units ever produce electricity and regardless of whether 

JEA ever actually receives any electricity from the Additional Units. 

55. JEA acted outside the scope of its constitutional authority under Article VII, Section 

10(d) of the Florida Constitution in entering into the PPA because JEA has given, lent, and used 

its credit to aid the Vogtle Project, the largest Co-Owners of which (75.7 percent) are private 

corporations, yet JEA retains no ownership interest in the Additional Units and has no power to 

manage or control the Vogtle Project. Accordingly, the PPA is ultra vires, void, and unenforceable. 

Second Ground: 
The PPA Violates Chapter 80-513, Laws of Florida 

 
56. Section 21.04(o) of the Charter allows JEA to enter into agreements with other 

public or private electric utilities to implement “joint electric power projects” in accordance with 
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Chapter 80-513, Laws of Florida, as amended (“Chapter 80-513”). Specifically, pursuant to 

§ 21.04(o) of the Charter, JEA has the power:  

To enter into agreements with one or more other electric utilities, public or 
private, and related contracts with respect to joint electric power projects as 
provided in section 2 of chapter 80-513, Laws of Florida, as amended. The 
provisions of said chapter 80-513 shall govern and control JEA in all 
respects in the carrying out of a joint electric power project authorized 
thereunder notwithstanding any provision of the charter or of the Ordinance 
Code of the City of Jacksonville which may be in conflict therewith.  

 
57. Section 10 of Chapter 80-513 provides that “[t]he provisions of this act are intended 

to implement the provisions of s. 10, Article VII of the State Constitution” by permitting JEA to 

“give, lend or use its credit to aid any joint participant in such project.”  

58. Section 1 of Chapter 80-513 authorizes JEA to “acquire, build, construct, erect, 

extend, enlarge, lease, improve, furnish, equip, own and operate” “projects” which are defined as 

“electric generating plants and transmission lines and interconnections and substations for the 

generation, transmission and exchanging of electric power and energy both within and without the 

boundaries of the consolidated City of Jacksonville and within and without the state.” (emphasis 

added).   

59. The Vogtle Project, consisting of the Additional Units, is an electric generating 

plant located “without the state” of Florida and qualifies as a “project” as defined under section 1 

of Chapter 80-513. 

60. Section 2(a) of Chapter 80-513 authorizes JEA to  

join with any other electric utility located within or without the state or any 
group of such electric utilities, public or private, for the purpose of jointly 
financing, acquiring, building, constructing, erecting, extending, enlarging, 
leasing as lessor or as lessee, improving, furnishing, equipping, owning and 
operating any project in accordance with the provisions of this act, and may 
contract with any such utility or group of electric utilities for any such 
purpose . . . . (emphasis added).   
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61. Pursuant to the PPA, JEA is “jointly financing” the Vogtle Project with MEAG, 

Georgia Power, Oglethorpe, and other entities within the meaning of section 2(a) of Chapter 80-

513. The PPA provides for more than just the purchase of electricity. It obligates JEA to satisfy a 

portion of MEAG’s debt service with respect to debt MEAG and the Project J Entity issues to 

finance the construction of the Additional Units, including the Project J Bonds and the DOE 

Guaranteed Loans. Although MEAG is the nominal issuer of the Project J Bonds and the Project 

J Entity is nominally the obligor under the DOE Guaranteed Loans, JEA is the obligated party to 

whom the bondholders and the DOE are looking for repayment.  

62. JEA was required to disclose and did disclose its financial and operational 

information in MEAG’s prospectus for the issuance of the Project J Bonds and is obligated to 

provide ongoing disclosure of such information until its payment obligations are complete, as if it 

had been the issuer of MEAG’s Project J Bonds. Under Rule 15c2-12 of the Securities and 

Exchange Commission under the Securities Exchange Act of 1934 relating to disclosure 

requirements in connection with the issuance of municipal securities, JEA is an “obligated person” 

who is responsible for the repayment of MEAG’s Project J Bonds during the first 20 years.  

63. The PPA also requires JEA to act as liquidity provider (i.e., to provide up to $75 

million in cash upon MEAG’s demand) to retire short-term debt instruments issued by MEAG 

(such as bond anticipation notes, take-out bonds and commercial paper) in the event MEAG cannot 

refinance those debt instruments. See PPA § 204(b). Under the PPA, JEA may not be reimbursed 

for such liquidity loans to MEAG for up to 20 years if MEAG deems that it is too expensive to 

access the market to reimburse JEA.  See id.  This is a role typically fulfilled by an external credit 

support financial institution and not a utility provider. 
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64. Section 8 of Chapter 80-513 requires that contracts entered into under section 2(a) 

of Chapter 80-513 (i.e., an agreement to “jointly financ[e]” a project) are invalid unless approved 

by two-thirds of the membership of City Council. Section 8 of Chapter 80-513 provides, in 

pertinent part:  

[A]ny agreements or contracts entered into by JEA under section 2(a) of 
this act shall be subject to the prior consent and approval by two-thirds of 
the membership of the council . . . . 

65. The PPA is a joint financing contract under section 2(a) of Chapter 80-513. 

Pursuant to section 8 of Chapter 80-513, the PPA required the prior consent and approval by two-

thirds of the membership of City Council. However, no City Council approval was obtained for 

the PPA. 

66. The PPA violates Chapter 80-513 (the act implementing Article VII, Section 10 of 

the Florida Constitution) because JEA did not obtain approval from City Council before entering 

into the PPA. Accordingly, the PPA is ultra vires, void, and unenforceable. 

67. Additionally, the PPA violates Chapter 80-513 because it does not comply with the 

ownership and control requirements set forth therein. Under the PPA, JEA did not acquire any 

ownership interest in the Additional Units or Project J and has no control over, or even any right 

to participate in, any of the decisions concerning the construction or operation of the Vogtle Project 

or Project J in particular. See PPA § 601. Because Chapter 80-513 implements the exception in 

Article VII, Section 10(d), ownership and control over the project being financed is 

constitutionally mandated. 

68. Additionally, the PPA violates section 2(b) of Chapter 80-513 because it has a 

maximum term of 50 years from its execution. See PPA § 102. Section 2(b) of Chapter 80-513 

provides that JEA “[m]ay contract for a period not exceeding 40 years for: (i) The purchase by 
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take-or-pay contracts, or otherwise, of capacity or energy, or both.” Accordingly, the PPA violates 

section 2(b) of Chapter 80-513 because it has a maximum term of 50 years. 

Third Ground: 
The PPA is a Joint Project Agreement Requiring City Council Approval  

Pursuant to § 21.04(n) of the Charter 
 

69. Section 21.04(n) of the Charter allows JEA to enter into “joint project agreements” 

to implement a “project” as defined in part II, chapter 361, Florida Statutes, subject to certain 

requirements:   

To enter into joint project agreements as provided by part II of chapter 361, 
Florida Statutes, for the purpose of implementing a project, as such term is 
defined in Part II of Chapter 361, Florida Statutes. A copy of all such joint 
project agreements shall be filed with the council and the mayor at least 
thirty days prior to the effective date of the agreement. Anything in this 
provision to the contrary notwithstanding, (i) any joint project agreement 
that involves a transfer of any function or operation that comprises more 
than ten percent of the total of the utilities system by sale, lease or otherwise 
to any other utility, public or private, or (ii) any joint project agreement that 
involves the issuance of debt not previously authorized by s.21.04(i)(2), 
shall require prior approval of the council. (emphasis added).  

 
70. A “project” is defined in § 361.11(1), Florida Statutes, as “a joint electric power 

supply project . . . for the joint generation or transmission of electrical energy, or both . . . .”  The 

Vogtle Project qualifies as a “project” under this statute. 

71. Section 361.12, Florida Statutes, empowers an “electric utility” to join with any one 

or more “foreign public utilities” for the purpose of “jointly financing, acquiring, constructing, 

managing, operating, or owning any project.”  (emphasis added).  

72. As set forth above, MEAG and JEA are jointly financing Project J because MEAG 

and the Project J Entity incur indebtedness based on JEA’s creditworthiness, the debt service of 

which JEA is then required to pay for the first 20 years. Therefore, the PPA is a “joint project 

agreement” within the meaning of § 21.04(n) of the Charter. 
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73. Pursuant to clauses (i) and (ii) of § 21.04(n) of the Charter, respectively, City 

Council approval is required if the “joint project agreement” (i.e., the PPA) involves either (i) the 

transfer of any function or operation in excess of 10 percent of the total of the utility system or (ii) 

the issuance of debt not previously authorized under § 21.04(i)(2) of the Charter. 

74. The PPA is a joint project agreement that involves the transfer of a function of JEA 

in excess of 10 percent of the total of JEA’s electric utilities system. The energy JEA is expected 

to receive under the PPA is projected to represent approximately 13 percent of JEA’s total energy 

requirements in the year 2023. The functions being transferred are JEA’s power to control its 

expenditures in both constructing and operating Project J, both of which JEA has contracted away 

by agreeing to be responsible for MEAG’s debt service on more than $1.6 billion of MEAG debt 

for 20 years as well as operational costs during such time without having any ability to control 

construction or operating costs.  

75. The PPA involves the issuance of debt not previously authorized by City Council 

under § 21.04(i)(2) of the Charter. JEA’s liability under the PPA constitutes the “issuance of debt” 

within the meaning of clause (ii) of § 21.04(n)(ii) of the Charter. JEA agreed in the PPA that 

MEAG and the Project J Entity may incur unlimited amounts of debt, the debt service on which 

JEA will be responsible to pay over 20 years. JEA’s obligation to pay this debt was not previously 

authorized by City Council under § 21.04(i)(2) of the Charter.  

76. JEA lacked the authority to enter into the PPA pursuant to § 21.04(n) of the Charter 

because prior City Council approval of the PPA was not obtained as required by clauses (i) and 

(ii) of § 21.04(n) of the Charter. Accordingly, the PPA is ultra vires, void, and unenforceable. 
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Fourth Ground: 
The PPA is an Agreement to Borrow Money Requiring City Council Approval  

Pursuant to § 21.04(j) of the Charter 
 

77. Section 21.04(j) of the Charter empowers JEA:   

To borrow money and to issue notes for any purpose or purposes for which 
bonds or revenue certificates may be issued under the provisions of this 
article, in accordance with the provisions of this article relating to the 
issuance of bonds or revenue certificates . . . .  (emphasis added). 

 
78. Section 21.04(j) of the Charter is applicable to instances in which JEA borrows 

money other than by issuing bonds or revenue certificates for any purpose for which bonds or 

revenue certificates may be issued. Although these borrowings are not bonds or revenue 

certificates, § 21.04(j) of the Charter nonetheless requires that they be undertaken “in accordance 

with the provisions of this article [21] relating to the issuance of bonds or revenue certificates.”  

79. Section 21.04(i)(2) of the Charter provides the JEA may issue bonds or revenue 

certificates if “the total aggregate amount of bonds or revenue certificates issued by JEA [are] 

within the limits prescribed by ordinance of the council.” If a debt issuance would cause the 

aggregate total amount of bonds and revenue certificates to exceed the limits prescribed by City 

Council ordinance, JEA must obtain the prior approval from City Council. 

80. Under the PPA, JEA is obligated to pay the debt service on bonds issued by MEAG 

and on the DOE Guaranteed Loans made by the Project J Entity to finance the construction of the 

Additional Units. Although MEAG is the nominal issuer of the bonds and the Project J Entity is 

the nominal obligor under the DOE Guaranteed Loans, JEA is the obligated party to whom 

bondholders and the DOE are looking for repayment. The PPA is first and foremost a financing 

agreement for JEA to repay money borrowed by MEAG and the Project J Entity for JEA’s 

presumed benefit, regardless of whether JEA actually receives the benefit.  
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81. Because the PPA effectively makes JEA the borrower of the Project J Bonds and 

the DOE Guaranteed Loans, City Council approval of the aggregate indebtedness of JEA under 

the PPA was required. Because City Council approval was not obtained for this borrowing, the 

PPA is ultra vires, void, and unenforceable. 

Fifth Ground: 
The PPA is a Constitutionally Impermissible Delegation of JEA’s Decision-Making  

Authority and Responsibility 
 

82. JEA, as a public entity and an independent agency of the City, impermissibly 

delegated to MEAG and the Co-Owners its constitutional decision-making authority and 

responsibility with respect to the incurrence and payment of debt and expenses.  

83. Pursuant to the terms of the PPA, JEA does not retain any control over the Vogtle 

Project generally or Project J in particular, including decisions to incur debt or to continue with 

construction of the Additional Units. See PPA § 601. 

84. JEA has no ownership interest in Project J or the Additional Units, no power or 

authority to participate in project finance and spending decisions, and no power or authority to 

challenge, object, or have any input with regard to the cost of the Vogtle Project. See PPA 

“Recitals” at 1; PPA §§ 208 & 601.  

85. The PPA obligates JEA to an unknown, uncapped substantial amount of debt, and 

JEA has delegated all decision-making authority to MEAG, the Co-Owners, and Georgia Power 

as Agent.  

86. The PPA also impermissibly imposes restrictions upon JEA’s discretionary power 

to make expenditures with regard to other projects or purchases because it requires JEA’s 

payments under the PPA to be made prior to debt service on JEA’s own electric system revenue 

bonds.  
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87. The PPA also impermissibly imposes restrictions upon JEA’s ability to set its rates 

because JEA is required to fix its rates in an amount sufficient to cover its obligations under the 

PPA. 

88. JEA has no right under the PPA to suspend or terminate its payment obligations for 

any reason, including if MEAG fails construct the Additional Units or deliver electricity to JEA.  

89. JEA has delegated to MEAG and the Co-Owners plenary authority to make 

spending and all other decisions concerning JEA’s fiscal share of the construction costs of the 

Additional Units, and JEA retains no ownership or management interest in the Additional Units.    

90. JEA’s transfer of these powers and interests to MEAG and the Co-Owners is a 

constitutionally impermissible delegation of JEA’s spending power. Therefore, the PPA is ultra 

vires, void, and unenforceable. 

Sixth Ground: 
The PPA Violates Florida Public Policy 

91. The citizens and ratepayers in northeast Florida rely on JEA to manage the electric 

utility system in a prudent manner and to protect them from unjust, ill-considered, or extortionate 

contracts. 

92. Under the PPA, JEA’s electric utility ratepayers are burdened for 20 years by the 

obligation to fund a project in which JEA retains no ownership interest, over which JEA has no 

management or budgetary control, and from which ratepayers may never receive any electricity or 

capacity notwithstanding the massive unconditional financial obligations incurred.   

93. At the same time, the Project J Participants, who are all members of MEAG, receive 

the benefit of an indirect ownership interest in the Additional Units by virtue of their membership 

in MEAG, as well as energy and capacity therefrom, following the 20-year PPA term, for the 

remainder of such Units’ 40-year NRC Licenses’ terms. 
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94. The substantial, open-ended, and unlimited obligations borne by JEA’s ratepayers 

are not balanced by either ownership or management control in the project. There is a complete 

absence of any JEA oversight or discretion, which constitutes an improper delegation of JEA’s 

spending power. As a result, the PPA is imprudent, ill-considered, and injurious to the public. 

95. JEA has a duty to engage in prudent and responsible management of its resources 

and finances for the benefit of its ratepayers as an established social interest. The Charter allows 

JEA to enter into contracts that it deems necessary or desirable “for the prudent management of 

JEA funds, debts or fuels, … including, without limitation, … contracts for the future delivery or 

price management of power, energy, … or other related commodities.” See § 21.04(l), Charter.  

96. Article VII, section 10 of the Florida Constitution reflects the long-held public 

policy of the state of Florida that forbids the financial entanglement of a public body with private 

interests without the benefit of ownership and control of the subject matter. The PPA inflicts 

precisely the sort of harm on JEA and its ratepayers that this public policy was designed to guard 

against.  

97. As a result of the unconditional and uncapped obligations of JEA under the PPA, 

the improper delegation of JEA’s decision-making authority, and the drastic changes imposed on 

JEA by the Construction Agreement, the PPA exposes JEA and its ratepayers to significant 

financial risk in violation of the public policy of the state of Florida. Accordingly, the PPA is ultra 

vires, void, and unenforceable.  

DEMAND FOR DECLARATORY RELIEF 

98. The City and JEA are entitled to declaratory relief because JEA acted without 

authority and in violation of the constitution, laws, and public policy of the state of Florida in 

entering into the PPA.  
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99. The declaratory relief requested herein will resolve a present, actual controversy 

between the parties and bring certainty as to the respective rights and obligations of the parties 

concerning the PPA.  

100. All conditions precedent to the filing and maintenance of this action have been 

satisfied, excused, or waived. 

 WHEREFORE, Plaintiffs City of Jacksonville, Florida and JEA request the entry of 

judgment declaring that the PPA entered into between JEA and MEAG is ultra vires, void, and 

unenforceable against JEA, and awarding Plaintiffs all further appropriate relief.  

DEMAND FOR JURY TRIAL 

 Plaintiffs, City of Jacksonville and JEA request a trial by jury of all issues so triable. 

 Respectfully submitted this 11th day of September, 2018. 

   /s/ George E. Schulz, Jr.   
       HOLLAND & KNIGHT LLP 

George E. Schulz, Jr. 
       Fla. Bar No. 169507 
       Lawrence J. Hamilton II 
       Fla. Bar No. 335691 
       Joshua H. Roberts 
       Fla. Bar No. 42029 
       50 North Laura Street 
       Suite 3900 
       Jacksonville, FL 32202 
       Phone: (904) 353-2000 
       Email:  buddy.schulz@hklaw.com 
         larry.hamilton@hklaw.com 
         joshua.roberts@hklaw.com 
          
       J. Allen Maines 
       Fla. Bar No. 226270 
       Jacquelyn Thomas Watts 
       Fla. Bar No. 112761 
       1180 West Peachtree Street NW 
       Atlanta, GA 30309 

allen.maines@hklaw.com 
       jacquelyn.watts@hklaw.com 
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       Jody Brooks 
       OFFICE OF GENERAL COUNSEL 

JEA CHIEF LEGAL OFFICER 
       Fla. Bar No. 480355 
       21 West Church Street (T-16) 
       Jacksonville, FL 32202 
       Phone: (904) 630-1720 
       Email: broojl@jea.com 

Attorneys for JEA 
 
                                                                         /s  Jacob J. Payne                   

OFFICE OF GENERAL COUNSEL 
Jacob J. Payne 
Assistant General Counsel 
Fla. Bar No. 0639451 
Tiffiny Douglas Safi 
Assistant General Counsel 
Fla. Bar No. 682101 
117 West Duval Street, Suite 480 
Jacksonville, Florida 32202 
Phone: (904) 630-1700 
Fax: (904) 630-1316 
jpayne@coj.net; Garelick@coj.net  
tsafi@coj.net; kmoran@coj.net  
Counsel for the City of Jacksonville, Florida 
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