Agenda Item Number

CITY COUNCIL AGENDA ITEM COVER MEMO

FOR AGENDA OF COUNCIL MEETING/WORK SESSION - DATE : October 23, 2014
ACTION REQUESTED BY: Huntsville Utilities

SUBJECT MATTER: TVA Agreement

EXACT WORDING FOR AGENDA: Resolution authorizing the Mayor to execute a Tri-Party

agreement among TVA, Huntsville and Intergraph Corporation, allowing Intergraph Corporation to
participate in the Valley Investment Initiative (VI1I). (Utilities: Electric)

ORDINANCE: RESOLUTION: X MOTION:

(IF AMENDMENT, STATE TITLE AND NUMBER OF ORIGINAL): N/A

ITEM IS TO BE CONSIDERED FOR:

INTRODUCTION: ACTION: X DISCUSSION:

UNANIMOUS CONSENT REQUIRED? No

BRIEFLY STATE WHY THE ACTION IS REQUESTED; WHY IT IS RECOMMENDED OR
NOT RECOMMENDED; WHAT COUNCIL ACTION WILL PROVIDE, ALLOW, OR
ACCOMPLISH; ANY ASSOCIATED COST; BUDGETED (?); AND ANY OTHER
INFORMATION THAT YOU THINK MIGHT BE HELPFUL. Approval of this resolution will
authorize the Mayor to execute an Agreement with TVA, Huntsville Utilities and Intergraph
Corporation, allowing Intergraph Corporation to participate in the Valley Investment Initiative (VII).
This program offers financial incentives to qualifying power customers who contribute to the economic
development of the TVA region and complement TVA’s power system resources.

MAYOR RECOMMENDS OR CONCURS? YES NO N/A

SIGNATURE: Jay C. Stowe, President & CEO DATE: September 24, 2014



RESOLUTION NO. 14-

WHEREAS, the City of Huntsville, Alabama (hereinafter referred to
as Distributor), and Tennessee Valley Authority (hereinafter referred
to as TVA), have heretofore entered into Power Contract TV54501A, as
amended (which contract is hereinafter called the Power Contract);
and

WHEREAS, Intergraph Corporation, (hereinafter referred to as
Company), Distributor and TVA wish to enter into an agreement with
respect to Company’s participation in the Valley Investment Initiative
Participation Agreement (VII Agreement); and

WHEREAS, Company, Distributor and TVA wish to enter into such
agreement concerning Company’s monthly bill credits under the VII Bill
Credits;

WHEREAS, there is now presented to the City Council of the City
of Huntsville, Alabama, a proposed tri-party agreement instituting the
Valley Investment Initiative Participation Agreement Amendment to be
effective upon the date executed by TVA, with the representation that
the said agreement has been approved by the Huntsville Electric
Utility Board.

NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of
Huntsville, Alabama, that it does hereby approve the aforesaid tri-
party Agreement and Tommy Battle, as Mayor of the City of Huntsville,
Alabama, be, and he is authorized to execute said tri-party Agreement
for and on behalf of the City of Huntsville, Alabama, and the Clerk-
Treasurer be and he is hereby authorized to attest the same and to
affix thereto the seal of the City of Huntsville, Alabama, all in as
many counterparts as may be necessary.

BE IT FURTHER RESOLVED by the City Council of the City of
Huntsville, Alabama, that the Mayor be, and he is hereby authorized to
enter into an agreement by and between the City of Huntsville, the
Tennessee Valley Authority and Intergraph Corporation, on behalf of
the City of Huntsville, a municipal corporation in the State of
Alabama, which said agreement is substantially in words and figures
similar to that certain document attached hereto and identified as
“Valley Investment Initiative Participation Agreement Amendment Among
Intergraph Corporation, City of Huntsville, Alabama and Tennessee
Valley Authority,” consisting of fourteen (14) pages and the date of

, 2014, appearing on the margin of the first
page, together with the signature of the President or President Pro
Tem of the City Council, an executed copy of said document being
permanently kept on file in the Office of the City Clerk-Treasurer of
the City of Huntsville, Alabama.




ADOPTED this the day of , 2014.

President of the City Council of the
City of Huntsville, Alabama

APPROVED this the day of , 2014.

Mayor of the City of Huntsville,
Alabama



Tennessee Valley Authority, Post Office Box 292409, Nashville, Tennessee 37229

August 13, 2014

Mr. Jay Stowe

President and CEO
Huntsville Utilities

112 Spragins Street
Huntsville, Tennessee 35801

Dear Mr. Stowe:
VIl PARTICIPATION AGREEMENT

Enclosed are four originals of the Valley Investment Initiative Participation Agreement. Upon
execution of the four duplicate originals of the Participation Agreement by Huntsville Utilities and
Intergraph Corporation, please return them to Liz Albers for further handling and execution by
TVA.

Liz Albers

Power Contracts

Tennessee Valley Authority

400 West Summit Hill Drive, WT 3D
Knoxville, Tennessee 37902

The signed Participation Agreement originals will need to be returned to TVA no later than
September 5, 2014. Please note that the Participation Agreement originals will be dated when
presented to TVA for execution.

If Intergraph Corporation has signed a Vil-conforming power contract with Huntsville Utilities but
not yet provided a copy to TVA, please send it with the signed Participation Agreement originals.
A Vll-conforming power contract is one with a term at least as long as the VIl Award Period.

Upon execution by TVA, three fully executed Participation Agreement originals will be returned to
you for your and Intergraph Corporation’s files.

Sincerely,

John J. Bradley
Senior Vice President
Economic Development

Enclosures

Primed on recycisd paper






VALLEY INVESTMENT INITIATIVE
PARTICIPATION AGREEMENT
Among
INTERGRAPH CORPORATION,
CITY OF HUNTSVILLE, ALABAMA,
And
TENNESSEE VALLEY AUTHORITY

Date: VIl Contract No. 8904

TV-54501A, Supp. No. 125

THIS AGREEMENT wili confirm the understandings among INTERGRAPH CORPORATION
(Company), CITY OF HUNTSVILLE, ALABAMA (Distributor), and TENNESSEE VALLEY
AUTHORITY (TVA) with respect to Company's participation in the Valley Investment Initiative
(VII) being jointly conducted by Distributor and TVA,

It is understood and agreed that:

SECTION 1 - DEFINITIONS

Underlined terms used in this Agreement are defined in Company’s “Valley Investment
Initiative Award Application” (VII Award Application) which is attached to and made a part of
this Agreement.

SECTION 2 - TERM

This Agreement shall become effective on the date first written above (Effective Date), and
shall continue in effect through the end of the Award Period described below, except that
the provisions of sections 3.2, 6.2, 7.3, 7.4, 9.3, and 10 below shall continue in effect until
the obligations of the parties under them are fulfilled.

SECTION 3 - ELIGIBILITY FOR VI

3.1 Company's Certification. Company's eligibility for the VIl award provided for in
section 4 below is based on TVA's determination that Company meets the criteria of a
Qualifying Customer at Company’'s Qualifying Plant. It is expressly recognized that such
determination is based on information provided and certified by Company in the VIl Award
Application.

3.2 Access to Records. Company shall keep and make available accurate records and
books of accounts related to Company's VIl Metrics, as well as data to support compliance
with the terms and conditions of this Agreement subject to the provisions of section 10 of
this Agreement. Company shall allow Distributor, TVA, and their agents and employees,
access, during normal working hours and upon advance reasonable notice and the signing
of any necessary confidentiality documents, to all such books, records, and other
documents of Company until the completion of all close-out procedures respecting this
Agreement and the final settlement and conclusion of all issues arising out of this
Agreement.
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SECTION 4 - Vil AWARDS

Based on Company's projections and the information contained in the VIl Award
Application, Company will be eligible to receive a Vil award in the form of monthly credits
on Company'’s bill for firm power provided to the Qualifying Plant (Bill Credits) beginning on
September 30, 2014. Except as otherwise provided below, Distributor shall apply the
monthly Bill Credits for each year of the 5-year period in amounts equal to 1/12 of the
Maximum Annual Award amounts set out in the table below.

Maximum
Year Annual Award

1 $347,851.94
$347,851.94
$231,901.30
$231,901.30
$231,901.30

nilb|wwiN

Company shall not be eligible for and will not earn or receive any Bill Credits for any
amount that exceeds the amount of Company’s monthly power bill(s) attributable to
Company’s Qualifving Plant in any given month. In the event that Company receives more
than one power bill in any month for its Qualifying Plant, Distributor may distribute the Bill
Credit among multiple power bills to ensure that the V|| credit on any power bill does not
exceed the total retail amount of that power bill.

SECTION § - REPORTING BY COMPANY

5.1 Annual Reporting. Within 60 days after the end of each 12-month period of the
Evaluation Period, Company shall provide TVA a report certified by Company's duly
authorized officer (Annual Certification), and verified by Distributor pursuant to section 6.1
below, updating the information and projections provided in Company’s VIl Award
Application and showing Company’s VIl Metrics for the most recent Evaluation Period year.
The Annual Certification shall be in a form furnished by TVA.

5.2 Continuing Reporting Obligation. Company shall promptly notify Distributor and TVA of
any material changes in the information provided in its VI Award Application or its Annual
Certifications. Upon receipt of such notice, TVA may at that time take the steps outlined in
section 7 below.

SECTION 6 - DATA SUPPLIED BY DISTRIBUTOR

6.1 Annual Certification. It is recognized that Company’s eligibility to receive the Bill
Credits provided for in this Agreement is based on information provided by Company and,
where applicable, verified by Distributor in Company’s VIl Award Application and Annual
Certifications. Distributor shall review Company's Annual Certification each year and,
where requested by TVA, shall certify the accuracy of certain items, including:

(a) Company's payment history under its power supply contract with Distributor,
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(b) total kWh usage and highest Total Metered Demand of Company's Qualifying Plant
for each of the previous 12 months, and

(c) whether Company's Qualifying Plant is a Nonconforming Load.

6.2 Monthly Data. it is recognized that Distributor may be responsible for providing and
maintaining metering facilities which are capable of recording the data specified in items (b)
and (c) above. If requested by TVA, Distributor shali make available to TVA any such
meter data necessary for TVA to verify Company's eligibility for participation in VIl or
calculate Bill Credits under this Agreement. Upon request, Distributor shall also furnish to
TVA a copy of Company’s power bill each month, which shall itemize the amount of any Bill
Credit for that month, and any other information related to Company's eligibility for and
participation in VIl as TVA may reasonably request.

6.3 Other Information. Distributor shall promptly notify TVA if Company (a) gives notice to
terminate the power supply contract under which power is supplied to Company's
Qualifying Plant or (b) materially breaches the power supply contract under which power is
supplied to Company's Qualifying Plant or materiaily breaches any overlay, supplement, or
amendment to that contract, such that Distributor either suspends or terminates power
supply, or suspends or terminates any product or other arrangements made available as an
overlay, supplement, or amendment to the power supply contract.

SECTION 7 - AWARD ADJUSTMENT AND RECOVERY

7.1 Annual Award Adjustments. Each year, and immediately upon receipt of any notice
pursuant to sections 5.1 and 5.2 above, TVA will calculate adjusted Maximum Annual
Awards (Adjusted Awards) for the Evaluation Period. The Adjusted Awards will be
calculated by applying the information, projections, and VIl Metrics provided in Company’s
Annual Certification or notice to the same formula that was used in calculating the
Maximum Annual Awards set out in the tabulation in section 4 above, except that the total
kWh usage and highest Total Metered Demand for each month in the previous year will be
used in the calculation in place of Company’s projections for that period. The Adjusted
Awards will also reflect the recovery of any Bill Credits received by the Company during the
Award Period for which the Company was not qualified. If the Adjusted Awards are less
than the Maximum Annual Awards for those years set out in section 4 above, the sum of
Company’s monthly Bill Credits in the remaining Award Period years will be equal to the
Adjusted Awards for the remaining Award Period minus the difference between the monthly
Bill Credits Company received and the amount that the Bill Credits would have been if they
had been calculated using the VIl Metrics provided in Company’s Annual Certification or
notice. Notwithstanding TVA's calculation of Adjusted Awards, it is expressly recognized
that Company shall neither earn nor receive in any month Bill Credits greater than 1/12 the
Maximum Annual Awards set out above.

7.2 Disqualification. During the term of this Agreement, TVA will use Company's VIl
Metrics and other information available to TVA during the Evaluation Period and Award
Period to determine whether Company remains eligible to participate in VII. If at any time
during the term of this Agreement TVA determines that Company ceases to qualify for Vil,
the Bill Credits provided under section 4 above shall be discontinued. At such time, if any,
during the Award Period that Company provides certification that it again meets the Vil
eligibility requirements set forth in the VIl Award Application, the Bill Credits will resume.
Company shall not be eligible for and will not earn any Bill Credits for those periods when it
does not qualify for VII.
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It is expressly recognized that (a) should Company provide notice to terminate its power
supply contract which would become effective prior to the completion of the Award Period,
Company shall cease to qualify for VIl pursuant to A.2.2 of the VIl Award Application and
(b) Company shall not be eligible for and will not earn or receive any Bill Credits for those
periods when it does not qualify for VII. It is further recognized that Company shall not be
required to repay any award amounts to TVA under 7.3 below solely as a result of such
termination notice, so iong as Company did not receive Bill Credits during any period when
it did not qualify for VII.

7.3 Award Recovery. Company shall not be eligible to receive Bill Credits under section 4
above and this Agreement shall be deemed to have automatically and immediately
terminated if at any time any of the following occurs:

(a) Company fails to make the required Minimum Capital Investment;

(b) Company provides materially false information on its VIl Award Application or
Annual Certifications;

(c) Company fails to notify TVA of material changes in information provided in its VII
Award Application or Annual Certification;

(d) Company materially breaches the power supply contract under which power is
supplied to Company's Qualifying Plant or materially breaches any overlay,
supplement, or amendment to that contract, such that Distributor either suspends
or terminates power supply, or suspends or terminates any product or other
arrangements made available as an overlay, supplement, or amendment to the
power supply contract;

{e) Company's power supply contract otherwise expires or is terminated without being
renewed or replaced by a power supply contract meeting the requirements of the
VIl Award Application; or

() Company ceases commercial operation of its Qualifying Plant.

Promptly upon receipt of an invoice, Company shall immediately pay to Distributor any and
all award amounts paid to Company during any period when Company was ineligible to
receive Bill Credits as well as any and all award amounts in excess of those to which
Company was entitled based on its actual VIl Metrics.

7.4 Final Adjustment and Recovery. Upon receipt of Company's final Annual Certification
and calculation of the corresponding Adjusted Award, Company’s remaining monthly Bill
Credits will be reduced by the difference between the monthly Bill Credits Company
received and the amount that the Bill Credits would have been if they had been calculated
using the VIl Metrics provided in Company's final Annual Certification. In the event that the
remaining Bill Credits are insufficient to recover the difference, Company shall immediately
pay to Distributor the unrecovered balance of the difference.

SECTION 8 - ENHANCED GROWTH CREDIT

It is understood and agreed that Company and Distributor shall not enter into an Enhanced
Growth Credit (EGC) participation agreement during the term of this Agreement.

wo8s0s14 4
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SECTION 9 - WHOLESALE ADJUSTMENTS

9.1 Company Credit. Each month Distributor shall apply the Bill Credit to Company's
power bill{s). TVA shall notify Distributor of (a) any adjustment to the Bill Credits provided
for under section 7.1 of this Agreement and (b) any discontinuance of Bill Credits in
accordance with sections 7.2, 7.3, or 7.4 of this Agreement.

9.2 Distributor Credit. TVA will apply a monthly credit to Distributor's wholesale power bill
equal to the Bill Credit applied by Distributor to Company'’s bill in that month.

9.3 Award Recovery. In the event that under the provisions of section 7.3 of this
Agreement it is determined that Company received Bill Credits for which it was not eligible,
Distributor and TVA shall fully cooperate in (a) endeavoring to collect from Company any
amounts due under said sections 7.3 and/or 7.4 and (b) making appropriate adjustments to
Distributor’'s wholesale power bill to pass through to TVA amounts collected from Company.
The obligations of this paragraph shall survive any expiration or termination of the VII
Participation Agreement until they are discharged.

SECTION 10 - CONFIDENTIALITY

it is expressly recognized that the VII Award Application and the Annual Certification are the
property of TVA and are not intended for further distribution. Except as may be otherwise
required by law,

(a) TVA and Distributor will not disclose, except to each other, confidential information
provided by Company in those documents or confidential information provided pursuant
to 3.2 above without Company's written consent, and

(b) Company shall not disclose those documents or their contents except to the
following:

(i} TVA or Distributor,

(i) Company’s employees, representatives, auditors or other consultants so long
as the disclosure (1) is not to a competitor of TVA or Distributor, (2) is made
subject to a nondisclosure agreement entered into by Company's auditors and
consultants who will have access to the documents, (3) is made solely on a
“need to know” basis, and (4) is made subject to the requirement that all copies
of the disclosed documents and contents be returned to Company or destroyed
upon conclusion of an auditor’s or consultant's work for Company. Company will
make reasonable efforts to minimize the amount of any such information
disclosed to its auditors or consultants;

(i) Company’s affiliates, provided that (1) the disclosure is not to a competitor of
TVA or Distributor, and (2) Company shall inform its affiliates of the confidential
nature of the information and shall be responsible for any breaches of this
provision by its affiliates in the same manner and to the same extent as if the
breach had been made by Company. As used in the preceding sentence,
“affiliates” shall mean, with respect to any entity, any other entity (other than an
individual) that, directly or indirectly, through one or more intermediaries,
controls, or is controlled by, or is under common control with, such entity. For
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this purpose, “control” means the direct or indirect ownership of fifty percent
(50%) or more of the outstanding capital stock or other equity interests having
ordinary voting power.

SECTION 11 - NOTICES

11.1 Persons to Receive Notice. Any notice required by this Agreement shall be deemed
properly given if delivered in writing to the address specified below: (a) personally, (b) by
recognized overnight courier service, or (c) by United States Mail, postage prepaid.

To TVA:

Economic Investments Manager
TVA Economic Development

26 Century Blvd., Suite 100 OCP 6D
Nashville, Tennessee 37214

To Company:
Executive Vice President

Intergraph Corporation
180 Graphics Drive
Madison, Alabama 35758

To Distributor:

President and CEO

Huntsville Utilities

Post Office Box 2048

Huntsville, Alabama 35804-2048

11.2 Changes in Persons to Receive Notice. The designation of the person to be so
notified, or the address of such person, may be changed at any time and from time to time
by any party by similar notice.

SECTION 12 - WAIVERS

A waiver of one or more defaults shall not be considered a waiver of any other or
subsequent default.

SECTION 13 - APPLICATION CORRECTION

Notwithstanding the information provided by Company in the attached Vil Award
Application:

(a) Plant location is 305 Intergraph Way, Madison, Alabama 35758;

(b) Contract Demand from the Power Contract is MSB;

{c) Total Annual Electric Energy (kWh) for years 1, 2, 3, 4, and 5 is 31,372,259 kWh;
(d) Base Year Full-Time Equivalent Emplovees is 1,300;

(e) Capital Investments are as follows, and;

Year 1 $22,153,000
Year 2 $18,000,000
Year 3 $14,000,000
Year 4 $2,000,000
WO08B0514 6
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Year 5 $2,000,000
(f) Attachments 1 and 2 submitted with Company’s VIl Award Application have been
replaced with updated versions herein.

SECTION 14 - ENTIRE AGREEMENT

All terms and conditions with respect to this Agreement are expressly contained herein and
Company agrees that no representative or agent of TVA or Distributor has made any
representation or promise with respect to this Agreement not expressly contained herein.

SECTION 15 - SUCCESSORS AND ASSIGNS

This Agreement may be assigned by TVA, but shall not be assignable by Company or
Distributor without written consent of TVA, which consent shall not be unreasonably
withheld. However, Company may, without TVA’s prior consent, assign this Agreement to
any entity that, directly or indirectly through one or more intermediaries, controls, is
controlled by, or is under common control with Company (Affiliate). Any such assignment
to an Affiliate will constitute a material change in information of which Company shall
promptly notify TVA and Distributor pursuant to section 5.2.
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by
their duly authorized representatives, as of the day and year first above written.

W080514
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7

By

Title:

EV

CITY OF HUNTSVILLE, ALABAMA

By

Title:

TENNESSEE VALLEY AUTHORITY

By

Senior Manager
Power Customer Contracts



essee Valley Authority Confidential

12/9/2013

[THE VALLEY

WOTrKS

Customer Informaticn

Customer or project name: Intergraph Corporation
Customer contact persan: Ed Porter
Title: Executive Vice President
Tetephone number: 256-730-2350
E-mail address: ed.porteri@intergraph.com

Praject information

locotions:

imergraph Campus

Project/investment descriplion:
Build 235KSF Headquarters Office Building
Estimated Custofner decision date: Detision has been made.
Is this m competitive project? Yes
If yes, list competing locations: Alanta, Georgla
1s the investment related 1o, or does it Ne
depend on snother facility closing?
1f yes, list facitities ond N/A

Plant Information

Contract Demand from Power Contract :

Plant location:
Surem Address Qry County Sute Tp Code
Plant Book Valyg: 344 Milkion 1
Plant is served by: Humsville Utllities ]
What was/will be the Plam's Commereig] Operstion Date? 08/31/34
List the Plant's non-exciuded 3-Digit HAICS code (definitions sa1
Atpchment 2, stonon A2.7 belowi:
Is the Customer receiving Enhanced Growth Credits {EGC) or No
participating in the £GC Program?
¥ Cugtomner 15 currently recelving £GC, 1s the Customer more than /A
hall-way through its EGC credit period?
Will the Customer have 2 dard firm power atieastus Yes
long a3 the Customar's VIl Award Period?,

sar Power Usape for Existing Plant

Bate Year Power Usage: Please input existing Plant’s manthly metered demand (kW) and energy usage {kWh)

10720/12 | 137202 | 12720112 | 03203 | @a/20n13 | 03/20/33 | 0420713 ] 05/20/13 | 06/20/13 | 07/20/13 | 08/20/13 | 09/20/13
L a779 | 39ms | am3 | 4258 | ans | 4236 | 4432 | amy ]| 5326 | 5322 | 5131 ) 4307
LU 2.062.312 | 2.057.998] 2088502 §2.336,545] 1.983.318] 2.030.692| 2.018,930] 2,185 718 | 2.665.505} 2,745:311§ 2.771.353 | 2,238,160
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T ONO
l. u! - 0
4622 5,326 26,903,224 57.7% N/A NfA
5,355 6,174 0.0% $58,153,000 1,300 $100,000
5,516 6,360 0.0% 1,350 $103,000
5,682 6551 0.0% 1380 $106,000
5,852 6,747 0.0% 1,400 $110,000
6,028 6,950 0.0% 1,450 $114,000
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Smart Energy Opportunities |

Prc-)irarn or Product |

Par"!:rcrp'a'tlor_llﬁcludes:

il Current Par:icip.a

Planto Panicip;it? :|

TVA Renewable Standard Offer Instal fgible enewable generation system =2

{» 50 kw, but less than 20 MW) [5) kW 1o 20 MW] 1o sefl energy 1o TVA
TVA EnergyRight Solutions for industry Panikipate in W‘:ﬂ:::'iurmllhmal Program; www. a
TVA EnergyRight Solotions for Businasses  |ForTiOPate i TVA' Em:m“' for Businass; www. o 0
TVA EnerNOC Demand Retponse . in this zl ’;m m;';i;“;w*ﬁﬁ TVA and yout o o
s et | e | O 3
TVA Time of Use [TOU) Sl:nupfanuuenm;:;::rw"mwm.m o =
Reserve Preservation "““’"';cmw .::Ik'xﬂmm i:::lam with o =
OH-Peak Pricing Participate in th;“lo:d h;npnzswem;a: :::;m with TVA and 0 -
US Green Bullding Council - LEED Certification Achieve LEED cprtification far the building o Eacilky O o

31 Abard Apglication information

i . ; » = :
Valley Investment |atiative Award Application Submissicn: Once comgaiete, prnt this form, sign vibere
3 ger, Yalloy Invostiment inuatwe, TVA Ecor

d retyren the ler il to Frogram i

Customer must provide with this form:

l27 coptes ef 1ts 3 ot eeent aanual reparts and Mot recent quariedly rencrl (onta:nIng conso'idated fnanziat statement

bl a copy of Cuttcmer's standare firm power tontiact.

c Deveopment 26 Century Blud [ 5

5

Doc. 1.3 {Rev. 2) - CONFIDENTIAL TVA
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Customer's legal name for Vil Contract:
Motches name on Firm Power Contrott Intergraph Corporation
Customer DUNS number: 05-515-7903
Person to receive notices refated to any Vil €4 Porter
contract:
Title: Executive Vice Presidant
Making address: 180 Graphics Drive | Madison | a | 3s7sm
$ereet Address City Seate Iwp Code
E-mail address; Ed Portecfintetaraph.com
Telephone number: 256-730-2350
Sclect a VIl payment schedule: I (] ] [ O j
SYr Flat &¥r Load-Tracking 8-Year Declining.

cated, abtan tht Power Distributor's signature if necessary,

uite 100, Nashwilie, T 37214,

and
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i am an autharized representative of the Customer listed below,
and | centify ta TVA that the above information is true and correct.

1 am an authorized representative of the Power Distributor listed
below, and | certify to TVA that the Plant Information and Base Year

Power Usage above is true and correct.

| £RE NTER |

Intergraph Corporation Huntsville Utilities
Sk
IEJ Porter
Kame
IExecutlvl Vice President I

TZ%M&R&/ -

Signature
) }
IR ] C/=]m]i3

Date

VA RESTRICTED INTORMATIDN Truz Form i I property of TVA and s not miehiied for
toatents excrpl f0 ene another ond/or TVA, [b) TVA ond Disitsbutad witl aot dscione confidentiol infosmration prowded by Customer hereln wirhsur Custamer's coniemt

Jurther distrbutcon. Lxcdgt 0 may be atberwise br regurcd by low, () agither Curromer ngs Distebuter ehalf dicclowe dhis dacumeni os iy
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Tennessee Valley Authority Confidential Page 3

TVA RESTRICTED INFORMATION: This Formt is the property of TVA and is not intended for further distribution. Except as may be otherwise be fequired by fow, {a)} neither Customer
nor Distributor shall disclose this dociment or its contents except to one anctlier andfor TVA; (i) TVA and Distributor will nat disclose confidential information provided by Customer
Tierein without Customer's cansent,
Attachment 1

Definitians

A.l.1 “Annual Load Factor” shail mean the percentage calcutated by dividing a Plant's total metered energy for any year by the product of the highest Total Metered Demand for
that year and the number of clock hours in that year.

A.12 “Award Perlod” shall mean the period from the first billing period tn which a Customer is scheduled to receive a VIl Blll Credit through the 5th anniversary of sald billing
period.

A.L3  "Base Year” shall mean the 12-month period immediately preceding the date a Customer submits a VI Award Application.

A.l4  "Commerclal Qperation Date” shall mean the date certified by Customer and agreed to by TVA when the Plant achleved Commercial Operatlon. Factors to be considered by
Customer in determining and certifying to TVA that a Plant has achieved Commercial Operation include but are not limited to the following: whether Plan construction is complete;
whether testing is complete; whether the Plant is regularly producing goods or services for sale; whether Plant assets have been placed in service for Federal income tax purposes;
and whether the Plant Is purchasing firm power pursuant to a written power contract conforming with A.2.2,

A.15 “Customer” shall mean a company purchasing power for its Plant from TVA or a distributor of TVA power under a written power supply contract(s).

A.16 “Customer Average Wage” shall mean the Customer's total annual payroll {minus benefits) for Full-Time Equivalent Employees divided by the number of Fyll-Time
|Equivalent Emplovees

A.1.7  “Evaluation Period” shall mean the period from either (a) the date of submission of a Customer’s completed VIl Award Application, or {b) the date on which Customer's
Qualifying Plant achieves Commercial Operation, whichever is later, through the Sth anniversary of said date.

A.1.8 “Full-Time Equivalent Employee” for any month shall mean the sum of (a} the number of full-time on-site Plant employees and contractors of a Customer who spend 100% of
their work time on Plant-related matters in that menth and {b) a number equal 10 the sum of total hours worked on Plant-related matters In that manth by (i} full-time on-site Plant
employees of Customer who spend less than 100% of their work time on Plant-relsted matters and {il) part-time on-site Plant employees of Customer divided by the number of
work hours in that month (based on an B-hour work day, Monday through Friday).

A.1.9 “Nonconforming Loads” shall mean electrical loads which use power intermittently, subject the TVA system to extreme fluctuations, have a total contract demand of more
Jthan 50 MW, and have one or more of the following characteristics:

{a) expected load swings of approximately 50 MW or more and ramp rates of approximately 10 MW or more per minute,

{b) loads with expected daily reactive power ramp rates of 50 MVAR or more per minute,

(¢} loads known to create voltage flicker exceeding the limits set out in the nstitute of Electrical and Electronics Engineers {IEEE) Standard 1453, or

{d) leads known to create harmonic current distortions exceeding the limits set out in IEEE Standard 519.

A.1.10 "Blant"” shall mean all (a} physical personal property and (b} things attached, annexed, or fixed to the Custorer's real property {such as Customer’s building) that are (1) used
in the Customer's trade or business characterized by the same NAICS codels), (2} depreciable for federal income tax purposes, and (3) located on contiguous real property in the
TVA service area.

A.1.11 “Plant Book Value" shall mean the most recent month-end depreciated value of 2 Customer’s Plant for Federal income tax purposes, as of the date Customer submits a VI
Award Application.

A.1.12 "Qualifying Customer” shall mean a Customer that submits a Vil Award Application and Is found by TVA to meet the Customer eligibility requirements.

A.1.13 "Qualifying Plant” shall mean a Plant for which a Customer has submitted a VIl Award Application and is found by TVA to meet the Plant eligibllity requirements.

A.1.14 "Total Metered Demand” shall mean the average during any 30-consecutive-minute perlod beginning or ending on a clock hour of the total Ioad at the Customer’s Plant
measured in kW,

A.1.15 "Total Capital Investment” shall mean the sum of the following:

1. investments in the Plant rade during the Evalyation Peripd which Customer intends to depreciate for Federal income tax purposes;

2. the depreciated book value of Customer assets transferred to the Plant from outside the TVA service area during the Evaluation Perlod: and

3. investments in the Plant made prior to the Evaluation Period and not yet placed in service which Customer intends to depreciate for Federal income 1ax purposes.

In the event TVA provides Customer a VI Prefiminary Evaluation prior to Cystomer's Commercial Operation Date, the Total Capital Investment shall also include the sum of the
1. investmentsin the Plant which Customer Intends to depreciate for Federal income tax purposes;
2. the depreciated book value of Customer assets transferred to the Plant from outside the TVA service area; and
3. the appraised value of real estate and existing building(s), if any, which are part of the Plant and are acquired by Customer pursuant to a purchase and/or lease or which
Customer becomes otherwise legally entitled to occupy,

A.1.16 "VIl Metrics” shall mean the information necessary for TVA to determine a Qualifying Customer’s monthly award under the VIl Program. For any year, the Vil Metrics shall

include that year’s:

{a) total Plant kWh usage and highest Yotal Metered Demand for each month,

{b) contribution towards the Total Capital Investment,

{¢) average number of Full-Time Equivalent Employees,

(d} Customer Average Wage,

{e) Annual Load Factor,

The VIl Matrics shall be based on the most current data available and certifiad by Customer’s duly authorized officer.
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Attachment 2
Eligibility
A.2.1 A Qualifying Customer with a Qualifying Plant will be eligible for a VIl award.

£.22 Contractual Requirements. A Customer’s power supply contract(s) for power supplied to its Plant must provide for the Customer te purchase firm power for a term at least
1as long as the Customer's VIi Award Period under a general service rate schedule or a manufacturing service rate schedule, or any replacement schedule of the general service or
manufacturing service rate schedule. The pawer supply contract(s) may include a standard pricing overlay under a separate agreement implementing a TVA-approved program,
sublect to all of the standard terms and conditions under which the program is offered. A Customer purchasing power at Real-Time Prices shall not be a Qualifying Customer.

A.2.3  Minimum Demand Reguirements. A Customer’s power supply contract must provide for a firm contract demand of at least 250 kW, Further, a Customer will not be eligible
to receive a monthly award under the VIl Participation Agreement in any month where the Total Metered Demand is not at least 250 kw,

A2.4  Minimum Capital Investment.

A Customer with meaningful Base Year data for its Plant must make a Total Capital Investment of at least $100 million or 25 percent of its Plant Book Value including minimums of
a. 5 percent of its Plant Book Value, or 520 million by the end of the first Evaluation Period year,

b. 8 percent of its Plant Book Value or $32 million by the end of the second Evaluation Period year,

t. 11 percent of its Plant Book Value or $44 million by the end of the third Evaluation Period year,

t. 14 percent of its Plant Book Value or $56 million by the end of the fourth Evaluation Period year, and

e. 25 percent of its Plant Book Value or $100 milllon by the end of the fifth Evaluation Period year.

Whether Base Year data for a Plant is meaningful shall be solely determined by TVA.

A.2.5 Minimum Workforce and/or New Energy Use Requirements.

a} To be a Qualifying Customer, a Customer must project during the Evaluation Perlod either (i} at least 25 Fyll-Time Equivalent Employees , or (i) average annual energy growth
of at least 5,000,000 kWh per year. A Qualifying Custorner will be eligible 1o recelve an award in any month in which the number of Full-Time Equivalent Employees is below 25 so
lang as the Qualifving Customer projects and achieves average annual energy growth of at least 5,000,000 kWh during the Evaluation Period.

b} A Cusamar that eliminates, or projects the elimination of, 50% or more of its Full-Time Equivalent Employees during the Evaluation Period shall not be a Qualifying
Customer.
A26 Monconforming Loads. A Plant with Nonconforming Load characteristics shall not be a Qualifying Plant, unless Customer is participating in an Instantaneous Response {IR)

interruptible product.

A.2.7 Ineligible Industry Sectors. A Plant where the major use of electricity is for activities which are classified with one of the following North American Industry Classification
System (NAICS} codes shall not be a Qualifying Plant:

Excluded Sectors - Corresponding NAICS Codes

Agriculture, Forestry, Fishing, and Hunting - 11

Mining - 21

Utilities - 22

Construction - 23

Retail Trade - 44-45

Transportation - 48, 491, 452

Real Estate and Renta! and Leasing - 53

Administrative and Support and Waste Management and Remediation Services - 56
Educational Services - 61

Health care and Social Assistance - 62

Arts, Entertainment, and Recreation - 71

Accommodations and Food Service - 72

Other Services - B1

Public Administration - 92

|Provided however that a Plant where the major use of electricity is for activities within an excluded NAICS code may participate in the program under the following conditions:

a. The Plant’s sub-sector Industry multiplier and Customer Average Wage exceed the Valiey average;
b, The Customer provides documentation demonstrating economic development support and/or Incentives being provided by state and/or local economic development

partners; and
¢ TvA's Vil Committes determines that the Customer meets the above requirements, other Vil qualification criteria, and programmatic intent.

A28 Financial Review. A Qualifying Customer must be determined by TVA to be financially viable. In order to facilitate TVA"s evaluation of a Customer's financial condition, a
Customer wilt provide, upon request by TVA: (i} a copy of Customer’s three most recent annual reperts containing consolidated financial statements and its most recent quarterly
report containing consolidated financial statements; and (i} such different or addlitional financial information as TVA may from time to time request for TVA's use in evaluating
Customer's financial condition. The financial statements to be provided by Customer shall be prepared in accordance with generally accepted accounting principles.
A Customer may provide financial statements requested in subsection (1) above for a parent entity of Cystpmer, If Cugtomaer-level statements are not available, By signing a Val'ey
Investment Initiative Award Application, such a Custgmer certifies that Customer is a wholly owned subsidiary of the parent entity and Customer’s financia! information is
consolidated within the financial staterments of the parent entity.
TVA will consider a Customer financially unviable and ineligitie for the Vil program under the following conditions:

{a) Customer or Customer’s parent entity Is reorganizing or winding down in bankruptcy as of the date it submits a VIl Award Application;

{b) Customer’s risk levels exceed allowable levels as solely determined by TVA; or

{c) Customer falls to provide adequate power contract performance assurance as required by Distributor.

A.29 Meter Data. A Qualifying Custormer must have arrangements in place with TVA and/or Customer’s Distributor to provide for the collection, processing {if any), and
transmission to TVA of total Piant kWh usage and highest Total Metered Demand for each month of the Base Year, if applicable, and Evaluation Period.
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