
Exhibit "E"

Security Arrangement Details

Effective on or before July 10, 2015, Generator shall cause to be established (the date of
such establishment shall be the "Effective Date"), and shall at all times through the earlier of (i)
five (5) business days after the date upon which TSP receives written notification from Generator
that Commercial Operation has been achieved or (ii) ninety (90) days after the termination of the
Agreement in accordance with its terms (the earlier of which shall be the "Final Expiration
Date"), cause to be maintained in full force and effect security for the benefit of TSP in the
amount as shown below. Such security shall be in the form of (i) a corporate guaranty in the
form of guaranty as attached hereto as Schedule 1("Guaranty") executed by Southern Power
Company ("Guarantor"), or (ii) an "Irrevocable Standby Letter of Credit" for the benefit of TSP
in a commercially acceptable form consistent with this Exhibit E and otherwise acceptable to
TSP and Generator, which acceptance shall not be unreasonably withheld. Guarantor, as defined
herein, shall include subsequent guarantors in the event that TSP approves an assignment,
transfer or replacement of the Guaranty. "Irrevocable Standby Letter of Credit" shall mean an
irrevocable, transferable letter of credit, issued by a Generator-selected and TSP-approved
(which approval shall not be unreasonably withheld), major U.S. commercial bank, or a U.S.
branch office of a major foreign commercial bank, with a credit rating of at least "A-" by
Standard & Poor's or "A3" by Moody's Investor Service ("Bank"). The Irrevocable Standby
Letter of Credit shall be transferable, more than one time, in whole but not in part, in favor of
any patty whom TSP certifies has succeeded to TSP's right, title and interest in and to this
Agreement. Should TSP transfer such Irrevocable Standby Letter of Credit as stated above,
Generator shall reimburse TSP for any costs it incurs from the Bank associated with such
transfers.

In the event that the credit rating for the Guarantor falls to a rating below BBB- for
Standard & Poor's or to a rating below Baa3 for Moody's Investor Service, Generator shall,
within thirty (30) days after such decline in Guarantor's credit rating, cause to be established and
maintained at all times an Irrevocable Standby Letter of Credit for the security required under
this Agreement.

If at any time during the term of this Agreement, the Bank suffers a credit rating
reduction to less than "A-" by Standard & Poor's or "A3" by Moody's Investor Service,
Generator shall replace that Irrevocable Standby Letter of Credit with another Irrevocable
Standby Letter of Credit of the same amount and with the same beneficiary from another TSP-
approved bank of Generator's choice within fifteen ( 15) business days of the date of such event.
Failure to provide a substitute Irrevocable Standby Letter of Credit within the time period
specified above shall be deemed a Default under Section 10.6 of the Agreement, notwithstanding
any cure period otherwise provided for in Section 10.6, and TSP may draw upon the Irrevocable
Standby Letter of Credit to secure a cash deposit as security under this Agreement.

The Irrevocable Standby Letter of Credit may consist of one or more consecutive terms
(each, a"Term"), the first of which shall be effective on or before the Effective Date and the last
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of which shall expire on the Final Expiration Date; provided, that, the Irrevocable Standby Letter
of Credit shall automatically renew from Term to Term without amendment such that there shall
be no interruption of surety provided by the Irrevocable Standby Letter of Credit from the
Effective Date through the Final Expiration Date.

To the extent that the Bank has the unilateral right not to renew the Irrevocable Standby
Letter of Credit for a successive Term, the Bank shall give notice to TSP and Generator in
writing by certified mail, return receipt requested or via courier service, of the exercise of its
right not to renew the Irrevocable Standby Letter of Credit for a successive Term (an "Expiring
Term") not less than ninety (90) days prior to the expiration date of any Expiring Term.
Generator hereby agrees that in the event that the Bank gives such notice and Generator does not
provide TSP with a substitute Irrevocable Standby Letter of Credit in substantially the same form
as the expiring Irrevocable Standby Letter of Credit at least forty-five (45) days prior to the
expiration date of any Expiring Term, TSP shall have the right to retain as security the full
amount (as specified in the Irrevocable Standby Letter of Credit) of the expiring Irrevocable
Standby Letter of Credit.. The substitute Irrevocable Standby Letter of Credit shall meet the
requirements of this Exhibit E and be otherwise acceptable to TSP and Generator, which
acceptance shall not be unreasonably withheld. Failure to provide a substitute Irrevocable
Standby Letter of Credit within the time period specified above shall be deemed a Default under
Section 10.6 of the Agreement, notwithstanding any cure period otherwise provided for in
Section 10.6, and TSP may draw upon the Irrevocable Standby Letter of Credit to secure a cash
deposit as security under this Agreement.

In the event that an Irrevocable Standby Letter of Credit is set to expire on a date prior to
the Final Expiration Date and Generator has not provided to TSP a substitute Irrevocable
Standby Letter of Credit at least forty-five (45) days in advance of such expiration, TSP shall
have the right to retain as security the full amount (as specified in the Irrevocable Standby Letter
of Credit) of the expiring Irrevocable Standby Letter of Credit. The substitute Irrevocable
Standby Letter of Credit shall meet the requirements of this Exhibit E and be otherwise
acceptable to TSP and Generator, which acceptance shall not be unreasonably withheld. Failure
to provide a substitute In-evocable Standby Letter of Credit within the time period specified
above shall be deemed a Default under Section 10.6 of the Agreement, notwithstanding any cure
period otherwise provided for in Section 10.6, and TSP may draw upon the Irrevocable Standby
Letter of Credit to secure a cash deposit as security under this Agreement.

Except to the extent that the Bank has the unilateral right not to renew the Irrevocable
Standby Letter of Credit for a successive Term, the Irrevocable Standby Letter of Credit to be
issued in connection herewith shall have no provision for termination by the Bank or Generator.

As of the Effective Date, the Irrevocable Standby Letter of Credit shall provide surety to
TSP in the amount of $2,568,127.

Effective on or before July 19, 2016 $ 2,56g,127

49

51


	page 1
	page 2

