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Section I. What is a Qualified Facility?

A Qualifying Facility (QF) is a generating facility which meets the requirements for QF status
under the Public Utility Regulatory Policies Act of 1978 (PURPA =) and part 292 of the
Commission's Regulations (18 C.F.R. Part 292 ), and which has obtained certification of its QF
status.

There are two types of QFs: cogeneration facilities and small power production facilities.

A Cogeneration Facility is a generating facility that sequentially produces electricity and
another form of useful thermal energy (such as heat or steam) used for industrial, commercial,
residential or institutional purposes, and otherwise meets the requirements of 18 C.F.R. §8
292.203(b) and 292.205 for operation, efficiency and use of energy output.

A Small Power Production Facility is a generating facility whose primary energy source is
renewable (hydro, wind, solar, etc.), biomass, waste, or geothermal resources, and that otherwise
meets the requirements of 18 C.F.R. 88 292.203(a), 292.203(c) and 292.204. Small power
production facilities are limited in size to 80 MW, with the exception of certain types of facilities
certified prior to 1995 and designated as "eligible” under section 3(17)(E) of the Federal Power
Act (FPA ) (16 U.S.C. 8 796(17)(E) =), which have no size limitation.

PURPA - The Public Utility Requlatory Policies Act of 1978

. Part of legislation proposed by President Carter to combat the "energy crisis," and the
perceived shortage of natural gas.

. Primary purposes:
o0 To promote conservation (through cogeneration of both steam and electricity).
o0 To encourage greater use of alternative sources of power generation.

. Credited with helping the development of re-newables.

o Established a class of non-utility generators comprised of small power producers and co-
generators - collectively referred to as “Qualifying Facilities” or “QFs”.

. Required utilities to buy power from independent companies that could produce power
for less than the utility’s avoided cost.


http://www4.law.cornell.edu/uscode/html/uscode16/usc_sup_01_16_10_46.html
http://ecfr.gpoaccess.gov/cgi/t/text/text-idx?c=ecfr&sid=317985fce82eca328e5177f11682a22d&tpl=/ecfrbrowse/Title18/18cfr292_main_02.tpl
http://www4.law.cornell.edu/uscode/html/uscode16/usc_sup_01_16_10_12.html
http://www4.law.cornell.edu/uscode/html/uscode16/usc_sec_16_00000796----000-.html

Intended to accomplish its objectives while protecting consumers from having to pay
more for power from QFs than they would pay for power produced or purchased by the
utility.

PURPA established a partnership between the FERC and the states to implement its
terms. The FERC established general guidelines and, subject to those guidelines, the
states determined "avoided cost™ and other key elements of utilities' power purchase
obligation.



Section 1. Rules in Georgia concerning a Qualified Facility

Georgia Public Service Commission - Docket No. 4822-U

Approves methodologies for full avoided cost payments made by GPC and

SEPCO to QFs pursuant to PURPA

. Incorporates the QFs into the RFP process

o

o

(0}

QF <5 MW are exempt from RFP process and get standard contract at price of first
displaced bidder.

QF >5 MW bid into RFP process with minimum price. If among winning bids, will
receive price of first displaced bidder

5 MW < QF < 30 MW will have a simplified RFP process.

. Provides for energy, long-term capacity, and short-term capacity payments

. Capacity payments determined by needs stated in the IRP

. Short-term capacity needs stated in fall planning process

o Avoided Capacity Cost is based on the unit needs as specified in
the IRP (baseload, peaker, etc.) and is composed of:

(0]

(0]

Capital Cost (converted into an Economic Carrying Cost ECC)
Fixed O&M (indexed to actual future prices)

Capital Additions (indexed to actual future prices)

Fuel Inventory (indexed to actual future prices)

O&M adders (indexed to actual future prices)

Transmission (indexed to actual future prices)

Avoided Energy Costs are calculated as:

+ (Territorial System Lambda)*(Marginal Cost Multiplier)*(Avg. Fuel Portfolio Cost)

(Spot Market Fuel Cost)
+ (Avoided O&M Costs)
+ (Avoided Environmental Costs)
+ (Avoided Start-Up Costs)



. QF shall bear the cost of interconnections and any changes that result for the transmission

system.
. QF is required to operate during peaking hours at an average capacity factor of 90%.
. Energy payment information is sent out by 4:00 pm the day before delivery and there is

no “true up” for these prices.

. Energy payments are recovered by GPC and SAV through the Fuel Cost Recovery
mechanism.

Avoided Costs

. FERC - avoided costs are the "incremental costs to an electric utility of electric energy or
capacity or both which, but for the purchase from the qualifying facility or qualifying
facilities, such utility would generate itself or purchase from another source”

. FERC regulations permit QFs to elect between being paid the utility's avoided cost
calculated at the time the power is delivered, or being paid the utility's avoided cost
calculated at the time the obligation is incurred, regardless of when the power is actually
delivered (the "lock-in" rule).

. Avoided cost is the marginal cost for the same amount of energy acquired through
another means such as construction of a new production facility or purchase from an
alternate supplier



Section IlI. Minimum Requirements to conduct business with
Georgia Power Company

. The Georgia Public Service Commission (PSC) has jurisdiction over the
methodology and application of payments to QFs, as specified by FERC and
PURPA.

. A QF may receive payments from Georgia Power based on Georgia Power’s

Avoided Costs, as specified in PSC Docket 4822-U.

. Georgia Power makes an annual filing in March to the PSC of its
projected Avoided Costs.

. A QF may enter into a Standard QF contract (as filed at the PSC) with Georgia
Power to receive Avoided Costs payments.

. QFs may enter into a firm contract (capacity and energy payments) or a non-firm
contract (energy only).

. Actual Avoided Energy Costs payments are based on day-ahead projections of the
hourly avoided cost of energy.

. Capacity payments are based on the projected annual cost as contained in the
filing.



Georgia Power Company
2009 Avoided Cost Projections

Avoided Avoided Energy Cost
Capacity
Cost
Peak
Year Season: Peak Season: | Annual | Notes:
Off-Peak All
Peak Hours Hours Hours | 1. The peak period used in these
$IKW-yr $/MWh $/MWh $/MWh projections consists of the June-
2009 0.00 78.37 55.44 55.68 September, weekday hours 9AM
2010 0.00 90.30 58.81 61.03 Through 10PM Eastern Daylight
2011 0.00 92.05 60.08 61.85 Time. All other hours are off-peak.
2012 0.00 123.26 75.12 74.16 2. Transmission losses are not included.
2013 0.00 139.98 81.23 80.12 3. The start-up and commitment comp
2014 0.00 146.76 84.49 83.33 component adders for capacity that
2015 92.31 146.25 85.82 84.94 Avoids a combustion turbine unit are
2016 95.30 151.27 88.56 87.87 equal to zero.
2017 98.38 151.64 87.58 88.88 4. These estimates are for
2018 101.57 156.67 90.61 91.56 informational purposes only.
System | Marginal Fuel Variable Emissions Start-up & Total
Territorial Cost Cost O&M Component Commitment | $/MWh
Spot
YEAR: 2009 FEeI Multiplier | Multiplier [ Component Adder Component | For QF
(SO2, Nox &
$/MWh Lambda Adder HG) Adder Block
Peak Period 58.07 1.0 1.0644 3.27 5.61 7.68 78.37
Off-Peak 41.53 1.0 1.0644 2.76 6.62 1.86 55.44
Period
All Hours 40.22 1.0 1.0644 2.79 6.47 3.61 55.68
System Marginal Fuel Variable Emissions Start-up & Total
Territorial Cost Cost o&M Component Commitment | $/MWh
YEAR: 2010 | Spot Fuel | Multiplier | Multiplier | Component Adder Component | For QF
(S02, Nox &
$/MWh Lambda Adder HG) Adder Block
Peak Period 66.72 1.0 1.0976 3.0600 3.74 10.27 90.30
Off-Peak 43.30 1.0 1.0976 2.8600 5.88 2.55 58.81
Period
All Hours 43.10 1.0 1.0976 2.9400 5.60 5.19 61.03




Request For Proposal (RFP)

In years in which Georgia Power has capacity needs, there is an RFP process
overseen by the PSC for Purchased Power Agreements.

In years in which there is a solicitation, the bid price is the utility’s avoided costs
and QFs have special bid rules for the RFP process as specified in PSC Docket 4822-U.

All QFs above 5 MW but smaller than 30 MW that participate in the RFP process
may do so using simplified bid forms.

QFs which are 5 MWs and below may take part in the process and may accept a
standard contract at the price of the first displaced bidder.

QFs larger than 5 MW seeking long-term capacity payments will participate in the
process by submitting their minimum acceptable price. Any QF whose bid is
among the winning bids will receive the price submitted by the first displaced bidder.

Green Energy

At this time, Georgia Power does not need new resources to support the Green
Energy program at its current levels.

If the Green Energy program increases in size in the future, there may be
opportunities to bid generation into the program.

The PSC has clarified which resources can qualify as green resources and they
include most woody waste biomass but there are requirements for NOx emissions.



Section IV. Who to contact within Georgia Power Company concerning
Qualified Facilities?

. Please contact Georgia Power Company Resource Policy & Planning department
for more information on Qualified Facilities.

. The phone number for Resource Policy & Planning is 8-506-75009.
o Please send mail correspondence to :

Georgia Power Company
Resource Policy & Planning
Internal Bin # 10213

241 Ralph McGill Boulevard NE
Atlanta, Georgia 30308-3374

Section V. Helpful Websites

Helpful Websites:
Site for information on QFs
http://www.ferc.qgov/industries/electric/gen-info/qual-fac.asp

Site for form used to seek qualification
http://www.ferc.gov/docs-filing/hard-filing/form-556/part292.asp

Georgia Public Service Commission
http://www.gpscie.com



http://www.ferc.gov/industries/electric/gen-info/qual-fac.asp
http://www.ferc.gov/docs-filing/hard-filing/form-556/part292.asp
http://www.gpscie.com/

Section VI. Notice of Intent Process and Sample Contract

QFs or Renewables
Notice of Intent Process

The Proxy Price is available to all QFs and Renewables that are less than 30 MWs and intend to provide
energy and capacity through the solicitation process of the RFP. The QF and/or Renewable shall provide
to the Company no later than the last day that official bids are received in the RFP a Notice of Intent
(NOI) that includes the following:

Company Name

Location of the Facility (Street Address)

Expected Output of the Facility (MW/KW)

Fuel and Technology Type

Operational Characteristics
Capacity Factor
Dispatch-Ability

Availability Factor

Projected Life of the Facility (Years)

Designation as a Co-Generator or Renewable

The QF and/or Renewable will be required to submit to the Company prior to the selection of the
Competitive Tire and in accordance with the RFP Schedule, the following information:

Cost of Energy Delivered (VO&M + Fuel)
Transmission/Distribution Costs

Operation Characteristics
1. Minimum Up/Minimum Down times

Upon the QFs and/or Renewables completion of the above listed items the QF will be required to enter
into a confidentiality agreement prior to receipt of its corresponding capacity price.



1954287_1.doc

PRO FORMA VERSION

STANDARD CONTRACT FOR THE
PURCHASE OF FIRM CAPACITY AND ENERGY
FROM A QUALIFYING FACILITY

between

and

GEORGIA POWER COMPANY

Dated as of




TABLE OF CONTENTS

SECTION 1: D EFINITIONS ..ottt bbbt st nne s 2
SECTION 2: FACILITY DESIGN AND CONSTRUCTION .....cccoootiiiiiiiieiesie e 6
2.1 FACHILY ..ttt bbb b e re e e 6
2.2 PRIMITS ..ottt b et bbbt et bbbttt b e ne e 6
R B - L 0] (B T=T Y o= PRSPPI 6
A 1] 1= o oL ST 7
SECTION 3: TERM ... bbbttt bbbt eneas 7
100 =T 1 10 OO PR PR UPT PPN 7
SECTION 4: OPERATION AND MAINTENANCE OF THE FACILITY ..o 7
4.1 General STANUAIAS .........ooiiiiiiieiee bbbt 7
4.2 ACCESS 10 the FACHILY. ....eoeiieiiiieece et 7
4.3 Availability Of RECOIAS ......ccviiiieieiieiiee e 8
SECTION 5: DELIVERY OF CAPACITY AND ENERGY ....cccocciiiiiiniiinieiene e 9
ST N (o] o= TSRO P PP PRPI 9
5.2 CharacteristiCs Of the ENEIQY .......cccoiiiiiiiiiieie et 9
5.3 INEEICONNECTION. ....viviiiiiieiieieie ettt bbbttt bbbt 9
SECTION 6: METERING ......cciiiiiiiieee ettt 10
TN A AV 1= (=Y oo PSS 10
6.2 Payment of Cost of Metering EQUIPMENT ........c.cooviiiiiiiin i 10
6.3 INSPECtION AN TESTING .vevverieiieie et nrs 11
6.4 INACCUIACIES. .. eeuteiueiseie ettt sttt sttt b ettt et e sb e st e s bt et e ebe e s beenbeeneesbeebeeneenrs 11
6.5 L0SS FaCtOr AQJUSTMENT ........iiieiiieiecierie et e st eneenns 12
SECTION 7: PURCHASE AND SALE OF CAPACITY AND ENERGY .....cccccocvnininnnnnn. 12
8 T O o= Tod | PSS 12
A = 0= (0 )Y PRSPPI 12
7.3 Testing and TSt ENEIGY .....ccoiviiiiiiiieiiee s 13
SECTION 8: CAPACITY COMMITMENT ...oooiiieiieesece e 13
8.1 CoMMITLE CAPACILY ...vvveeveerieieieerie sttt bbb 13
8.2 Re-demonstration of Committed Capacity ..........cccceveveeieeiiiciecie e 13
SECTION 9: CAPACITY PAYMENTS . ....ooiiit et 13
9.1 Calculation of Monthly Capacity Payments. ...........cccccveveiiieiiere e 13



SECTION 10: ENERGY PAYMENTS ..ot 15

10.1 Calculation of Monthly Energy Payments...........cccocveverieeieeiiesieeseeiee e e see e 15
SECTION 11: ADMINISTRATION CHARGE ......cooiiiiiitie et 16
SECTION 12: PAYMENT PROCEDURE .......cccvcitiiiiiieee e 16

12.1 Billing and PAYMENT.........ooiiiiiiieiieicee ettt 16
SECTION 13: REPRESENTATIONS, WARRANTIES AND COVENANTS........cccevnenn. 17

13.1 QF Representations, Warranties and COVENANTS............ccoererriereeninniesee e 17

13.2 Georgia Power Representations, Warranties and Covenants.............ccceevevevvereennns 19

13.3 Survival of Representations, Warranties and Covenants............ccccevvveiveeiieiiieennnns 20
SECTION 14: EVENTS OF DEFAULT; REMEDIES........c.ccooiiiiiiieeeee e 20

14.1 Default DY QF ...t 20

14.2 Default by GEOrgia POWEN ........cccuviieiiieieiie sttt sne e 21

14.3 Remedies for Events of Default ... 22

14.4 No Consequential DamMAQES ........c.eiveiueeieiierieeieseeseesesee e esesee e esaesraesreesesseesnes 22
SECTION 15: COMPLIANCE WITH LAWS ...t 22

15.1 COMPIANCE ..cuvveeie ettt e e e e te st e s e e ae e e e nraenreeneesneennen 22

15.2 Change Of LAW ....couiiieiiieie ettt et ne e e 22
SECTION 16: GPSC AND FERC APPROVALS.......coiiiieit sttt 23

16.1 GPSC: Recovery of Payments from Ratepayers.........cccovereriierieenieiesie e 23

16.2 FERC: Recovery of Payments from Ratepayers..........cccoccevveveiiieivesesieeseesie e 23

16.3 FERC: ReduCtion Of RAES........ccciiiiiiiiiiie s 23
SECTION 17: INDEMNIFICATION ..ottt 24
SECTION 18: INSURANCE ..ottt bbbttt 24
SECTION 19: FORCE MAUJEURE .......coiiiiieit ettt sttt 25

19.1 Definition of FOrce Majeure EVENL..........ccooiieiiiieiieeseseeie e 25

19.2 NO Breach or LIiability ........cccooieiiiieiiee e 25

19.3 Adjustments to Committed CapaCity .........cccocveiiiiiieiieieiiere e 26

19.4 Suspension Of PerformancCe..........ccocoiiiiiiiiiieieee s 27

19.5 Extended FOrce Majeure EVENLS .......cccvcoiiiiiieie et 27
SECTION 20: MISCELLANEOUS ..ottt bbb 27

20.1 ASSIGNMENT ...ttt et e et e e e e ae et e e st e sreesre et e e re e te e e e nreens 27

20.2 GeOrgia POWEI'S AGENT .....cviiiiiiiiiiieieeiee ettt 27

20.3 NO PArtNEIrSNID ....vecviciieciece ettt et re e reente e e sneennas 28



20.4 SUCCESSOIS QNG ASSIGNS. ..c.ueiitieiieiiesieesieeiestee e et e sieeste et e be s eesreesbeeneesreesbeeneesreenes 28

20.5 NO Third Party Benefit..........ccccviiiiiiiice e 28

20.6 NO Affiliate LiaDility ..ccooeeiieiiie s 28

20.7 Time of ESSENCE., NO WIVET .......cciveiieiieieeie et 28

20.8 AMENAMENTS ... e e et e e s e et e e s be e e beesaeeabeeareas 29

pZA0 R T N 0] €[ PSSR 29

20.10 COUNTEIPAITS .....eeeieeeetee ettt ettt ettt ettt e s be e b e e s be e et e et e e e b e e saneenbeenreas 29

20.11 CroSS-RETEIENCES .....vveieeiiecieeie ettt e e sraente e e sraesreeneennes 29

20.12 Article and Section HeadiNgs.........cuoieeieiiriieieeie e e 30

20.13 INCIUGING 1tveieee ettt e st e e esre e ste e e e s neenteeneenneenes 30

20.14 GOVEIMING LAW ...ttt nb e e ns 30
APPENDIX A ANNUAL CAPACITY RATES ..ottt anes
APPENDIX B PEAK PERIOD HOURS ..ottt ettt sne s nneas



STANDARD CONTRACT FOR THE PURCHASE OF
FIRM CAPACITY AND ENERGY
FROM A QUALIFYING FACILITY
This  Agreement  ("Agreement”) is made and entered Dby and between

, a , having its principal place of business at

(hereinafter referred to as "QF"), and Georgia Power Company, a

corporation, organized and existing under the laws of the State of Georgia, having its principal place of
business at Atlanta, Georgia (hereinafter referred to as "Georgia Power™). QF and Georgia Power may
be hereinafter referred to individually as a "Party" and collectively as the "Parties.”

WITNESETH:

WHEREAS, QF desires to sell, and Georgia Power desires to purchase, electricity to be
generated by QF's generating facility and made available for sale to Georgia Power consistent with the
Georgia Public Service Commission ("GPSC") Order in Docket No. 4822-U;

WHEREAS, QF's generating facility will be interconnected to and operated in parallel with the
Georgia Power Electric System; and

WHEREAS, the GPSC has approved a form of Standard Contract for the Purchase of Firm
Capacity and Energy from a Qualifying Facility and this Agreement conforms to the terms and
conditions of such Standard Contract.

NOW, THEREFORE, for mutual consideration, the Parties covenant and agree as follows:



SECTION 1: DEFINITIONS

In addition to the initially capitalized terms and phrases defined in the preamble of this
Agreement, the following initially capitalized terms and phrases as and when used in this Agreement
shall have the respective meanings set forth below:

11 "Affiliate - of any specified entity means any other entity directly or indirectly
controlling or controlled by or under direct or indirect common control with such specified entity. For
purposes of this definition, "control” when used with respect to any entity means the power to direct the
management and policies of such entity, directly or indirectly, whether through the ownership of voting
securities, by contract or otherwise; and the terms "controlling™ and "controlled"” have meanings
correlative to the foregoing.

1.2 "Annual Period" - shall mean any one of a succession of consecutive twelve-month
periods, the first of which shall begin on the Commencement of Service Date.

1.3 "Appendices” - means any schedules, exhibits and attachments which are appended
hereto and are incorporated by reference herein and made a part of this Agreement.

1.4  "Business Day™ - shall mean any Day excluding Saturday and Sunday and excluding
any Day on which banking institutions in Atlanta, Georgia are closed because of a federal holiday.

1.5  "Commercial In-Service Status™ - means that (i) QF has obtained a fully executed
Interconnection Agreement for the Facility; (ii) the Facility is in compliance with all applicable Facility
permits; and (iii) QF has demonstrated to the satisfaction of Georgia Power the ability of the Facility to
deliver the Committed Capacity.

1.6  "Commencement of Service Date™ - means the date on which the Facility achieves

Commercial In-Service Status.



1.7 "Committed Capacity" - means the kW capacity, as defined in Section 8.1 which QF
has agreed to make available on a firm basis at the Point of Delivery.

1.8  "Confidential Information™ - shall have the meaning set forth in Section 10.1.2.

1.9 "Day"" - means a calendar day.

1.10 "Dispatch Center' - means the control and dispatching center as designated by Georgia
Power from time to time in writing as being the primary control point for dispatch instructions to QF for
the Facility.

1.11 "Execution Date™ - means the date on which this Agreement is executed and delivered
by both Georgia Power and QF.

1.12 "Event of Default™ - has the meanings ascribed to it in Section 14.1 for QF and Section
14.2 for Georgia Power.

1.13 "Facility" - means all equipment, as described in this Agreement, used to produce
electric energy and all equipment required for parallel operation with the Georgia Power Electric System.

1.14 "FERC"™ - means the Federal Energy Regulatory Commission or any Governmental
Authority succeeding to the powers and functions thereof.

1.15 "Force Majeure Event' - has the meaning defined in Section 19.1.

1.16 "Georgia Power™ - shall have the meaning specified in the first paragraph of this
Agreement, and its permitted successors and assigns.

1.17 "Georgia Power Company Territorial Hourly Avoided Energy Rate' - for each hour
of a given Month, means the amount, in dollars per megawatt-hour ($/MWHh) which is equal to the
avoided cost of generation on the Georgia Power territorial system for each hour of such Month as such

is calculated by or on behalf of Georgia Power pursuant to the GPSC order in Docket No. 4822-U.



1.18 "Georgia Power Electric System' - means collectively, the entire network of electric
generating, transmission and distribution facilities, equipment and other devices owned (in whole or in
part) or controlled by Georgia Power, or to which Georgia Power has the right to use, for the purposes of
generating, transmitting and receiving electric energy.

1.19 "Governmental Authority' - means any local, state, regional or federal administrative,
legal, judicial or executive agency, court, commission, department or other such entity.

1.20 "GPSC™" - means the Georgia Public Service Commission.

1.21 "Interconnection Agreement™ - means that certain Interconnection Agreement to be
entered into by and between QF and Georgia Power containing terms and conditions governing the
interconnection and parallel operation of the Facility with the Georgia Power Electric System.

1.22 "Interest Rate" - means the prime rate of interest as published from time to time in the
Wall Street Journal or comparable successor publication.

1.23  "kW" - means kilowatts.

1.24 "kWh" - means kilowatt-hours.

1.25 "Legal Requirement' - means any law, code, statute, regulation, rule, ordinance, permit,
judgment, injunction, order or other requirement of a Governmental Authority having jurisdiction over
the matter in question, which is valid and applicable to the matter in question at the time of the execution
of the Agreement or anytime thereafter during the Term.

1.26 ""Month' means a calendar Month, commencing at the beginning of the first Day of such
calendar Month. "*Monthly" - has a meaning correlative to that of Month.

1.27 "Monthly Administration Charge™ - for a particular Month of the Term, means the

Monthly amount to be paid by QF to Georgia Power for the items set forth in Section 11.



1.28 "Monthly Capacity Payment" - for a particular Month of the Term, means the Monthly
amount to be paid by Georgia Power to QF for Georgia Power's purchase of the capacity of the Facility,
as the same is calculated by QF as provided in Section 9.1.

1.29 "Monthly Energy Payment" - for a particular Month of the Term, means the Monthly
amount to be paid by Georgia Power to QF for Georgia Power's purchase of energy from the Facility, as
the same is calculated by QF as provided in Section 10.1.

1.30 "NERC™"™ - means the North American Electric Reliability Council, including any
successor thereto and subdivisions thereof.

1.31 "Party™ or ""Parties' - means either Georgia Power or QF or both.

1.32 "Peak Period Hours" - means, solely for the purposes of this Agreement, the daily time
periods of those Days specified in Appendix B.

1.33  "Point of Delivery" - means the point where QF shall deliver electric energy to Georgia
Power pursuant to this Agreement as determined by the Parties.

1.34 "Prudent Utility Practices™ - means, 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 which, in the exercise of reasonable judgment in light of the
facts known at the time the decision was made, could have been expected to accomplish the desired
results at the lowest cost consistent with good business practices, reliability, safety and expedition.
Prudent Utility Practices 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 expected to
accomplish the desired results, having due regard for, among other things, manufacturers' warranties and
the requirements of Governmental Authorities of competent jurisdiction and the requirements of this

Agreement.



1.35 "PURPA™" - means the Public Utility Regulatory Policies Act of 1978, as such act may
be amended from time to time.

1.36 "QF" - shall have the meaning specified in the first paragraph of this Agreement, and its
permitted successors and assigns.

1.37 "Qualifying Facility" - shall have the meaning defined in Section 292.101(b)(1) of the
regulations promulgated under PURPA, 18 C.F.R. Subpart C, Section 292.

1.38 "Southern Operating Companies' - means, collectively, the electric utility operating
company subsidiaries of the Southern Company that own transmission assets, currently including
Alabama Power Company, Georgia Power, Gulf Power Company and Mississippi Power Company.

1.39 "Term" - means the duration of this Agreement as specified in Section 3.1.

1.40 “Transmission Tariff” - means the Southern Operating Companies open access

transmission tariff, FERC Electric Tariff Fourth Revised Volume No. 5, as amended or superceded from

time to time.
SECTION 2: FACILITY DESIGN AND
CONSTRUCTION
2.1  Facility. The Facility is a generator located in
with a capability of producing approximately of electric power.

2.2  Permits. QF hereby agrees to seek to obtain, at its sole expense, any and all
governmental permits, certificates or authorizations QF is required to obtain for the operation,
maintenance, testing and any necessary modification of the Facility.

2.3  Station Service. Georgia Power shall sell to QF and QF shall purchase capacity and

energy as required by QF from time to time during the Term for station service or other energy needs at

the applicable Georgia Power tariff rate.



2.4 Inspections. Upon reasonable prior advance notice to the QF, representatives of Georgia
Power shall be entitled to inspect the operation and testing of the Facility. QF shall cooperate in such
physical inspections of the Facility as may be reasonably required by Georgia Power provided that such
inspections shall not materially interfere with the testing or operations of the Facility, and provided that
Georgia Power complies with rules and regulations of Governmental Authorities having jurisdiction
with respect to the Facility, and with the QF 's reasonable policies and procedures applicable to the
Facility including, without limitation, those with respect to safety. Georgia Power's technical review
and inspection of the Facility shall not be construed as endorsing the design thereof nor as any warranty
of the safety, durability or reliability of the Facility.

SECTION 3: TERM

3.1  Term. The term of this Agreement shall begin on the Execution Date and shall remain in

full force and effect, unless terminated earlier pursuant to this Agreement, through

,20__. (“Term”). Upon termination or expiration of this Agreement, the Parties shall be relieved
of their obligations under this Agreement except for the obligation to pay each other all monies owed
and not paid under this Agreement prior to the termination or expiration, which obligation shall survive

termination or expiration.

SECTION 4: OPERATION AND MAINTENANCE
OF THE FACILITY

4.1  General Standards. During the Term of this Agreement, QF shall have the sole
responsibility to, and shall at its sole expense, manage, control, operate and maintain the Facility in
accordance with Prudent Utility Practices and the requirements set forth in this Agreement. QF and
Georgia Power agree to coordinate scheduled outages of the Facility.

4.2 Access to the Facility.




4.2.1 Representatives of Georgia Power shall at all reasonable times have access to the
Facility and to property owned or controlled by QF in order to (i) to inspect, maintain, and test
meters and other Georgia Power equipment; (ii) to interrupt, monitor, or measure energy
generated by the Facility; (iii) to inspect the Facility; and (iv) to take such other action as may be
reasonably necessary to exercise Georgia Power's rights under this Agreement.

4.2.2 In no event shall any Georgia Power statement, representation, or lack thereof,
either express or implied, relieve QF of its exclusive responsibility for the Facility. Any Georgia
Power inspection of property or equipment owned or controlled by QF, or any Georgia Power
review of or consent to QF's plans, shall not be construed as endorsing the design, fitness or
operation of the Facility nor as a warranty or guarantee.

4.3  Availability of Records. QF shall keep complete and accurate records and all other data

for the purposes of proper administration of this Agreement in accordance with the following guidelines:

4.3.1 All such records shall be maintained for a minimum of five (5) years after the

creation of such record or data and for any additional period of time required by regulatory

agencies with jurisdiction over QF; provided, however, that QF shall not dispose of or destroy

any such records even after the five (5) years without thirty (30) Days prior written notice to
Georgia Power.

4.3.2 QF shall maintain an accurate and up-to-date operating log at the Facility with

records of: (i) real and reactive power production for each clock hour; (ii) changes in operating

status and scheduled maintenance; (iii) any unusual conditions found during inspections; and (iv)

any significant events related to the operation of the Facility.



4.3.3 Upon reasonable advance notice, Georgia Power shall have the right to examine
the records and data of QF in order to facilitate any determination that Georgia Power is required
or permitted to make under this Agreement.

4.3.4 Georgia Power agrees to maintain, the information provided by QF pursuant to
this Section 4.4 as confidential and to use such information solely for the purpose of
administering this Agreement.

SECTION 5: DELIVERY OF CAPACITY AND
ENERGY

51 Notice.

5.1.1 On or before of each calendar year, QF shall provide Georgia

Power with the estimated amounts of electricity to be generated by the Facility and delivered to
Georgia Power for each Month of the following calendar year, including the time, duration and
magnitude of any planned outages or reduction in capacity.

5.1.2 On or before 2:30 p.m. (Eastern Time) of each Day, QF shall provide the
Dispatch Center an estimate of the hourly amounts of electric energy to be delivered at the Point
of Delivery for the next succeeding Day.

5.1.3 QF shall comply with reasonable requirements of Georgia Power regarding day-
to-day or hour-by-hour communications with Georgia Power relative to the performance of this
Agreement.

5.2  Characteristics of the Energy. The energy delivered by QF to the Point of Delivery shall

meet the specifications required by Georgia Power.

5.3 Interconnection.




5.3.1 As a condition precedent to Georgia Power's obligation to purchase electricity to
be generated by QF's Facility, QF and Georgia Power shall execute an Interconnection
Agreement.

5.3.2 Georgia Power shall interconnect the Facility to the Georgia Power Electric
System in accordance with the Interconnection Agreement. Such interconnection shall be
performed in accordance with the interconnection policies and procedures set forth in
Attachment J, Procedures for Obtaining Interconnection Service, of the Transmission Tariff. QF
must request and obtain interconnection of the Facility in accordance with such procedures.

SECTION 6: METERING

6.1  Metering. Georgia Power shall design, locate, construct, install, own, operate and
maintain meters and such other facilities, equipment and devices as Georgia Power deems necessary or
appropriate to measure the amount of energy delivered by QF to Georgia Power at the Point of Delivery
all in accordance with Prudent Utility Practices. QF shall be responsible for, and shall reimburse
Georgia Power for all costs and expenses incurred by Georgia Power in connection with the design,
construction, installation, ownership, operation, maintenance and reading of the meters and other such
facilities, equipment and devices. All meters and other such facilities, equipment and devices installed
by Georgia Power shall be and remain the personal property of Georgia Power.

6.2  Payment of Cost of Metering Equipment. Within ninety (90) Days after the Execution

Date, Georgia Power shall develop and provide QF an estimate of all costs and expenses to be paid by
QF under Section 6.1. Georgia Power shall obtain QF's consent thereto prior to proceeding with
construction, installation or testing of metering equipment. QF shall pay such estimated costs in
immediately available funds through wire transfer of funds or other means acceptable to Georgia Power

within thirty (30) Business Days after its receipt of such estimate; provided, however, that QF shall

make such payment within five (5) Business Days of receipt, if the Day of receipt is within five (5)
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Business Days before the mutually anticipated synchronization of the Facility to the Georgia Power
Electric System. Georgia Power shall true-up this estimate to Georgia Power's actual costs and expenses
within a reasonable period of time after such actual costs and expenses are known. Such true-up as to
the costs of design, construction and installation of the metering equipment shall take place no later than
ninety (90) Business Days after the installation of the metering equipment has been completed. In the
event that the actual costs and expenses to be paid by QF under Section 6.1 are more or less than
Georgia Power's initial estimate, Georgia Power shall so notify QF and Georgia Power or QF, as the
case may be, will reimburse or pay the other the difference within five (5) Business Days of such
notification.

6.3 Inspection and Testing. Georgia Power shall inspect and test all meters installed by

Georgia Power at such times as Georgia Power deems necessary or appropriate, but not less often than
once every two (2) years. Upon reasonable written request to Georgia Power, QF may request, at its
own expense, inspection or testing of any such meters more frequently than once every two (2) years.
QF shall be responsible for, and shall reimburse Georgia Power for, all costs and expenses incurred by
or on behalf of Georgia Power in connection with such inspections or tests. Georgia Power shall give
reasonable written notice of the time and place when any meter is to be inspected or tested, and QF may
have a representative present at such test or inspection.

6.4  Inaccuracies. If any seal securing the metering is found broken, if the metering fails to
register, or if the measurement made by a metering device is found upon testing to vary by more than
one percent (1.0%) from the measurement made by the standard meter used in the test, an adjustment
shall be made correcting all measurements of energy made by the metering during (i) the actual period
when measurements were made by the metering, if that period can be determined to the mutual

satisfaction of the Parties, or (ii) if the actual period cannot be determined to the mutual satisfaction of
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the Parties, one-half of the period from the date of the last test of the metering to the date such failure is
discovered or such test is made (such period herein the "Adjustment Period"). If the Parties are unable
to agree on the amount of the adjustment to be applied to the Adjustment Period, the amount of the
adjustment shall be determined (a) by correcting the error if the percentage of error is ascertainable by
calibration, tests or mathematical calculation, or (b) if not so ascertainable, by estimating on the basis of
deliveries under similar conditions during the period since the last test. Within thirty (30) Days after the
determination of the amount of any adjustment, Georgia Power shall pay QF any additional amounts
then due for capacity or deliveries of energy during the Adjustment Period or Georgia Power shall be
entitled to a credit against any subsequent payments for energy or capacity, as the case may be.

6.5  Loss Factor Adjustment. If and to the extent Georgia Power's meters are not measuring

deliveries of energy physically at the Point of Delivery, the metered amount of energy may be adjusted
for losses to or from the Point of Delivery by a loss factor determined by Georgia Power, in accordance
with Prudent Utility Practice. QF will be provided with a copy of any study or analysis prepared by
Georgia Power in determining such loss factor.

SECTION 7: PURCHASE AND SALE OF
CAPACITY AND ENERGY

7.1  Capacity. Onthe Commencement of Service Date, QF shall commit, sell and deliver the
Committed Capacity to Georgia Power and Georgia Power agrees to purchase, accept and pay for the
Committed Capacity made available to Georgia Power at the Point of Delivery in accordance with the
terms and conditions of this Agreement.

7.2  Energy. On the Commencement of Service Date, QF shall sell and deliver the electric
energy to Georgia Power and Georgia Power agrees to purchase, accept, and pay for such electric energy

as is made available for sale to and received by Georgia Power at the Point of Delivery.
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7.3  Testing and Test Energy. QF shall not commence initial deliveries of energy to the Point

of Delivery without the prior written consent of Georgia Power, which consent shall not be unreasonably
withheld. Georgia Power shall purchase energy produced by QF during Facility testing and start-up
procedures at such times and under conditions acceptable to Georgia Power. Representatives of Georgia
Power shall have the right to be present during any such testing. QF shall provide Georgia Power not
less than thirty (30) Days written notice before any testing to establish the Facility's Commercial In-
Service Status.

SECTION 8: CAPACITY COMMITMENT

8.1  Committed Capacity. The Committed Capacity shall be kW, unless modified

in accordance with Sections 8.2 and 19.3. The Committed Capacity shall be made available at the Point
of Delivery from the Commencement of Service Date through the remaining Term of this Agreement.

8.2  Re-demonstration of Committed Capacity. Georgia Power shall have the right to require

that QF, not more than once in any twelve (12) Month period, re-demonstrate the Committed Capacity
of the Facility within sixty (60) Days of the demand; provided, however, that such demand shall be
coordinated with QF so that the sixty (60) Day period for re-demonstration avoids, if practicable,
scheduled maintenance periods and occurs prior to the upcoming Peak Period Hours.

SECTION 9: CAPACITY PAYMENTS

9.1 Calculation of Monthly Capacity Payments.

9.1.1 Georgia Power shall owe QF a Monthly Capacity Payment, in dollars ($) per
Month, for capacity purchased by Georgia Power from QF during such Month, if any. The
Monthly Capacity Payment for a given Month, if any, shall equal:

MCP = (ACR divided by 12) multiplied by the Committed Capacity
multiplied by APA

Where:
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MCP = Monthly Capacity Payment

ACR = the Annual Capacity Rate for each calendar year of the Term as
specified in Appendix A

Committed Capacity = has the meaning defined in Section 8.1

APA = the Annual Performance Adjustment which is equal to PPHCF
divided by 0.9

PPHCF = the Peak Period Hours Capacity Factor which is equal to the
quotient of:

@ the total energy delivered during all Peak Period Hours of the most recent summer
period; divided by

(b) the sum of the Committed Capacities in each of the Peak Period Hours in the most
recent summer period.

provided, however, in no event shall the PPHCF be greater than 1.0.

The PPHCF shall be set at 0.9 beginning with the effective date of this Agreement and
continuing until the completion of the first summer period.

9.1.2 Georgia Power shall adjust any capacity payments made to QF during the first
Annual Period to reflect the actual PPHCF of the first summer period in order to adjust for any
under payments or over payments. Thereafter, at the end of each subsequent summer period,
Georgia power shall adjust any capacity payments made to QF during the previous Annual
Period to reflect the actual PPHCF of the previous summer period in order to adjust for any
under payments or overpayments. Following the determination that an overpayment has
occurred, if the sum of the Monthly Capacity Payments for the next Annual Period is smaller
than the overpayment amount, QF shall remit the overpayment amount in full, provided,
however, that such overpayment may be paid by QF over the next Annual Period in twelve (12)
Monthly installments. Following the determination that an under payment has occurred, Georgia

Power shall remit the under payment amount in full to QF.
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9.1.3 Georgia Power’s obligation to pay the Monthly Capacity Payment shall
commence on the Commencement of Service Date.

9.1.4 For purposes of calculating the Monthly Capacity Payment during Force Majeure
Events affecting Georgia Power or a transmission outage caused by Georgia Power, QF shall be
deemed to have delivered energy and capacity to Georgia Power at the level at which QF could
have delivered energy and capacity had it not been for the inability of Georgia Power to accept
such energy and capacity.

SECTION 10: ENERGY PAYMENTS

10.1 Calculation of Monthly Energy Payments.

10.1.1 Georgia Power shall owe QF a Monthly Energy Payment, in dollars ($) per Month,
for electric energy purchased by Georgia Power from QF during such Month, if any. The
Monthly Energy Payment for a given Month, if any, shall equal the sum of the following
products for each of the hours in such Month:

Q) the amount of electric energy delivered by QF to Georgia Power during an hour of

such Month; multiplied by

(i)  the Georgia Power Company Territorial Hourly Avoided Energy Rate for such

hour of such Month.

10.1.2 QF acknowledges and agrees that all price information provided by Georgia
Power to QF under this Agreement, including without limitation, the Georgia Power Company
Territorial Hourly Avoided Energy Rate, is confidential and proprietary information
("Confidential Information™). During the Term of this Agreement and for a period of two (2)
years thereafter, QF shall not disclose such Confidential Information to any person except for
those of its officers, directors, employees, affiliates, consultants, agents, and advisors who agree

to maintain the confidentiality of such Confidential Information in accordance with the terms
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hereof and who need to know the Confidential Information for purposes of performance under
this Agreement.

10.1.3 Georgia Power's obligation to pay the Monthly Energy Payment shall commence
on the Commencement of Service Date.

SECTION 11: ADMINISTRATION CHARGE

Seller shall owe Georgia Power a Monthly Administration Charge, in dollars ($) per Month, for
all costs and expenses incurred by Georgia Power during such Month in connection with (i) Georgia
Power's administration of this Agreement, (ii) any taxes, assessments or other impositions for which
Georgia Power may be liable as a result of purchase of capacity and energy from QF or any other
activity undertaken pursuant to this Agreement, (iii) any amounts owed to Georgia Power with respect to
metering as set forth in Section 6, or (iv) which are otherwise chargeable to or to be paid by QF under a
provision hereof. The Monthly Administration Charge shall initially be one hundred dollars ($100.00).
Georgia Power may revise the amount of the Monthly Administration Charge on an annual basis and
will submit any revisions to the GPSC for review.

SECTION 12: PAYMENT PROCEDURE

12.1 Billing and Payment. Bills shall be issued and payments shall be made Monthly to QF

and by QF in accordance with the following procedures:
12.1.1 The Monthly Capacity Payment, if any, calculated for a given Month pursuant to
Section 9.1 shall be added to the Monthly Energy Payment, if any, calculated for such Month
pursuant to Section 10.1. The resulting amount, if any, shall be tendered, with a billing
statement showing the basis for the calculation of the Monthly Capacity Payment and the
Monthly Energy Payment by Georgia Power to QF as a single payment. Such payments shall be

due and payable within twenty (20) Business Days following the date the meters are read.
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12.1.2 Georgia Power shall issue a Monthly invoice of the Monthly Administration
Charge to QF with cost tabulations showing the basis for the charge. All amounts owing to
Georgia Power from QF shall be due and payable within twenty (20) Business Days after the
date of Georgia Power's invoice.

12.1.3 At the option of QF, Georgia Power will provide a net payment or net bill,
whichever is applicable, that consolidates amounts owing to QF with amounts owing to Georgia
Power.

12.1.4 Any amount due and payable from either Party to the other pursuant to this
Agreement that is not received by the due date shall accrue interest from the due date at the
Interest Rate.

12.1.5 For a period of one year after its receipt of an invoice or a billing statement, QF
shall have the right to audit and Georgia Power will make available to QF such books and
records as are reasonably necessary for QF to verify the accuracy of amounts paid or billed to QF.
Such books and records may exclude information which is proprietary or confidential to Georgia
Power; provided, however, that QF may have access to such confidential and proprietary
information, exclusively for audit purposes upon the execution of a confidentiality agreement
with Georgia Power.

SECTION 13: REPRESENTATIONS, WARRANTIES
AND COVENANTS

13.1 QF Representations, Warranties and Covenants. QF makes the following additional

representations, warranties and covenants as the basis for the benefits and obligations contained in this
Agreement:

13.1.1QFisa , duly organized, validly existing and

in good standing under the laws of the State of , that it is qualified to do business
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in the State of Georgia, and that it has the power and authority to own its properties, to carry on
its business as now being conducted and to enter into this Agreement and carry out the
transactions contemplated hereby and perform and carry out all covenants and obligations on its
part to be performed under and pursuant to this Agreement.

13.1.2 The execution, delivery and performance by QF of this Agreement have been
duly authorized by all necessary corporate action, and do not and will not require any consent or
approval of QF's Board of Directors, or shareholders, other than that which have been obtained.

13.1.3 The execution and delivery of this Agreement, the consummation of the
transactions contemplated hereby and the fulfililment of and compliance with the provisions of
this Agreement, do not and will not conflict with or constitute a breach of or a default under, any
of the terms, conditions or provisions of any Legal Requirements, or any partnership agreement,
deed of trust, mortgage, loan agreement, other evidence of indebtedness or any other agreement
or instrument to which QF is a party or by which it or any of its property is bound, or result in a
breach of or a default under any of the foregoing.

13.1.4 This Agreement is the legal, valid and binding obligation of QF enforceable in
accordance with its terms, except as such enforceability may be limited by bankruptcy,
insolvency, reorganization or similar laws relating to or affecting the enforcement of creditors'
rights generally or by general equitable principles, regardless of whether such enforceability is
considered in a proceeding in equity or at law.

13.1.5 There is no pending, or to the knowledge of QF, threatened action or proceeding
affecting QF before any Governmental Authority which purports to affect the legality, validity or

enforceability of this Agreement as in effect on the date hereof.
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13.1.6 QF covenants that the Facility is, and shall remain at all times during the Term, a
Qualifying Facility.

13.1.7 QF covenants to Georgia Power that it will at all times during the Term of this
Agreement pay all charges, taxes, assessments and fees which may be assessed upon or against
the Facility or upon or against QF or Georgia Power by reason of the sale or purchase of
electricity under this Agreement.

13.2 Georgia Power Representations, Warranties and Covenants. Georgia Power makes the

following additional representations, warranties and covenants as the basis for the benefits and
obligations contained in this Agreement:

13.2.1 Georgia Power is a corporation, duly organized, validly existing and in good
standing under the laws of the state of Georgia, that it is qualified to do business in the state of
Georgia, and that it has the power and authority to own its properties, to carry on its business as
now being conducted and to enter into this Agreement and carry out the transactions
contemplated hereby and perform and carry out all covenants and obligations on its part to be
performed under and pursuant to this Agreement.

13.2.2 The execution, delivery and performance by Georgia Power of this Agreement
have been duly authorized by all necessary corporate action, and do not and will not require any
consent or approval of Georgia Power's Board of Directors, or shareholders, other than that
which have been obtained.

13.2.3 The execution and delivery of this Agreement, the consummation of the
transactions contemplated hereby and the fulfillment of and compliance with the provisions of
this Agreement, do not and will not conflict with or constitute a breach of or a default under, any

of the terms, conditions or provisions of any Legal Requirements, or any partnership agreement,
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deed of trust, mortgage, loan agreement, other evidence of indebtedness or any other agreement
or instrument to which Georgia Power is a party or by which it or any of its property is bound, or
result in a breach of or a default under any of the foregoing.

13.2.4 This Agreement is the legal, valid and binding obligation of Georgia Power
enforceable in accordance with its terms, except as such enforceability may be limited by
bankruptcy, insolvency, reorganization or similar laws relating to or affecting the enforcement of
creditors' rights generally or by general equitable principles, regardless of whether such
enforceability is considered in a proceeding in equity or at law.

13.2.5 There is no pending, or to the knowledge of Georgia Power, threatened action or
proceeding affecting Georgia Power before any Governmental Authority which purports to affect
the legality, validity or enforceability of this Agreement as in effect on the date hereof.

13.3 Survival of Representations, Warranties and Covenants. All representations, warranties

and covenants made by QF and by Georgia Power in or under this Agreement shall survive the
execution and delivery of this Agreement and any action taken pursuant hereto.

SECTION 14: EVENTS OF DEFAULT; REMEDIES

14.1 Default by QF. Any one or more of the following events shall constitute an Event of

Default by QF and shall give Georgia Power the right, without limitation, to exercise the remedies
specified in Section 14.3:

14.1.1 Except in the event of an outage scheduled in advance with Georgia Power or a

Force Majeure Event, QF fails for a period of thirty (30) Days within one Annual Period to

maintain the capability of the Facility to deliver energy to Georgia Power under the terms of this

Agreement and fails to promptly commence and diligently pursues to cure such default within

sixty (60) Days after receipt of written demand therefor from Georgia Power;
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14.1.2 QF fails upon request by Georgia Power pursuant to Section 9.2 to re-demonstrate
the Facility's Commercial In-Service Status consistent with Prudent Utility Practices;

14.1.3 QF fails to perform or comply with any other material terms and conditions of this
Agreement and fails to conform to said term and condition within sixty (60) Days after a demand
by Georgia Power to do so;

14.1.4 QF becomes insolvent, becomes subject to bankruptcy or receivership
proceedings, or dissolves as a legal business entity; or

14.1.5 Any representation, warranty, or covenant furnished by QF to Georgia Power is
false or misleading in any material respect when made and QF fails to conform to said
representation, warranty, or covenant within sixty (60) Days after a demand by Georgia Power to
do so.

14.2  Default by Georgia Power. Any one or more of the following events shall constitute an

Event of Default by Georgia Power and shall give QF the right, without limitation, to exercise the
remedies specified in Section 14.3:
14.2.1 Georgia Power fails to pay any amount payable by Georgia Power to QF
hereunder which failure has continued for thirty (30) Days after notice thereof has been given by
QF to Georgia Power;
14.2.2 Georgia Power fails to perform or comply with any other material terms and
conditions of this Agreement and fails to conform to said term and condition within sixty (60)
Days after a demand by QF to do so;
14.2.3 Georgia Power becomes insolvent, becomes subject to bankruptcy or receivership

proceedings, or dissolves as a legal business entity; or
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14.2.4 Any representation or warranty furnished by Georgia Power to QF is false or
misleading in any material respect when made and Georgia Power fails to conform to said
representation or warranty within sixty (60) Days after a demand by QF to do so.

14.3 Remedies for Events of Default. For any Event of Default specified under Section 14.1

or 14.2, the non-defaulting Party may in its discretion terminate this Agreement by giving written notice
thereof to the defaulting Party and/or exercise all remedies available at law or in equity.

144 No Consequential Damages. Notwithstanding any other provision of this Agreement,

neither Georgia Power or QF shall be liable to the other for special, indirect, incidental or consequential
damages under, arising out of, due to or in connection with its performance or non-performance of this
Agreement or any of its obligations herein, whether based on contract, tort (including without limitation
negligence), strict liability, warranty or otherwise. The provisions of this Section 14.4 shall survive the
termination of this Agreement.

SECTION 15: COMPLIANCE WITH LAWS

15.1 Compliance. QF represents, warrants and covenants that as of the Commencement of
Service Date and for the Term, QF shall (i) be in compliance with all Legal Requirements with respect
to the ownership, operation and maintenance of the Facility, including without limitation, all
requirements to seek, obtain, maintain, comply with and, as necessary, renew and modify from time to
time, any and all applicable certificates, licenses, permits and government approvals and all applicable
environmental certificates, licenses, permits and approvals, environmental impact analysis, and if
applicable, the mitigation of environmental impacts, and (ii) pay all costs, expenses, charges and fees in
connection therewith.

15.2 Change of Law. In the event that after the Execution Date there are changes to Legal

Requirements, including, without limitation, changes to laws or regulations regulating or imposing a tax,

fee or other charge on discharges, omissions or disposes from the Facility, which cause QF to incur
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additional costs in carrying out its obligations under this Agreement, QF agrees to pay all costs
associated with such changes to Legal Requirements and acknowledges that the capacity and energy
payments made by Georgia Power to QF pursuant to this Agreement shall not be altered as a result of
such changes to Legal Requirements.

SECTION 16: GPSC AND FERC APPROVALS

16.1 GPSC: Recovery of Payments from Ratepayers. Notwithstanding any other provision of

this Agreement, if Georgia Power, at any time during the Term of this Agreement is denied the
authorization of the GPSC to recover from its ratepayers any or all of the payments already made or
required or contemplated to be made to QF pursuant to this Agreement, Georgia Power may, at its sole
option, (a) collect a lump-sum payment from QF equal to the amount of any payments already made to
QF that the GPSC denied recovery of and (b) adjust the payments made under this Agreement to the
amount which Georgia Power is authorized to recover from its ratepayers.

16.2 FERC: Recovery of Payments from Ratepayers. Notwithstanding any other provision of

this Agreement, if Georgia Power is denied the authorization of the FERC to recover from its FERC
jurisdictional customers any or all of the payments already made or required or contemplated to be made
to QF pursuant to this Agreement, Georgia Power may, at its sole option, (a) collect a lump-sum
payment from QF equal to the amount of any payments already made to QF that the FERC denied
recovery of and (b) adjust the payments made under this Agreement to the amount which Georgia Power
is authorized to recover from its FERC jurisdictional customers.

16.3 FERC: Reduction of Rates. In the event the FERC imposes a rule, regulation, order or

other requirement which causes (by specific reference to this Agreement, by general order referencing
all of Georgia Power's power purchase agreements, or otherwise) a reduction in the capacity and/or
energy rates charged under this Agreement, QF agrees to be bound by such reduction and agrees to

adjust the capacity and energy rates charged hereunder to the amounts permitted by the FERC.
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SECTION 17: INDEMNIFICATION

QF agrees to indemnify and save harmless Georgia Power and its employees, officers, and
directors against any and all liability, loss, damage, costs or expense which Georgia Power, its
employees, officers and directors may hereafter incur, suffer or be required to pay by reason of
negligence on the part of QF in performing its obligations pursuant to this Agreement or QF's failure to
abide by the provisions of this Agreement. Georgia Power agrees to indemnify and save harmless QF
and its employees, officers, and directors against any and all liability, loss, damage, cost or expense
which QF, its employees, officers, and directors may hereafter incur, suffer, or be required to pay by
reason of negligence on the part of Georgia Power in performing its obligations pursuant to this
Agreement or Georgia Power's failure to abide by the provisions of this Agreement. QF agrees to
include Georgia Power as an additional insured in any liability insurance policy or policies QF obtains to
protect QF's interests with respect to QF's indemnity and hold harmless assurance to Georgia Power
contained in this Section 17.

SECTION 18: INSURANCE

18.1 Georgia Power may, in its sole discretion, require QF to deliver to Georgia Power, at any
time during the Term at least thirty (30) days after the Effective Date, a certificate of insurance
certifying QF's coverage under a liability insurance policy issued by a reputable insurance company
authorized to do business in the State of Georgia naming QF as a named insured and Georgia Power as
an additional named insured. Upon the Commencement of Service Date, the required insurance
coverage shall contain a broad form contractual endorsement specifically covering liabilities arising out
of or caused by the operation of the Facility or by QF's failure to maintain the Facility in satisfactory and
safe operating condition.

18.2 The insurance policy providing such coverage, if required by Georgia Power, shall

provide public liability insurance, including property damage, in an amount not less than $1,000,000 for
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each occurrence which can be exceeded by QF. The required insurance policy shall be endorsed with a
provision requiring the insurance company to notify Georgia Power at least thirty (30) Days prior the
effective date of any cancellation or material change in the policy.

18.3 QF shall pay all premiums and other charges due on said insurance policy and shall keep
said policy in force during the Term of this Agreement.

SECTION 19: FORCE MAJEURE

19.1 Definition of Force Majeure Event. For the purposes of this Agreement, a "Force

Majeure Event" as to a Party means any occurrence, nonoccurrence or set of circumstances that is
unforeseeable and beyond the reasonable control of such Party and is not caused by such Party's
negligence or lack of due diligence, including, without limitation, flood, drought which causes the
minimum flow of a water resource for a hydroelectric facility to fall below the level set by the Georgia
Environmental Protection Division of the Georgia Department of Natural Resources, ice, earthquake,
windstorm or eruption; fire; explosion; invasion, civil war, commotion or insurrection; sabotage or
vandalism; military or usurped power; or act of God or of a public enemy; provided, however, in no
event shall (i) the inability to meet a Legal Requirement or the change in a Legal Requirement; or (ii) a
site specific strike, walkout, lockout or other labor dispute constitute a Force Majeure Event.

19.2 No Breach or Liability. The Parties shall be excused from performing their respective

obligations under this Agreement and shall not be liable in damages or otherwise if and to the extent that

they are unable to so perform or are prevented from performing by a Force Majeure Event, provided that
the non-performing Party shall:

19.2.1 give the other Party notice thereof, followed by written notice if the first notice is

not written, as promptly as possible after such Party becomes aware of such Force Majeure Event,

describing the particulars of such Force Majeure Event;
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19.2.2 use its reasonable best efforts to remedy its inability to perform as soon as
practicable; provided, however, that this Section 19.2.2 shall not require the settlement of any
strike, walkout, lockout or other labor dispute on terms which, in the sole judgment of the Party
involved in the dispute, are contrary to its interest; provided further, that the settlement of strikes,
lockouts or other labor disputes shall be entirely within the discretion of the Party having the
difficulty; and

19.2.3 when it is able to resume performance of its obligations under this Agreement,
give the other Party written notice to that effect.

19.3 Adjustments to Committed Capacity. If QF suffers a Force Majeure Event that reduces

the generating capability of the Facility below the Committed Capacity, QF may, upon notice to Georgia
Power, temporarily adjust the Committed Capacity as provided in Sections 19.3.1 and 19.3.2. Such
adjustment shall be effective the first Day immediately following Georgia Power's receipt of the notice
or such later date as may be specified by QF. Any such adjustment shall be the minimum amount
necessitated by the Force Majeure Event.
19.3.1 If the Facility is rendered completely inoperative as a result of a Force Majeure
Event, QF shall temporarily set the Committed Capacity equal to zero (0) MW until such time as
the Facility can partially or fully operate at the Committed Capacity that existed prior to the
Force Majeure Event. If the Committed Capacity is zero (0) MW, no capacity payments will be
made to QF.
19.3.2 If, at any time during a Force Majeure Event or during its cure, the Facility can
partially or fully operate, then QF shall temporarily set the Committed Capacity at the maximum

capability that the Facility can reasonably be expected to operate.
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19.3.3 Upon the conclusion of the cure of a Force Majeure Event, the Committed
Capacity shall be equal to the Committed Capacity that existed immediately prior to the Force
Majeure Event.

19.3.4 All Monthly Capacity Payments that cover changes in the Committed Capacity as
a result of a Force Majeure Event shall be adjusted pro rata to reflect the changes in the
Committed Capacity.

19.4 Suspension of Performance. The suspension of performance due to a Force Majeure

Event shall be of no greater scope and of no longer duration than is required by such Force Majeure
Event. No Force Majeure Event shall extend this Agreement beyond its stated Term.

19.5 Extended Force Majeure Events. If any Force Majeure Event delays a Party's

performance for a time period greater than six (6) Months, the Party not delayed by such Force Majeure
Event may terminate this Agreement, without further obligation, or extend such period at its sole
discretion if the Party delayed by such Force Majeure Event is exercising due diligence in its efforts to
cure the Force Majeure Event.

SECTION 20: MISCELLANEOUS

20.1 Assignment. Neither Party shall assign this Agreement or any portion thereof without the
prior written consent of the other Party which consent shall not be unreasonably withheld (except that
Georgia Power may assign this Agreement or any portion thereof to any Affiliate of Georgia Power
without the consent of QF); but provided, further that: (i) any assignee shall expressly assume assignor's
obligations hereunder and (ii) unless expressly approved by the other Party to this Agreement, which
approval shall not be unreasonably withheld, no assignment, whether or not consented to, shall relieve
the assignor of its obligations hereunder in the event its assignee fails to perform.

20.2 Georgia Power's Agent. Wherever this Agreement requires QF to provide information,

schedules, notice or the like to, or to take direction from, Georgia Power, QF shall provide information,
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schedules, notice or the like to, or receive from, Georgia Power or such agent of Georgia Power as
Georgia Power may direct from time to time.

20.3 No Partnership. QF and Georgia Power do not intend for this Agreement to, and this

Agreement shall not, create any joint venture, partnership, association taxable as a corporation, or other
entity for the conduct of any business for profit.

20.4  Successors and Assigns. This Agreement shall inure to the benefit of and be binding

upon any respective successors and assigns of QF and Georgia Power.

20.5 No Third Party Benefit. Nothing in this Agreement shall be construed to create any duty,

obligation or liability of Georgia Power to any person or entity not a party to this Agreement.

20.6 No Affiliate Liability. Notwithstanding any other provision of this Agreement, no

Affiliate of Georgia Power (including without limitation any Affiliate of Georgia Power acting as
Georgia Power's agent where Georgia Power's agent is given certain authorities pursuant hereto) shall
have any liability whatsoever for any party's performance, nonperformance or delay in performance
under this Agreement.

20.7 Time of Essence., No Waiver. Time is of the essence of this Agreement. Neither

Georgia Power's nor QF's failure to enforce any provision or provisions of this Agreement shall in any
way be construed as a waiver of any such provision or provisions as to any future violation thereof, nor
prevent it from enforcing each and every other provision of this Agreement at such time or at any time
thereafter. The waiver by either Georgia Power or QF of any right or remedy shall not constitute a
waiver of its right to assert said right or remedy, at any time thereafter, or any other rights or remedies

available to it at the time of or any time after such waiver.
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20.8 Amendments. This Agreement may be amended by and only by a written instrument
duly executed by each of QF and Georgia Power, which has received all approvals of Governmental
Authorities of competent jurisdiction necessary for the effectiveness thereof.

20.9 Notice. Any notice, request, consent or other communication permitted or required by
this Agreement shall be in writing and shall be deemed given on the Day hand-delivered to the officer
identified below, or the third (3rd) Day after the same is deposited in the United States Mail, first class
postage prepaid, and if given to Georgia Power shall be addressed to:

Georgia Power Company
241 Ralph McGill Boulevard N.E.
Atlanta, Georgia 30308

Attention:

and if given to QF shall be addressed to:

Attention:

unless Georgia Power or QF shall have designated a different officer or address for itself by written
notice to the other.

20.10 Counterparts. This Agreement may be executed in two or more counterparts, each of
which shall be deemed an original but all of which together shall constitute one and the same instrument.

20.11 Cross-References. All cross-references contained in this Agreement to Section, are to the

Sections of this Agreement, unless otherwise expressly noted.
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20.12 Article and Section Headings. The descriptive headings of the various Sections of this

Agreement have been inserted for convenience of reference only and shall in no way modify or restrict
any of the terms or provisions hereof.

20.13 Including. Wherever the term "including"” is used in this Agreement, such term shall not
be construed as limiting the generality of any statement, clause, phrase or term.

20.14 Governing Law. The validity, interpretation and performance of this Agreement, and

each of its provisions, shall be governed by the laws of the State of Georgia, without giving effect to the

principles of conflict of laws.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, QF and Georgia Power have caused this Agreement to be executed
by their duly authorized representatives on the day and year first above written.
QUALIFYING FACILITY:
"QE"

By:

Title:

Date:

ATTEST:

GEORGIA POWER COMPANY
"Georgia Power"

By:

Title:

Date:

ATTEST:
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APPENDIX A
ANNUAL CAPACITY RATES

Prior to the Execution Date, QF shall elect Option A or Option B as the methodology for the
determination of the Annual Capacity Rate.

Option A: Fixed Annual Payments

Under Option A, the Annual Capacity Rate for each Annual Period of the Term shall specified in
the Agreement. The chart set forth below shall be completed prior to the execution of the Agreement.

Annual Period ACR ($/KW-yr)
1

OO N[OOI~ W

[EN
o

Option B: Market Based Payments

Under Option B, the Annual Capacity Rate for the first Annual Period shall be specified in the
Agreement. This value shall be the Annual Capacity Rate for subsequent periods until such time as
Georgia Power certifies a new supply side capacity resource with the GPSC. Upon certification of a new
supply side capacity resource, the Annual Capacity Rate shall be reset to the economic carrying cost of a
peaking resource calculated on the basis of such new supply side capacity resource.

The Annual Capacity Rate for the first Annual Period shall be $ ($/KW-yr).



APPENDIX B
PEAK PERIOD HOURS

1. The Peak Period Hours for hydropower Qualifying Facilities shall be the weekday hours of hour
beginning 2:00 p.m. through hour ending 6:00 p.m. (Eastern Time) from June 15 through August 31
each calendar year, except for the Independence Day holiday.

2. The Peak Period Hours for all other Qualifying Facilities shall be the weekday hours of hour
beginning 2:00 p.m. through hour ending 7:00 p.m. (Eastern Time) from June 1 through September 30
of each calendar year, except for the holidays of Independence Day and Labor Day.



	part1.pdf
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	SECTION 1:   DEFINITIONS
	1.1 "Affiliate" - of any specified entity means any other entity directly or indirectly controlling or controlled by or under direct or indirect common control with such specified entity.  For purposes of this definition, "control" when used with respect to any entity means the power to direct the management and policies of such entity, directly or indirectly, whether through the ownership of voting securities, by contract or otherwise; and the terms "controlling" and "controlled" have meanings correlative to the foregoing.
	1.2 "Annual Period" - shall mean any one of a succession of consecutive twelve-month periods, the first of which shall begin on the Commencement of Service Date.
	1.3 "Appendices" - means any schedules, exhibits and attachments which are appended hereto and are incorporated by reference herein and made a part of this Agreement.
	1.4 "Business Day" - shall mean any Day excluding Saturday and Sunday and excluding any Day on which banking institutions in Atlanta, Georgia are closed because of a federal holiday.
	1.5 "Commercial In-Service Status" - means that (i) QF has obtained a fully executed Interconnection Agreement for the Facility; (ii) the Facility is in compliance with all applicable Facility permits; and (iii) QF has demonstrated to the satisfaction of Georgia Power the ability of the Facility to deliver the Committed Capacity.
	1.6 "Commencement of Service Date" - means the date on which the Facility achieves Commercial In-Service Status.
	1.7 "Committed Capacity" - means the kW capacity, as defined in Section 8.1 which QF has agreed to make available on a firm basis at the Point of Delivery.
	1.8 "Confidential Information" - shall have the meaning set forth in Section 10.1.2.
	1.9 "Day" - means a calendar day.
	1.10 "Dispatch Center" - means the control and dispatching center as designated by Georgia Power from time to time in writing as being the primary control point for dispatch instructions to QF for the Facility.
	1.11 "Execution Date" - means the date on which this Agreement is executed and delivered by both Georgia Power and QF.
	1.12 "Event of Default" - has the meanings ascribed to it in Section 14.1 for QF and Section 14.2 for Georgia Power.
	1.13 "Facility" - means all equipment, as described in this Agreement, used to produce electric energy and all equipment required for parallel operation with the Georgia Power Electric System.
	1.14 "FERC" - means the Federal Energy Regulatory Commission or any Governmental Authority succeeding to the powers and functions thereof.
	1.15 "Force Majeure Event" - has the meaning defined in Section 19.1.
	1.16 "Georgia Power" - shall have the meaning specified in the first paragraph of this Agreement, and its permitted successors and assigns.
	1.17 "Georgia Power Company Territorial Hourly Avoided Energy Rate" - for each hour of a given Month, means the amount, in dollars per megawatt-hour ($/MWh) which is equal to the avoided cost of generation on the Georgia Power territorial system for each hour of such Month as such is calculated by or on behalf of Georgia Power pursuant to the GPSC order in Docket No. 4822-U.
	1.18 "Georgia Power Electric System" - means collectively, the entire network of electric generating, transmission and distribution facilities, equipment and other devices owned (in whole or in part) or controlled by Georgia Power, or to which Georgia Power has the right to use, for the purposes of generating, transmitting and receiving electric energy.
	1.19 "Governmental Authority" - means any local, state, regional or federal administrative, legal, judicial or executive agency, court, commission, department or other such entity.
	1.20 "GPSC" - means the Georgia Public Service Commission.
	1.21 "Interconnection Agreement" - means that certain Interconnection Agreement to be entered into by and between QF and Georgia Power containing terms and conditions governing the interconnection and parallel operation of the Facility with the Georgia Power Electric System.
	1.22 "Interest Rate" - means the prime rate of interest as published from time to time in the Wall Street Journal or comparable successor publication.
	1.23 "kW" - means kilowatts.
	1.24 "kWh" - means kilowatt-hours.
	1.25 "Legal Requirement" - means any law, code, statute, regulation, rule, ordinance, permit, judgment, injunction, order or other requirement of a Governmental Authority having jurisdiction over the matter in question, which is valid and applicable to the matter in question at the time of the execution of the Agreement or anytime thereafter during the Term.
	1.26 "Month" means a calendar Month, commencing at the beginning of the first Day of such calendar Month.  "Monthly" - has a meaning correlative to that of Month.
	1.27 "Monthly Administration Charge" - for a particular Month of the Term, means the Monthly amount to be paid by QF to Georgia Power for the items set forth in Section 11.
	1.28 "Monthly Capacity Payment" - for a particular Month of the Term, means the Monthly amount to be paid by Georgia Power to QF for Georgia Power's purchase of the capacity of the Facility, as the same is calculated by QF as provided in Section 9.1.
	1.29 "Monthly Energy Payment" - for a particular Month of the Term, means the Monthly amount to be paid by Georgia Power to QF for Georgia Power's purchase of energy from the Facility, as the same is calculated by QF as provided in Section 10.1.
	1.30 "NERC" - means the North American Electric Reliability Council, including any successor thereto and subdivisions thereof.
	1.31 "Party" or "Parties" - means either Georgia Power or QF or both.
	1.32 "Peak Period Hours" - means, solely for the purposes of this Agreement, the daily time periods of those Days specified in Appendix B.
	1.33 "Point of Delivery" - means the point where QF shall deliver electric energy to Georgia Power pursuant to this Agreement as determined by the Parties.
	1.34 "Prudent Utility Practices" - means, 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 which, in the exercise of reasonable judgment in light of the facts known at the time the decision was made, could have been expected to accomplish the desired results at the lowest cost consistent with good business practices, reliability, safety and expedition.  Prudent Utility Practices 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 expected to accomplish the desired results, having due regard for, among other things, manufacturers' warranties and the requirements of Governmental Authorities of competent jurisdiction and the requirements of this Agreement.
	1.35 "PURPA" - means the Public Utility Regulatory Policies Act of 1978, as such act may be amended from time to time.
	1.36 "QF" - shall have the meaning specified in the first paragraph of this Agreement, and its permitted successors and assigns.
	1.37 "Qualifying Facility" - shall have the meaning defined in Section 292.101(b)(1) of the regulations promulgated under PURPA, 18 C.F.R. Subpart C, Section 292.
	1.38 "Southern Operating Companies" - means, collectively, the electric utility operating company subsidiaries of the Southern Company that own transmission assets, currently including Alabama Power Company, Georgia Power, Gulf Power Company and Mississippi Power Company.
	1.39 "Term" - means the duration of this Agreement as specified in Section 3.1.
	1.40 "Transmission Tariff” - means the Southern Operating Companies open access transmission tariff, FERC Electric Tariff Fourth Revised Volume No. 5, as amended or superceded from time to time.

	SECTION 2:   FACILITY DESIGN AND CONSTRUCTION
	2.1 Facility.  The Facility is a ____________ generator located in ___________________ with a capability of producing approximately ________ of electric power.
	2.2 Permits.  QF hereby agrees to seek to obtain, at its sole expense, any and all governmental permits, certificates or authorizations QF is required to obtain for the operation, maintenance, testing and any necessary modification of the Facility.
	2.3 Station Service.  Georgia Power shall sell to QF and QF shall purchase capacity and energy as required by QF from time to time during the Term for station service or other energy needs at the applicable Georgia Power tariff rate.
	2.4 Inspections.  Upon reasonable prior advance notice to the QF, representatives of Georgia Power shall be entitled to inspect the operation and testing of the Facility.  QF shall cooperate in such physical inspections of the Facility as may be reasonably required by Georgia Power provided that such inspections shall not materially interfere with the testing or operations of the Facility, and provided that Georgia Power complies with rules and regulations of Governmental Authorities having jurisdiction with respect to the Facility, and with the QF 's reasonable policies and procedures applicable to the Facility including, without limitation, those with respect to safety.  Georgia Power's technical review and inspection of the Facility shall not be construed as endorsing the design thereof nor as any warranty of the safety, durability or reliability of the Facility.

	SECTION 3:   TERM
	3.1 Term.  The term of this Agreement shall begin on the Execution Date and shall remain in full force and effect, unless terminated earlier pursuant to this Agreement, through _____________ ____, 20__.   (“Term”).  Upon termination or expiration of this Agreement, the Parties shall be relieved of their obligations under this Agreement except for the obligation to pay each other all monies owed and not paid under this Agreement prior to the termination or expiration, which obligation shall survive termination or expiration.

	SECTION 4:   OPERATION AND MAINTENANCE OF THE FACILITY
	4.1 General Standards.  During the Term of this Agreement, QF shall have the sole responsibility to, and shall at its sole expense, manage, control, operate and maintain the Facility in accordance with Prudent Utility Practices and the requirements set forth in this Agreement.  QF and Georgia Power agree to coordinate scheduled outages of the Facility.
	4.2 Access to the Facility.
	4.2.1 Representatives of Georgia Power shall at all reasonable times have access to the Facility and to property owned or controlled by QF in order to (i) to inspect, maintain, and test meters and other Georgia Power equipment; (ii) to interrupt, monitor, or measure energy generated by the Facility; (iii) to inspect the Facility; and (iv) to take such other action as may be reasonably necessary to exercise Georgia Power's rights under this Agreement.
	4.2.2 In no event shall any Georgia Power statement, representation, or lack thereof, either express or implied, relieve QF of its exclusive responsibility for the Facility.  Any Georgia Power inspection of property or equipment owned or controlled by QF, or any Georgia Power review of or consent to QF's plans, shall not be construed as endorsing the design, fitness or operation of the Facility nor as a warranty or guarantee.  

	4.3 Availability of Records.  QF shall keep complete and accurate records and all other data for the purposes of proper administration of this Agreement in accordance with the following guidelines:
	4.3.1 All such records shall be maintained for a minimum of five (5) years after the creation of such record or data and for any additional period of time required by regulatory agencies with jurisdiction over QF; provided, however, that QF shall not dispose of or destroy any such records even after the five (5) years without thirty (30) Days prior written notice to Georgia Power.
	4.3.2 QF shall maintain an accurate and up-to-date operating log at the Facility with records of: (i) real and reactive power production for each clock hour; (ii) changes in operating status and scheduled maintenance; (iii) any unusual conditions found during inspections; and (iv) any significant events related to the operation of the Facility.
	4.3.3 Upon reasonable advance notice, Georgia Power shall have the right to examine the records and data of QF in order to facilitate any determination that Georgia Power is required or permitted to make under this Agreement.
	4.3.4 Georgia Power agrees to maintain, the information provided by QF pursuant to this Section 4.4 as confidential and to use such information solely for the purpose of administering this Agreement.


	SECTION 5:   DELIVERY OF CAPACITY AND ENERGY
	5.1 Notice.
	5.1.1 On or before _____________ of each calendar year, QF shall provide Georgia Power with the estimated amounts of electricity to be generated by the Facility and delivered to Georgia Power for each Month of the following calendar year, including the time, duration and magnitude of any planned outages or reduction in capacity.
	5.1.2 On or before 2:30 p.m. (Eastern Time) of each Day, QF shall provide the Dispatch Center an estimate of the hourly amounts of electric energy to be delivered at the Point of Delivery for the next succeeding Day.
	5.1.3 QF shall comply with reasonable requirements of Georgia Power regarding day-to-day or hour-by-hour communications with Georgia Power relative to the performance of this Agreement.

	5.2 Characteristics of the Energy.  The energy delivered by QF to the Point of Delivery shall meet the specifications required by Georgia Power.
	5.3 Interconnection.
	5.3.1 As a condition precedent to Georgia Power's obligation to purchase electricity to be generated by QF's Facility, QF and Georgia Power shall execute an Interconnection Agreement.
	5.3.2 Georgia Power shall interconnect the Facility to the Georgia Power Electric System in accordance with the Interconnection Agreement.  Such interconnection shall be performed in accordance with the interconnection policies and procedures set forth in Attachment J, Procedures for Obtaining Interconnection Service, of the Transmission Tariff.  QF must request and obtain interconnection of the Facility in accordance with such procedures.


	SECTION 6:   METERING
	6.1 Metering.  Georgia Power shall design, locate, construct, install, own, operate and maintain meters and such other facilities, equipment and devices as Georgia Power deems necessary or appropriate to measure the amount of energy delivered by QF to Georgia Power at the Point of Delivery all in accordance with Prudent Utility Practices.  QF shall be responsible for, and shall reimburse Georgia Power for all costs and expenses incurred by Georgia Power in connection with the design, construction, installation, ownership, operation, maintenance and reading of the meters and other such facilities, equipment and devices.  All meters and other such facilities, equipment and devices installed by Georgia Power shall be and remain the personal property of Georgia Power.
	6.2 Payment of Cost of Metering Equipment.  Within ninety (90) Days after the Execution Date, Georgia Power shall develop and provide QF an estimate of all costs and expenses to be paid by QF under Section 6.1. Georgia Power shall obtain QF's consent thereto prior to proceeding with construction, installation or testing of metering equipment.  QF shall pay such estimated costs in immediately available funds through wire transfer of funds or other means acceptable to Georgia Power within thirty (30) Business Days after its receipt of such estimate; provided, however, that QF shall make such payment within five (5) Business Days of receipt, if the Day of receipt is within five (5) Business Days before the mutually anticipated synchronization of the Facility to the Georgia Power Electric System.  Georgia Power shall true-up this estimate to Georgia Power's actual costs and expenses within a reasonable period of time after such actual costs and expenses are known.  Such true-up as to the costs of design, construction and installation of the metering equipment shall take place no later than ninety (90) Business Days after the installation of the metering equipment has been completed.  In the event that the actual costs and expenses to be paid by QF under Section 6.1 are more or less than Georgia Power's initial estimate, Georgia Power shall so notify QF and Georgia Power or QF, as the case may be, will reimburse or pay the other the difference within five (5) Business Days of such notification.
	6.3 Inspection and Testing.  Georgia Power shall inspect and test all meters installed by Georgia Power at such times as Georgia Power deems necessary or appropriate, but not less often than once every two (2) years.  Upon reasonable written request to Georgia Power, QF may request, at its own expense, inspection or testing of any such meters more frequently than once every two (2) years.  QF shall be responsible for, and shall reimburse Georgia Power for, all costs and expenses incurred by or on behalf of Georgia Power in connection with such inspections or tests.  Georgia Power shall give reasonable written notice of the time and place when any meter is to be inspected or tested, and QF may have a representative present at such test or inspection.
	6.4 Inaccuracies.  If any seal securing the metering is found broken, if the metering fails to register, or if the measurement made by a metering device is found upon testing to vary by more than one percent (1.0%) from the measurement made by the standard meter used in the test, an adjustment shall be made correcting all measurements of energy made by the metering during (i) the actual period when measurements were made by the metering, if that period can be determined to the mutual satisfaction of the Parties, or (ii) if the actual period cannot be determined to the mutual satisfaction of the Parties, one-half of the period from the date of the last test of the metering to the date such failure is discovered or such test is made (such period herein the "Adjustment Period").  If the Parties are unable to agree on the amount of the adjustment to be applied to the Adjustment Period, the amount of the adjustment shall be determined (a) by correcting the error if the percentage of error is ascertainable by calibration, tests or mathematical calculation, or (b) if not so ascertainable, by estimating on the basis of deliveries under similar conditions during the period since the last test.  Within thirty (30) Days after the determination of the amount of any adjustment, Georgia Power shall pay QF any additional amounts then due for capacity or deliveries of energy during the Adjustment Period or Georgia Power shall be entitled to a credit against any subsequent payments for energy or capacity, as the case may be.
	6.5 Loss Factor Adjustment.  If and to the extent Georgia Power's meters are not measuring deliveries of energy physically at the Point of Delivery, the metered amount of energy may be adjusted for losses to or from the Point of Delivery by a loss factor determined by Georgia Power, in accordance with Prudent Utility Practice.  QF will be provided with a copy of any study or analysis prepared by Georgia Power in determining such loss factor.

	SECTION 7:   PURCHASE AND SALE OF CAPACITY AND ENERGY
	7.1 Capacity.  On the Commencement of Service Date, QF shall commit, sell and deliver the Committed Capacity to Georgia Power and Georgia Power agrees to purchase, accept and pay for the Committed Capacity made available to Georgia Power at the Point of Delivery in accordance with the terms and conditions of this Agreement.
	7.2 Energy.  On the Commencement of Service Date, QF shall sell and deliver the electric energy to Georgia Power and Georgia Power agrees to purchase, accept, and pay for such electric energy as is made available for sale to and received by Georgia Power at the Point of Delivery.
	7.3 Testing and Test Energy.  QF shall not commence initial deliveries of energy to the Point of Delivery without the prior written consent of Georgia Power, which consent shall not be unreasonably withheld.  Georgia Power shall purchase energy produced by QF during Facility testing and start-up procedures at such times and under conditions acceptable to Georgia Power. Representatives of Georgia Power shall have the right to be present during any such testing.  QF shall provide Georgia Power not less than thirty (30) Days written notice before any testing to establish the Facility's Commercial In-Service Status.

	SECTION 8:   CAPACITY COMMITMENT
	8.1 Committed Capacity.  The Committed Capacity shall be ________ kW, unless modified in accordance with Sections 8.2 and 19.3.  The Committed Capacity shall be made available at the Point of Delivery from the Commencement of Service Date through the remaining Term of this Agreement.
	8.2 Re-demonstration of Committed Capacity.  Georgia Power shall have the right to require that QF, not more than once in any twelve (12) Month period, re-demonstrate the Committed Capacity of the Facility within sixty (60) Days of the demand; provided, however, that such demand shall be coordinated with QF so that the sixty (60) Day period for re-demonstration avoids, if practicable, scheduled maintenance periods and occurs prior to the upcoming Peak Period Hours.

	SECTION 9:   CAPACITY PAYMENTS
	9.1 Calculation of Monthly Capacity Payments.
	9.1.1 Georgia Power shall owe QF a Monthly Capacity Payment, in dollars ($) per Month, for capacity purchased by Georgia Power from QF during such Month, if any.  The Monthly Capacity Payment for a given Month, if any, shall equal:
	9.1.2 Georgia Power shall adjust any capacity payments made to QF during the first Annual Period to reflect the actual PPHCF of the first summer period in order to adjust for any under payments or over payments.  Thereafter, at the end of each subsequent summer period, Georgia power shall adjust any capacity payments made to QF during the previous Annual Period to reflect the actual PPHCF of the previous summer period in order to adjust for any under payments or overpayments.  Following the determination that an overpayment has occurred, if the sum of the Monthly Capacity Payments for the next Annual Period is smaller than the overpayment amount, QF shall remit the overpayment amount in full, provided, however, that such overpayment may be paid by QF over the next Annual Period in twelve (12) Monthly installments.  Following the determination that an under payment has occurred, Georgia Power shall remit the under payment amount in full to QF. 
	9.1.3 Georgia Power’s obligation to pay the Monthly Capacity Payment shall commence on the Commencement of Service Date.
	9.1.4 For purposes of calculating the Monthly Capacity Payment during Force Majeure Events affecting Georgia Power or a transmission outage caused by Georgia Power, QF shall be deemed to have delivered energy and capacity to Georgia Power at the level at which QF could have delivered energy and capacity had it not been for the inability of Georgia Power to accept such energy and capacity.


	SECTION 10:   ENERGY PAYMENTS
	10.1 Calculation of Monthly Energy Payments.  
	10.1.1 Georgia Power shall owe QF a Monthly Energy Payment, in dollars ($) per Month, for electric energy purchased by Georgia Power from QF during such Month, if any.  The Monthly Energy Payment for a given Month, if any, shall equal the sum of the following products for each of the hours in such Month:
	(i) the amount of electric energy delivered by QF to Georgia Power during an hour of such Month; multiplied by
	(ii) the Georgia Power Company Territorial Hourly Avoided Energy Rate for such hour of such Month.

	10.1.2 QF acknowledges and agrees that all price information provided by Georgia Power to QF under this Agreement, including without limitation, the Georgia Power Company Territorial Hourly Avoided Energy Rate, is confidential and proprietary information ("Confidential Information").  During the Term of this Agreement and for a period of two (2) years thereafter, QF shall not disclose such Confidential Information to any person except for those of its officers, directors, employees, affiliates, consultants, agents, and advisors who agree to maintain the confidentiality of such Confidential Information in accordance with the terms hereof and who need to know the Confidential Information for purposes of performance under this Agreement.
	10.1.3 Georgia Power's obligation to pay the Monthly Energy Payment shall commence on the Commencement of Service Date.


	SECTION 11:   ADMINISTRATION CHARGE
	SECTION 12:   PAYMENT PROCEDURE
	12.1 Billing and Payment.  Bills shall be issued and payments shall be made Monthly to QF and by QF in accordance with the following procedures:
	12.1.1 The Monthly Capacity Payment, if any, calculated for a given Month pursuant to Section 9.1 shall be added to the Monthly Energy Payment, if any, calculated for such Month pursuant to Section 10.1.  The resulting amount, if any, shall be tendered, with a billing statement showing the basis for the calculation of the Monthly Capacity Payment and the Monthly Energy Payment by Georgia Power to QF as a single payment. Such payments shall be due and payable within twenty (20) Business Days following the date the meters are read.
	12.1.2 Georgia Power shall issue a Monthly invoice of the Monthly Administration Charge to QF with cost tabulations showing the basis for the charge.  All amounts owing to Georgia Power from QF shall be due and payable within twenty (20) Business Days after the date of Georgia Power's invoice.
	12.1.3 At the option of QF, Georgia Power will provide a net payment or net bill, whichever is applicable, that consolidates amounts owing to QF with amounts owing to Georgia Power.
	12.1.4 Any amount due and payable from either Party to the other pursuant to this Agreement that is not received by the due date shall accrue interest from the due date at the Interest Rate.
	12.1.5 For a period of one year after its receipt of an invoice or a billing statement, QF shall have the right to audit and Georgia Power will make available to QF such books and records as are reasonably necessary for QF to verify the accuracy of amounts paid or billed to QF.  Such books and records may exclude information which is proprietary or confidential to Georgia Power; provided, however, that QF may have access to such confidential and proprietary information, exclusively for audit purposes upon the execution of a confidentiality agreement with Georgia Power.


	SECTION 13:   REPRESENTATIONS, WARRANTIES AND COVENANTS
	13.1 QF Representations, Warranties and Covenants.  QF makes the following additional representations, warranties and covenants as the basis for the benefits and obligations contained in this Agreement:
	13.1.1 QF is a ______________________________, duly organized, validly existing and in good standing under the laws of the State of _____________, that it is qualified to do business in the State of Georgia, and that it has the power and authority to own its properties, to carry on its business as now being conducted and to enter into this Agreement and carry out the transactions contemplated hereby and perform and carry out all covenants and obligations on its part to be performed under and pursuant to this Agreement.
	13.1.2 The execution, delivery and performance by QF of this Agreement have been duly authorized by all necessary corporate action, and do not and will not require any consent or approval of QF's Board of Directors, or shareholders, other than that which have been obtained.
	13.1.3 The execution and delivery of this Agreement, the consummation of the transactions contemplated hereby and the fulfillment of and compliance with the provisions of this Agreement, do not and will not conflict with or constitute a breach of or a default under, any of the terms, conditions or provisions of any Legal Requirements, or any partnership agreement, deed of trust, mortgage, loan agreement, other evidence of indebtedness or any other agreement or instrument to which QF is a party or by which it or any of its property is bound, or result in a breach of or a default under any of the foregoing.
	13.1.4 This Agreement is the legal, valid and binding obligation of QF enforceable in accordance with its terms, except as such enforceability may be limited by bankruptcy, insolvency, reorganization or similar laws relating to or affecting the enforcement of creditors' rights generally or by general equitable principles, regardless of whether such enforceability is considered in a proceeding in equity or at law.
	13.1.5 There is no pending, or to the knowledge of QF, threatened action or proceeding affecting QF before any Governmental Authority which purports to affect the legality, validity or enforceability of this Agreement as in effect on the date hereof.
	13.1.6 QF covenants that the Facility is, and shall remain at all times during the Term, a Qualifying Facility.
	13.1.7 QF covenants to Georgia Power that it will at all times during the Term of this Agreement pay all charges, taxes, assessments and fees which may be assessed upon or against the Facility or upon or against QF or Georgia Power by reason of the sale or purchase of electricity under this Agreement.

	13.2 Georgia Power Representations, Warranties and Covenants.  Georgia Power makes the following additional representations, warranties and covenants as the basis for the benefits and obligations contained in this Agreement:
	13.2.1   Georgia Power is a corporation, duly organized, validly existing and in good standing under the laws of the state of Georgia, that it is qualified to do business in the state of Georgia, and that it has the power and authority to own its properties, to carry on its business as now being conducted and to enter into this Agreement and carry out the transactions contemplated hereby and perform and carry out all covenants and obligations on its part to be performed under and pursuant to this Agreement.
	13.2.2 The execution, delivery and performance by Georgia Power of this Agreement have been duly authorized by all necessary corporate action, and do not and will not require any consent or approval of Georgia Power's Board of Directors, or shareholders, other than that which have been obtained.
	13.2.3 The execution and delivery of this Agreement, the consummation of the transactions contemplated hereby and the fulfillment of and compliance with the provisions of this Agreement, do not and will not conflict with or constitute a breach of or a default under, any of the terms, conditions or provisions of any Legal Requirements, or any partnership agreement, deed of trust, mortgage, loan agreement, other evidence of indebtedness or any other agreement or instrument to which Georgia Power is a party or by which it or any of its property is bound, or result in a breach of or a default under any of the foregoing.
	13.2.4 This Agreement is the legal, valid and binding obligation of Georgia Power enforceable in accordance with its terms, except as such enforceability may be limited by bankruptcy, insolvency, reorganization or similar laws relating to or affecting the enforcement of creditors' rights generally or by general equitable principles, regardless of whether such enforceability is considered in a proceeding in equity or at law.
	13.2.5 There is no pending, or to the knowledge of Georgia Power, threatened action or proceeding affecting Georgia Power before any Governmental Authority which purports to affect the legality, validity or enforceability of this Agreement as in effect on the date hereof.

	13.3 Survival of Representations, Warranties and Covenants.  All representations, warranties and covenants made by QF and by Georgia Power in or under this Agreement shall survive the execution and delivery of this Agreement and any action taken pursuant hereto.

	SECTION 14:   EVENTS OF DEFAULT; REMEDIES
	14.1 Default by QF.  Any one or more of the following events shall constitute an Event of Default by QF and shall give Georgia Power the right, without limitation, to exercise the remedies specified in Section 14.3:
	14.1.1 Except in the event of an outage scheduled in advance with Georgia Power or a Force Majeure Event, QF fails for a period of thirty (30) Days within one Annual Period to maintain the capability of the Facility to deliver energy to Georgia Power under the terms of this Agreement and fails to promptly commence and diligently pursues to cure such default within sixty (60) Days after receipt of written demand therefor from Georgia Power;
	14.1.2 QF fails upon request by Georgia Power pursuant to Section 9.2 to re-demonstrate the Facility's Commercial In-Service Status consistent with Prudent Utility Practices;
	14.1.3 QF fails to perform or comply with any other material terms and conditions of this Agreement and fails to conform to said term and condition within sixty (60) Days after a demand by Georgia Power to do so;
	14.1.4 QF becomes insolvent, becomes subject to bankruptcy or receivership proceedings, or dissolves as a legal business entity; or
	14.1.5 Any representation, warranty, or covenant furnished by QF to Georgia Power is false or misleading in any material respect when made and QF fails to conform to said representation, warranty, or covenant within sixty (60) Days after a demand by Georgia Power to do so.

	14.2 Default by Georgia Power.  Any one or more of the following events shall constitute an Event of Default by Georgia Power and shall give QF the right, without limitation, to exercise the remedies specified in Section 14.3:
	14.2.1 Georgia Power fails to pay any amount payable by Georgia Power to QF hereunder which failure has continued for thirty (30) Days after notice thereof has been given by QF to Georgia Power;
	14.2.2 Georgia Power fails to perform or comply with any other material terms and conditions of this Agreement and fails to conform to said term and condition within sixty (60) Days after a demand by QF to do so;
	14.2.3 Georgia Power becomes insolvent, becomes subject to bankruptcy or receivership proceedings, or dissolves as a legal business entity; or
	14.2.4 Any representation or warranty furnished by Georgia Power to QF is false or misleading in any material respect when made and Georgia Power fails to conform to said representation or warranty within sixty (60) Days after a demand by QF to do so.

	14.3 Remedies for Events of Default.  For any Event of Default specified under Section 14.1 or 14.2, the non-defaulting Party may in its discretion terminate this Agreement by giving written notice thereof to the defaulting Party and/or exercise all remedies available at law or in equity.
	14.4 No Consequential Damages.  Notwithstanding any other provision of this Agreement, neither Georgia Power or QF shall be liable to the other for special, indirect, incidental or consequential damages under, arising out of, due to or in connection with its performance or non-performance of this Agreement or any of its obligations herein, whether based on contract, tort (including without limitation negligence), strict liability, warranty or otherwise.  The provisions of this Section 14.4 shall survive the termination of this Agreement.

	SECTION 15:   COMPLIANCE WITH LAWS
	15.1 Compliance.  QF represents, warrants and covenants that as of the Commencement of Service Date and for the Term, QF shall (i) be in compliance with all Legal Requirements with respect to the ownership, operation and maintenance of the Facility, including without limitation, all requirements to seek, obtain, maintain, comply with and, as necessary, renew and modify from time to time, any and all applicable certificates, licenses, permits and government approvals and all applicable environmental certificates, licenses, permits and approvals, environmental impact analysis, and if applicable, the mitigation of environmental impacts, and (ii) pay all costs, expenses, charges and fees in connection therewith.
	15.2 Change of Law.  In the event that after the Execution Date there are changes to Legal Requirements, including, without limitation, changes to laws or regulations regulating or imposing a tax, fee or other charge on discharges, omissions or disposes from the Facility, which cause QF to incur additional costs in carrying out its obligations under this Agreement, QF agrees to pay all costs associated with such changes to Legal Requirements and acknowledges that the capacity and energy payments made by Georgia Power to QF pursuant to this Agreement shall not be altered as a result of such changes to Legal Requirements.

	SECTION 16:   GPSC AND FERC APPROVALS
	16.1 GPSC:  Recovery of Payments from Ratepayers.  Notwithstanding any other provision of this Agreement, if Georgia Power, at any time during the Term of this Agreement is denied the authorization of the GPSC to recover from its ratepayers any or all of the payments already made or required or contemplated to be made to QF pursuant to this Agreement, Georgia Power may, at its sole option, (a) collect a lump-sum payment from QF equal to the amount of any payments already made to QF that the GPSC denied recovery of and (b) adjust the payments made under this Agreement to the amount which Georgia Power is authorized to recover from its ratepayers.
	16.2 FERC: Recovery of Payments from Ratepayers.  Notwithstanding any other provision of this Agreement, if Georgia Power is denied the authorization of the FERC to recover from its FERC jurisdictional customers any or all of the payments already made or required or contemplated to be made to QF pursuant to this Agreement, Georgia Power may, at its sole option, (a) collect a lump-sum payment from QF equal to the amount of any payments already made to QF that the FERC denied recovery of and (b) adjust the payments made under this Agreement to the amount which Georgia Power is authorized to recover from its FERC jurisdictional customers.
	16.3 FERC: Reduction of Rates.  In the event the FERC imposes a rule, regulation, order or other requirement which causes (by specific reference to this Agreement, by general order referencing all of Georgia Power's power purchase agreements, or otherwise) a reduction in the capacity and/or energy rates charged under this Agreement, QF agrees to be bound by such reduction and agrees to adjust the capacity and energy rates charged hereunder to the amounts permitted by the FERC.

	SECTION 17:   INDEMNIFICATION
	SECTION 18:   INSURANCE
	18.1 Georgia Power may, in its sole discretion, require QF to deliver to Georgia Power, at any time during the Term at least thirty (30) days after the Effective Date, a certificate of insurance certifying QF's coverage under a liability insurance policy issued by a reputable insurance company authorized to do business in the State of Georgia naming QF as a named insured and Georgia Power as an additional named insured.  Upon the Commencement of Service Date, the required insurance coverage shall contain a broad form contractual endorsement specifically covering liabilities arising out of or caused by the operation of the Facility or by QF's failure to maintain the Facility in satisfactory and safe operating condition.
	18.2 The insurance policy providing such coverage, if required by Georgia Power, shall provide public liability insurance, including property damage, in an amount not less than $1,000,000 for each occurrence which can be exceeded by QF.  The required insurance policy shall be endorsed with a provision requiring the insurance company to notify Georgia Power at least thirty (30) Days prior the effective date of any cancellation or material change in the policy.
	18.3 QF shall pay all premiums and other charges due on said insurance policy and shall keep said policy in force during the Term of this Agreement.

	SECTION 19:   FORCE MAJEURE
	19.1 Definition of Force Majeure Event.  For the purposes of this Agreement, a "Force Majeure Event" as to a Party means any occurrence, nonoccurrence or set of circumstances that is unforeseeable and beyond the reasonable control of such Party and is not caused by such Party's negligence or lack of due diligence, including, without limitation, flood, drought which causes the minimum flow of a water resource for a hydroelectric facility to fall below the level set by the Georgia Environmental Protection Division of the Georgia Department of Natural Resources, ice, earthquake, windstorm or eruption; fire; explosion; invasion, civil war, commotion or insurrection; sabotage or vandalism; military or usurped power; or act of God or of a public enemy; provided, however, in no event shall (i) the inability to meet a Legal Requirement or the change in a Legal Requirement; or (ii) a site specific strike, walkout, lockout or other labor dispute constitute a Force Majeure Event.
	19.2 No Breach or Liability.  The Parties shall be excused from performing their respective obligations under this Agreement and shall not be liable in damages or otherwise if and to the extent that they are unable to so perform or are prevented from performing by a Force Majeure Event, provided that the non-performing Party shall:
	19.2.1 give the other Party notice thereof, followed by written notice if the first notice is not written, as promptly as possible after such Party becomes aware of such Force Majeure Event, describing the particulars of such Force Majeure Event;
	19.2.2 use its reasonable best efforts to remedy its inability to perform as soon as practicable; provided, however, that this Section 19.2.2 shall not require the settlement of any strike, walkout, lockout or other labor dispute on terms which, in the sole judgment of the Party involved in the dispute, are contrary to its interest; provided further, that the settlement of strikes, lockouts or other labor disputes shall be entirely within the discretion of the Party having the difficulty; and
	19.2.3 when it is able to resume performance of its obligations under this Agreement, give the other Party written notice to that effect.

	19.3 Adjustments to Committed Capacity.  If QF suffers a Force Majeure Event that reduces the generating capability of the Facility below the Committed Capacity, QF may, upon notice to Georgia Power, temporarily adjust the Committed Capacity as provided in Sections 19.3.1 and 19.3.2.  Such adjustment shall be effective the first Day immediately following Georgia Power's receipt of the notice or such later date as may be specified by QF.  Any such adjustment shall be the minimum amount necessitated by the Force Majeure Event.
	19.3.1 If the Facility is rendered completely inoperative as a result of a Force Majeure Event, QF shall temporarily set the Committed Capacity equal to zero (0) MW until such time as the Facility can partially or fully operate at the Committed Capacity that existed prior to the Force Majeure Event.  If the Committed Capacity is zero (0) MW, no capacity payments will be made to QF.
	19.3.2 If, at any time during a Force Majeure Event or during its cure, the Facility can partially or fully operate, then QF shall temporarily set the Committed Capacity at the maximum capability that the Facility can reasonably be expected to operate.
	19.3.3 Upon the conclusion of the cure of a Force Majeure Event, the Committed Capacity shall be equal to the Committed Capacity that existed immediately prior to the Force Majeure Event.
	19.3.4 All Monthly Capacity Payments that cover changes in the Committed Capacity as a result of a Force Majeure Event shall be adjusted pro rata to reflect the changes in the Committed Capacity.

	19.4 Suspension of Performance.  The suspension of performance due to a Force Majeure Event shall be of no greater scope and of no longer duration than is required by such Force Majeure Event.  No Force Majeure Event shall extend this Agreement beyond its stated Term.
	19.5 Extended Force Majeure Events.  If any Force Majeure Event delays a Party's performance for a time period greater than six (6) Months, the Party not delayed by such Force Majeure Event may terminate this Agreement, without further obligation, or extend such period at its sole discretion if the Party delayed by such Force Majeure Event is exercising due diligence in its efforts to cure the Force Majeure Event.

	SECTION 20:   MISCELLANEOUS
	20.1 Assignment.  Neither Party shall assign this Agreement or any portion thereof without the prior written consent of the other Party which consent shall not be unreasonably withheld (except that Georgia Power may assign this Agreement or any portion thereof to any Affiliate of Georgia Power without the consent of QF); but provided, further that: (i) any assignee shall expressly assume assignor's obligations hereunder and (ii) unless expressly approved by the other Party to this Agreement, which approval shall not be unreasonably withheld, no assignment, whether or not consented to, shall relieve the assignor of its obligations hereunder in the event its assignee fails to perform.
	20.2 Georgia Power's Agent.  Wherever this Agreement requires QF to provide information, schedules, notice or the like to, or to take direction from, Georgia Power, QF shall provide information, schedules, notice or the like to, or receive from, Georgia Power or such agent of Georgia Power as Georgia Power may direct from time to time.
	20.3 No Partnership.  QF and Georgia Power do not intend for this Agreement to, and this Agreement shall not, create any joint venture, partnership, association taxable as a corporation, or other entity for the conduct of any business for profit.
	20.4 Successors and Assigns.  This Agreement shall inure to the benefit of and be binding upon any respective successors and assigns of QF and Georgia Power.
	20.5 No Third Party Benefit.  Nothing in this Agreement shall be construed to create any duty, obligation or liability of Georgia Power to any person or entity not a party to this Agreement.
	20.6 No Affiliate Liability.  Notwithstanding any other provision of this Agreement, no Affiliate of Georgia Power (including without limitation any Affiliate of Georgia Power acting as Georgia Power's agent where Georgia Power's agent is given certain authorities pursuant hereto) shall have any liability whatsoever for any party's performance, nonperformance or delay in performance under this Agreement.
	20.7 Time of Essence., No Waiver.  Time is of the essence of this Agreement.  Neither Georgia Power's nor QF's failure to enforce any provision or provisions of this Agreement shall in any way be construed as a waiver of any such provision or provisions as to any future violation thereof, nor prevent it from enforcing each and every other provision of this Agreement at such time or at any time thereafter.  The waiver by either Georgia Power or QF of any right or remedy shall not constitute a waiver of its right to assert said right or remedy, at any time thereafter, or any other rights or remedies available to it at the time of or any time after such waiver.
	20.8 Amendments.  This Agreement may be amended by and only by a written instrument duly executed by each of QF and Georgia Power, which has received all approvals of Governmental Authorities of competent jurisdiction necessary for the effectiveness thereof.
	20.9 Notice.  Any notice, request, consent or other communication permitted or required by this Agreement shall be in writing and shall be deemed given on the Day hand-delivered to the officer identified below, or the third (3rd) Day after the same is deposited in the United States Mail, first class postage prepaid, and if given to Georgia Power shall be addressed to:
	20.10 Counterparts.  This Agreement may be executed in two or more counterparts, each of which shall be deemed an original but all of which together shall constitute one and the same instrument.
	20.11 Cross-References.  All cross-references contained in this Agreement to Section, are to the Sections of this Agreement, unless otherwise expressly noted.
	20.12 Article and Section Headings.  The descriptive headings of the various Sections of this Agreement have been inserted for convenience of reference only and shall in no way modify or restrict any of the terms or provisions hereof.
	20.13 Including.  Wherever the term "including" is used in this Agreement, such term shall not be construed as limiting the generality of any statement, clause, phrase or term.
	20.14 Governing Law.  The validity, interpretation and performance of this Agreement, and each of its provisions, shall be governed by the laws of the State of Georgia, without giving effect to the principles of conflict of laws.



