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AGENDA
THE WORK SESSION MEETING OF THE CLAYTON TOWN COUNCIL

MONDAY, MAY 18, 2015 THE CLAYTON CENTER
6:30 PM COUNCIL CHAMBERS

1. CALL TO ORDER
Pledge of Allegiance & Invocation

2. ADJUSTMENT OF THE AGENDA

3. CONSENT AGENDA

(/tems on the consent agenda are considered routine in nature or have been thoroughly discussed
at previous meetings. Any member of the Council may request to have an item removed from the
consent agenda for further discussion.)

a. Budget Amendment Ordinance
Potential Action: Approval of Consent Agenda as Presented
4. ADMINISTRATIVE ITEMS
a. Warranty and Dedication Acceptances:

e East Village Lift Station, Gravity Sewer & Force Main
e Johnston Medical Hospital - Water/Sewer

Potential Action: Place on June 1, 2015 Consent Agenda

b. Direct Clerk to Investigate Sufficiency of Petition for Voluntary Annexation -
14-100-01-ANX

Potential Action: Place on June 1, 2015 Consent Agenda
c. Set Public Hearing to Receive Public Comment on Proposed FY 15-16 Budget
Potential Action: Set Public Hearing for June 1, 2015
5. ITEMS FOR DISCUSSION
a. Resolution Application to Local Government Commission for Approval of

Electric System Revenue Bonds

Potential Action: Approval of Resolution

Brief adjournment will take place for Town Council to attend “A Solider’s Walk Home” Ceremony
to be held at Town Square

6. INTRODUCTIONS AND SPECIAL PRESENTATIONS
a. North Carolina Eastern Municipal Power Agency — Power Sales Agreement

Potential Action: Approval of Ordinance
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10.

11.

12.

b. US 70/70 and US 70/42 Infrastructure Report
Potential Action: Receive Report - No Action Needed

c. 2015 National Main Street Program Accreditation Certificate
Potential Action: No Action Needed

ITEMS SCHEDULED FOR THE REGULAR MEETING AGENDA

a. Rezoning - 2014-99 Magnolia Point Rezoning - PD-MU & R-10 to R-8

Potential Action: Set Public Hearing for June 1, 2015

b. Text Amendment — Modification to Article 2 of the Unified Development Code

Potential Action: Set Public Hearing for June 1, 2015
c. Award of Bid for the 2014 Clayton Streets Project
Potential Action: Place on June 1, 2015 Consent Agenda
d. Special Event - Grill Fest - Town Square - July 11, 2015
Potential Action: Place on June 1, 2015 Consent Agenda
e. Sole Sourcing of Nitrogen Process Equipment
Potential Action: Place on June 1, 2015 Consent Agenda
ITEMS CONTINGENT FOR THE REGULAR MEETING
OLD BUSINESS
STAFF REPORTS
a. Town Manager
b. Town Attorney
c. Town Clerk
d. Other Staff
OTHER BUSINESS
a. Informal Discussion & Public Comment

b. Council Comments

ADJOURNMENT
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TOWN OF CLAYTON
TOWN COUNCIL
AGENDA COVER SHEET

Agenda Item: 3a Meeting Date: May 18, 2015

TITLE: Budget Amendment

DESCRIPTION: This budget amendment Ordinance is necessary to budget
the revenues and related expenditures for the following
items, Black Dot Tower Easement Sale, Closeout Front Street
Project, Damage Reimbursement, Tower Deposits Forfeiture
and Recreation Grant Proceeds.

RELATED GOAL:

ITEM SUMMARY:

Date: Action: Info. Provided:
5-4-15 Place on Consent Ordinance
5-18-15 Consent Ordinance
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Town of Clayton

Amendment to the FY 14-15 Budget

Ordinance #2015-05-04

BE IT HEREBY ADOPTED BY THE TOWN COUNCIL FOR THE TOWN OF
CLAYTON that the following amendments shall be made to the FY 14-15 Budget:

Fund: General Fund

Previous Revised
Line Item Appropriation Adjustment Appropriation
Expenditures
100-40-01-59 02 Misc. Contingency
$0 +150,509 $150,509
100-42-15-52 60 Equipment Purchase
$250 +3,217 $3,467
100-42-15-52 85 Departmental Supplies
$1,600 +1,550 $3,150
100-42-16-52 85 Departmental Supplies
$800 +700 $1,500
100-42-95-58 50 Capital Outlay
$27,000 +1,959 $28,959
100-50-31-52 50 Contracted Vehicle Service
$5,000 +9,250 $14,250
100-55-55-58 12 Street Repair and Improvements
$294,468 +191,609 $486,077
100-60-02-50-52 37 Maint and Repair-Buildings
$2,700 +2,500 $5,200
100-60-74-52 38 Maint and Repair-Grounds
$50,898 +5,000 $55,898
Revenue
100-40-00-48 72 Misec. Sale of Real Property
$0 +150,509 $150,509
100-40-00-48 97 Miscellaneous Income
$0 +7,426 $7,426
100-50-00-43 80 Damage Reimbursement
$0 +9,250 $9,250
100-55-02-48 60 Reimbursable Projects
$5,000 +191,609 $196,609
100-60-02-43 80 Damage Reimbursement
$0 +2,500 $2,500
100-60-02-45 12 Grant Funds-Recreation
$11,500 +5,000 $16,500

Explanation: Amendment necessary to budget the revenues and related expenditures for
the following items, which is required for compliance with G.S. 159-15:
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Black Dot Tower Easement Sale — $150,509
Closeout Front Street Project — $191,609
Damage Reimbursements — $11,750

Tower Deposits Forfeiture — $7,426
Recreation Grant Proceeds — $5,000

OU o=

Duly adopted this 18t day of May, 2015 while in regular session.

Jody L. McLeod
Mayor

ATTEST:

Anna C. Anastasi
Deputy Town Clerk
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TOWN OF CLAYTON
TOWN COUNCIL

AGENDA COVER SHEET
Agenda Item: 4a Meeting Date: May 18, 2015
TITLE: Warranty and Dedication Acceptances;

¢ Johnston Medical Hospital - 50 Be Addition
e East Village Lift Station, gravity Sewer & Force Main

DESCRIPTION: Acceptance public water and sewer utilities along with all
pertinent easements. Record drawings have been reviewed
and accepted Following acceptance, lines will be subjectta
one year warranty period and upon expiration of such period
final inspection will be completed and any deficient items
corrected by developer’s contractor prior to FINAL

acceptance.
RELATED GOAL:
ITEM SUMMARY:
Date: Action: Info. Provided:
5-18-15 Place on June 1, 2015 Inspectors Memos
Consent Agenda
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TOWN OF CLAYTON
OPERATIONS CENTER  swirower

ELECTRIC SERVICE PUBLIC WORKS
(919) 553-1530 (919) 553-1530
VEHICLE MAINTENANCE WATER RECLAMATION

(919) 553-1530 (919) 553-1535

MEMORANDUM
To: Kimberly Moffett, Town Clerk
From: Chris Rowland, Construction Inspector (;éL‘\
Copy: Sam Bohannon, Ingram Civil Engineering Group, LLC.
Date: April 30, 2015
Re: Johnston Medical Hospital- 50 Bed Addition

Please place the warranty acceptance request for the subject public
water and sewer utilities along with all pertinent easements on the

next available agenda. Record drawings have been reviewed and
accepted. Following acceptance, the lines will be subject to a one-
year warranty period. Upon expiration of the warranty period, a final

inspection will be done and any deficient items corrected by the
developer’s contractor prior to final acceptance.

653 Highway 42 West » P.O. Box 879 » Clayton, North Carolina 27520 = (919) 553-1530 « Fax (919) 553-1541
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TOWN OF CLAYTON
“SERVICE" OPERATIONS CENTER “ENVIRONMENT”

ELECTRIC SERVICE PUBLIC WORKS
(919) 553-1530 (919) 553-1530
VEHICLE MAINTENANCE WATER RECLAMATION

(919) 553-1530 (919) 553-1535

MEMORANDUM
To: Kimberly Moffett, Town Clerk
c4.

From: Chris Rowland, Construction Inspector
Copy: Patrick Shillington, E2S Design

Dave DeYoung, Planning Director
Date: April 30, 2015
Re: East Village Lift Station, Gravity Sewer, & Force Main

Please place the warranty acceptance request for the subject public
water and sewer utilities along with all pertinent easements on the
next available agenda. Record drawings have been reviewed and
accepted. Following acceptance, the lines will be subject to a one-
year warranty period. Upon expiration of the warranty period, a final
inspection will be done and any deficient items corrected by the
developer’s contractor prior to final acceptance.

653 Highway 42 West « P.O. Box 879 » Clayton, North Carolina 27520 « (919) 553-1530 « Fax (919) 5531541
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TOWN OF CLAYTON
TOWN COUNCIL

AGENDA COVER SHEET
Agenda Item: 4b Meeting Date: May 18, 2015
TITLE: Voluntary Annexation — 14-199-01-ANX - East Village Investments

DESCRIPTION: Consideration of Resolution instructing the Town Clerk to
investigate the sufficiency of submitted petition for

annexation.
RELATED GOAL:
ITEM SUMMARY:
Date: Action: Info. Provided:
5-18-15 Place on June 1, 2015 Application
Consent Agenda Annexation Map
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Town of Clayton
Planning Department

111 E. Second Street, Clayton, NC 27520

\‘—\ -100 - o[- Iy P.O. Box 879, Clayton, NC 27528
Phone: 919-553-5002

Fax: 919-553-1720

PETITION FOR VOLUNTARY ANNEXATION

VOLUNTARY ANNEXATION: Uponreceipt of a valid petition signed by all of the owners of real property in
the area described therein, the Town may annex an area either contiguous or not contiguous to its primary
corporate limits when the area meets the standards set out under North Carolina General Statutes 160A-31 and
160A-58.1.

Applications are due by Spm on the first working day of each month.

Request Information

X] Contiguous Annexation [ Non-Contiguous Annexation

The following items must accompany an annexation petition:

To be completed by the applicant: Included?
Yes No
1. Petition for Annexation with original signatures X] L
2. A boundary plat of the area to be annexed meeting requirements of the Plat Checklist K] ]
(included in this application packet).
3. Legal Description (metes and bounds) X1 L]
PROCESS:

Review by Staff: The Planning, Engineering and Public Works Departments review the annexation submission.
Comments will be sent to the applicant.

Annexation Plat Submission: After the map and legal description are deemed sufficient by the Town, the
applicant is required to submit two (2) Mylar annexation plats to the Planning Department.

Town Council Meeting: The Town Council will pass a resolution directing the Town Clerk to investigate the
annexation petition. The Town Clerk will present to the Town Council a Certificate of Sufficiency indicating that
the annexation petition is complete. A resolution setting the date of the public hearing is then approved.

Legal Advertisement: A legal advertisement will be published no more than 25 days and no less than 10 days
prior to the date of the public hearing.

Public Hearing/Town Council Meeting: The Town Council will either adopt or deny an ordinance to extend the
corporate limits of the Town of Clayton.

Recordation: If the annexation is approved by the Town Council, the Annexation Plats shall be recorded at the
appropriate county Register of Deeds.

Petition for Voluntary Annexation Application - August 2014 Page 1 of 3
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Petition for Voluntary Annexation Application — Property Information
COMPLETE IF¥ A LIMITED LIABILITY COMPANY:

Submittal Date: L{ "5’20/5 Petition No.: ["{"Jw - 0{

To the Town Council of the Town of Clayton, North Carolina:

VWe the undersigned owner(s)* of real property respectfully request that the area described in Paragraph 2 below be
annexed to the Town of Clayton, North Carolina.

*If the owner of real property is a corporation or religious entity, attach a copy of the articles of incorporation
describing who is/are authorized to sign with the petition.

The area to be annexed is _X _contiguous, non-contiguous to the Town of Clayton, North Carolina and the
boundaries of such tetritory are as provided in the boundary plat attached hereto.

If contiguous, this annexation will include all intervening rights-of-way for streets, railroads, and other areas as stated in
G.S. 160A-31(f), unless otherwise stated in the annexation amendment.

Attached is a statement of the schedule for full development of the property to be annexed, which includes the type,
number, and estimated value of planned improvemeats, if applicable.

Total acreage to be annexed: 0.0859 acres or 3,744 sf
Existing housing vnits: 0
Population of acreage to be annexed: 0
Existing Zoning District*: 0&l
Proposed Town Zoning District*: 0&l
Reason for petitioner to annex X Receive Town Services
X Other (please specify): condition of site plan approval

pursuant to GS. 160A-385.1 or GS. I53A- 344.1 must be
ledge that failure to declare such rights on this petition shall
(If zoning vested rights are claimed, indicate

UWe acknowledge that any zoning vested rights acquired
dectared and identified on this petition. UWe further acknow
result in a termination of vested rights previously acquired for the property.
below and attach proof.)

In witness whereof, __ East Village Investments, LLC a limited liability company, caused this instrument to be
executed in its name by a member/manager pursuant to authority duly given, this '\*“ day of &Qr\\ ao\S.

20

Name of Limited Liability Company: East Vﬂ‘ag,e |D!M"t3

Sign‘ﬁtumbcrfhflanager

STATE OF NORTH CAROLINA
COUNTY OF FORNSFON Ceenuan

Sworn and subscribed before me, MM\\E‘Q)ﬁ% ,aNotary Public for the above State and County,

this ] dayof B QY .20y .
N Ansea)_dmitlon

\\ ‘- ““ e
Q, P ,...f{\ y Notary Public

N

Vot
SEALS >
:"_: %: OTARY " ’-ra My Commission Expires: O\—'\ o-—\c’\
298 PUBLS i3F
Petition for Wpa‘cmnn@p nnf'?\ugml 2014 Page 2 of 3
f’! 8’\! ~ 3 \ﬁ \\\
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Voluntary Annexation Plat Che cklist

# | Required Plat Items
1. | Fully dimensioned by metes and bounds, and the location of intersecting boundary lines of the
existing town limits, labeled and distinctly marked. Include full right-of-way if the area on both
sides is or will be in the corporate limits.
2. | Any utility easements with metes and bounds.
3. | Accurate locations and descriptions of all monuments, markers and control points.
4, | Ultimate right-of-way widths on all streets.
5. | Entitle “ANNEXATION MAP FOR THE TOWN OF CLAYTON” OR “SATELLITE ANNEXATION MAP FOR
THE TOWN OF CLAYTON,” as appropriate.
6. | Name of property owner(s).
7. | Name, seal, and registration of Professionally Licensed Surveyor (PLS).
8. | Date of the survey and map preparation; a north arrow indicating whether the index is true
magnetic North Carolina grid (NAD 83 of NAD 27) or deed; graphic scale; and declination.
9. | Names of the township, county, and state.
10. | A detailed vicinity map.
11. | Include address of property if assigned.
12, | Show all contiguous or non-contiguous town limits.
13. | The following certification must be placed on the map near a border to allow the map to be sealed:
Annexation #
|, David DeYoung, AICP, Planning Director, Clayton, North Carolina certify this is a true and
exact map of annexation adopted the day of ; , by the Town
Council. | set my hand and seal to the Town of Clayton,
Day/Month/Year
David DeYoung AICP
14. | Leave 2 inch by 2 inch space for the county Register of Deeds stamp on the plat. All final plats must
be stamped and signed before they can be accepted by the Town.
Petition for Voluntary Annexation Application - August 2014 Page 3 of 3
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Legend

[ _j Clayton Town Limits

Clayton ETJ
D Parcels
D Area to be Annexed

Produced by: TOC Planning
April 20, 2015

Area to be Annexed
0.09 Acres

I-2:Zoning

o

@nap NC @@m@w Informationfand|Analysis, IN€ 911
oard e >

Annexation Map

Applicant(s): East Village Investments LLC
Property Owner(s): East Village Investments LLC
Parcel Number(s) Portion of 05H03008L

File Number(s): 14-100-01-Anx

1inch = 100 feet

Disclaimer: Town of Clayton assumes no legal
responsibility for the information represented here.
», a /
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Resolution #2015-20

ANNEXATION PETITION 14-100-01ANX
East Village Investments LLC

Portion of Parcel 05H03008L

Owner: East Village Investments LLC
Contiguous: 0.09 acres

TOWN OF CLAYTON
RESOLUTION DIRECTING THE CLERK TO INVESTIGATE
A PETITION RECEIVED UNDER G.S. 160a-31

WHEREAS, a petition requesting annexation of an area described in said petition
was received on April 13, 2015, by the Town of Clayton; and

WHEREAS, G.S. 160A-31 provides that the sufficiency of the petition shall be
investigated by the Town Clerk before further annexation proceedings may take
place; and

WHEREAS, the Town Council of the Town of Clayton deems it advisable to
proceed in response to this request for annexation.

NOW, THEREFORE, BE IT RESOLVED by the Town Council of the Town of
Clayton that:

The Town Clerk is hereby directed to investigate the sufficiency of the above-
described petition and to certify as soon as possible to the Town Council the
results of her investigation.

Duly adopted this 18" day of May, 2015, while in regular session.

Jody L. McLeod
Mayor

ATTEST:

Anna C. Anastasi
Deputy Town Clerk
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TOWN OF CLAYTON
TOWN COUNCIL

AGENDA COVER SHEET
Agenda Item: 4c Meeting Date: May 18, 2015
TITLE: Public Hearing to receive public comment on the proposed 2015-
2106 FY budget.

DESCRIPTION: Consideration of Resolution instructing the Town Clerk to
investigate the sufficiency of submitted petition for

annexation.
RELATED GOAL:
ITEM SUMMARY:
Date: Action: Info. Provided:
5-18-15 Set Public Hearing Public Notice

For June 1, 2015
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PUBLIC NOTICE

In accordance with NC GS 159-12(b), the Clayton Town Council will hold a
public hearing on Monday, June 1, 2015, at 6:30 PM at Town Hall, 111 East
Second Street, to receive public comment on the proposed 2015-2016
fiscal year budget for the Town of Clayton. A copy of the proposed budget
is on file in the Town Clerk’s office at Town Hall, 111 East Second Street.

This is an open meeting and citizens are invited to attend.

Kimberly A. Moffett, CMC, Town Clerk
919-553-5002

Clayton News-Star
Please advertise on the following date:

May 20, 2105
May 27, 2015

Affidavit of publication required.
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TOWN OF CLAYTON
TOWN COUNCIL

AGENDA COVER SHEET
Agenda Item: 5a Meeting Date: May 18, 2015
TITLE: Electric System Revenue Bonds

DESCRIPTION: Resolution will authorize issuance of Electric System
Revenue Bonds to provide funds for construction
improvements to the electric system. Finance Director,
Robert McKie will be present to answer any questions
regarding this item.

RELATED GOAL.:
ITEM SUMMARY:

Date: Action: Info. Provided:

5-18-15 Approval of Resolution Resolution
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Resolution # 2015-21

TOWN COUNCIL
OF THE
TOWN OF CLAYTON, NORTH CAROLINA

Excerpt of Minutes
of Meeting of

May 18, 2015
Present: Mayor presiding, and
Councilmembers:
Absent:
A
Councilmember introduced the following resolution, the title of which
was read:

RESOLUTION PROVIDING FOR APPLICATION TO THE
LOCAL GOVERNMENT COMMISSION FOR APPROVAL OF
ELECTRIC SYSTEM REVENUE BONDS; REQUESTING
LOCAL GOVERNMENT COMMISSION APPROVAL OF
SUCH ELECTRIC SYSTEM REVENUE BONDS; AND
CERTAIN RELATED MATTERS AND FINDINGS

WHEREAS, the Town of Clayton, North Carolina (the “Town”) acting by and through its
Town Council (the “Council™), is authorized by The State and Local Government Revenue Bond
Act of North Carolina, as amended, to issue revenue bonds to provide moneys for the
acquisition, construction, reconstruction, extension, improvement or payment of the cost of one
or more revenue bond projects, including electric systems or facilities; and

WHEREAS, on June 17, 2008, the Town adopted a Bond Order (the “Bond Order”)
entitled:

BOND ORDER AUTHORIZING THE ISSUANCE OF ELECTRIC
SYSTEM REVENUE BONDS TO PROVIDE FUNDS TO CONSTRUCT
IMPROVEMENTS TO THE ELECTRIC SYSTEM; PROVIDING FOR
THE ISSUANCE OF ADDITIONAL REVENUE BONDS; PROVIDING
FOR THE ISSUANCE OF REVENUE BOND ANTICIPATION NOTES IN
ANTICIPATION OF THE ISSUANCE OF REVENUE BONDS;
PROVIDING FOR THE CREATION OF CERTAIN SPECIAL FUNDS;
PLEDGING TO THE PAYMENT OF THE PRINCIPAL OF AND THE
INTEREST ON THE REVENUE BONDS AND NOTES CERTAIN
REVENUES OF THE ELECTRIC SYSTEM; SETTING FORTH THE
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RIGHTS AND REMEDIES OF HOLDERS; AND SETTING FORTH THE
DETAILS OF CERTAIN RELATED MATTERS

WHEREAS the Town Council has determined that it is necessary to make certain capital
improvements to the Town’s electric system (the “Project”); and

WHEREAS, the Town Council is considering the issuance of Electric System Revenue
Bonds (the “Bonds”) as permitted under the Bond Order in an amount not to exceed $650,000 in
the aggregate principal amount (the “Bonds”) to finance a portion of the cost of the Project; and

WHEREAS, the Town Council wishes the Town Manager and the Town Finance
Director to file with the Local Government Commission of North Carolina (the “LGC”) an
application for its approval of the Bonds, on a form provided by the LGC and make certain
findings therefor; and

WHEREAS, the Town Council wishes to retain Hunton & Williams LLP, Raleigh, North
Carolina, as bond counsel for the issuance and sale of the Bonds;

NOW, THEREFORE, the Council for the Town of Clayton, in a regularly scheduled
meeting on May 18, 2015, does hereby resolve as follows:

1. The Bonds are to be issued by the Town for the purpose of providing funds to
finance the costs of the Project and to pay the costs of issuing the Bonds as set out in the Town’s
application to the LGC;

2. Hunton & Williams LLP shall be retained to serve as bond counsel;

3. The Town Manager or the Town Finance Director and bond counsel, are hereby
authorized, directed and designated to file an application with the North Carolina Local
Government Commission for its approval of the issuance of the Bonds;

4, The Mayor, the Town Manager and the Town Finance Director are hereby
authorized and directed to take all actions in furtherance of the issuance of the Bonds, including
issuing a request for proposals to solicit proposals from banks and other financial institutions to
purchase the Bonds;

5. In connection with the application to the LGC, the Town Council hereby makes
the following findings:

a. The Town Council hereby finds that the Bonds are necessary and expedient to
finance the cost of the Project.

b. The Town Council hereby finds that the Project is feasible.

C. The Town Council hereby finds that the amount of debt to be incurred in
connection with the Project and the fees to be paid in connection therewith are
sufficient but not excessive for the purpose of acquiring, constructing and
installing the Project by paying debt service on the Bonds.

d. The Town Council hereby finds that a rate increase will not be required in order
to pay debt service on the Bonds.

e. The Town has not defaulted on any debt obligation.

f. The Town follows the debt management guidelines of the North Carolina Local

Government Commission.
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6. This resolution shall take effect immediately.

Councilmember moved the passage of the foregoing resolution and
Councilmember seconded the motion and the resolution was passed by the
following vote:

Ayes: Councilmember

Nays: Councilmember

Not voting:  Councilmember

R S
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I, Kimberly A. Moffett, Clerk for the Town of Clayton, North Carolina, DO HEREBY
CERTIFY that the foregoing is a true and complete copy of so much of the proceedings of the
Town Council for the Town at a regular meeting duly called and held on May 18, 2015, and that
the proceedings of such meeting are recorded in the Minutes of said Council. Pursuant to G.S.
8§ 143-318.12, a current copy of a schedule of regular meetings of the Town Council of the Town
is on file in my office.

WITNESS my hand and the official seal of the Town this ____ day of May, 2015.

Kimberly A. Moffett, CMC, NCCMC, Clerk
Town of Clayton, North Carolina
(SEAL)
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TOWN OF CLAYTON
TOWN COUNCIL

AGENDA COVER SHEET
Agenda Item: 6a Meeting Date: May 18, 2015
TITLE: North Carolina Eastern Municipal Power Agency — Power Sales

Agreement
DESCRIPTION:  Mr. Tim Tunis, representative of Electricities will be present
to offer assistance and provide any requested information
with reference to adoption of the Municipal Ordinance
approving transaction with Duke Energy.
RELATED GOAL:
ITEM SUMMARY:

Date: Action: Info. Provided:

5-18-15 Approval of Ordinance Ordinance
Power Purchase
Agreement (FRPSA)
Debt Service Support
Contract (DSSC)
Power Sales Agreement
Termination Agreement
(PSATA)
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Town of Clayton
Execution Copy

NORTH CAROLINA EASTERN MUNICIPAL POWER AGENCY

Debt Service Support Contract

Dated as of April 24, 2015
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NORTH CAROLINA EASTERN MUNICIPAL POWER AGENCY
DEBT SERVICE SUPPORT CONTRACT

THIS DEBT SERVICE SUPPORT CONTRACT, dated as of the 24th day of April,
2015, is by and between North Carolina Eastern Municipal Power Agency, a joint agency of the
State of North Carolina (including successors and permitted assigns, “Power Agency”), and the
municipality of the State of North Carolina (including successors and permitted assigns, the
“Member”) which has executed this Debt Service Support Contract (as supplemented and
amended from time to time, “this Contract”).

WHEREAS, the Member previously entered into an Initial Project Power Sales
Agreement dated as of July 30, 1981, as amended by an Amendment Agreement dated as of
October 31, 1984 (the “Project Power Sales Agreement”) with Power Agency pursuant to which
Power Agency sold and the Member purchased the Member’s Participant’s Share (as defined in
the Project Power Sales Agreement) of Project Output (as defined in the Project Power Sales
Agreement); and

WHEREAS, Project Output is provided by Power Agency from its ownership interests
in the Brunswick Units, the Harris Unit, the Mayo Unit and Roxboro Unit No. 4 (as such terms
are defined in the Project Power Sales Agreement; such ownership interests, collectively, the
“Joint Facilities™); and

WHEREAS, Power Agency has entered into an Asset Purchase Agreement (as the same
may be supplemented or amended from time to time, the “APA”) with Duke Energy Progress,
Inc. (including successors and permitted assigns, “DEP”), dated as of September 5, 2014,
pursuant to which Power Agency has agreed to sell and transfer the Joint Facilities to DEP and,
in connection therewith, Power Agency and the Member have agreed to terminate the Project
Power Sales Agreement; and

WHEREAS, Power Agency is required to redeem, purchase, otherwise retire or defease
all of its bonds (the “Outstanding Prior Bonds) issued pursuant to, and outstanding under,
Resolution R-2-82, adopted by Power Agency on April 1, 1982, as amended and supplemented
thereafter, (the “Prior Bond Resolution”) in connection Wlth the sale and transfer of the Joint
Facilities; and

WHEREAS, such redemption, purchase, retirement or defeasance by Power Agency of
its Outstanding Prior Bonds will result in Power Agency being obligated to pay Defeasance
Costs (as defined herein) associated therewith; and

WHEREAS, portions of the Defeasance Costs will be funded from proceeds of the sale
and transfer of the Joint Facilities to DEP and other funds available to Power Agency for this
purpose, and Power Agency proposes to finance the balance of the Defeasance Costs (the
“Balance of Defeasance Costs™) by the issuance of Bonds (as herein defined); and

WHEREAS, the Member has determined and agrees herein to support Power Agency’s
obligation to pay debt service on the Bonds by paying to Power Agency its Member’s Share (as
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defined herein) of Monthly Support Costs (as defined herein) pursuant to the terms of this
Contract; and

WHEREAS, N.C.G.S. Chapter 159B has been amended to the extent necessary to
authorize the transactions described in the foregoing preambles and contemplated by this
Contract,

NOW, THEREFORE, the parties hereto mutually agree as follows:

SECTION 1. Definitions. The singular of any term defined in this Contract shall
encompass the plural, and the plural the singular, unless the context clearly indicates otherwise
or may otherwise require. '

(a) “Affiliate” of any Person means any other Person directly or indirectly
Controlling, directly or indirectly Controlled by or under direct or indirect common Control with
such Person.

(b) - “APA” has the meaning assigned in the preambles to this Contract.

(c) “Balance of Defeasance Costs” has the meaning assigned in the preambles to this
Contract.
(d “Bond Resolution” means the resolution adopted by Power Agency, as the same

may be amended or supplemented from time to time pursuant to the terms thereof, pursuant to
which the Bonds are issued. A proposed form of Bond Resolution dated April 24, 2015, has
been delivered to the Member, and said resolution as adopted, insofar as is reasonably material to
the Member’s obligations under this Contract, shall be substantially the same as such proposed
form but with such changes as may be determined by Power Agency to be necessary or
appropriate. Subsequent amendments to the Bond Resolution may be made without the approval
of the Member if made pursuant to the terms of the Bond Resolution.

(e) “Bonds” means Bonds (as such term is defined in the Bond Resolution) issued
from time to time pursuant to and under the authority of the Bond Resolution (i) to pay the
Balance of Defeasance Costs, and (ii) to refund Bonds, Notes or Subordinated Debt theretofore
issued and outstanding as authorized by Section 8 of this Contract.

® “Contract” or “this Contract” has the meaning assigned in the first paragraph of
this Contract.

(g) “Contract Year” means the 12-month period commencing January 1 of each year
during the term of this Contract and ending midnight local time on the December 31 next
following (or such other 12-month period as Power Agency shall determine); provided, however,
that the first Contract Year shall commence on the day immediately following the Effective
Date; and provided further, however, that the last Contract Year shall end at midnight local time
on the date of termination of this Contract as provided in Section 3 of this Contract.

(h) “Contro]” of any Person means the possession, directly or indirectly, of the power
either to (a) vote more than fifty percent (50%) of the securities or interests having ordinary

-2-
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- voting power for the election of directors (or other comparable controlling body) of such Person
or (b) direct or cause the direction of management or policies of such Person, whether through
the ownership of voting securities or interests, by contract or otherwise.

(1) “Debt Service Support Contracts” means this Contract and all other contracts
substantially identical to this Contract entered into between Power Agency and the Members, as
the same may be supplemented and amended from time to time.

)] “Defeasance Amount” means the amount required by Power Agency to redeem,
purchase, otherwise retire or defease all Outstanding Prior Bonds and cause such bonds to be no
longer outstanding under the Prior Bond Resolution.

(k) “Defeasance Costs” means all costs associated with:

(A)  the redemption, purchase or otherwise retirement or defeasance of all
Outstanding Prior Bonds;

(B)  causing all Outstanding Prior Bonds to be no longer outstanding under the
Prior Bond Resolution, including but not limited to the deposit of the Defeasance Amount
under the Prior Bond Resolution;

(C) financing the Balance of Defeasance Costs, whether heretofore or
hereafter paid or incurred by Power Agency; and

(D)  the development, negotiation, execution and delivery of the Debt Service
Support Contracts,

and in each such case shall include, but not be limited to, funds required for:

(1) the deposit or deposits from the proceeds of Bonds in any fund or account
established pursuant to the Bond Resolution to meet debt service reserve requirements or
for initial working capital,

(2)  the payment of all costs and expenses incurred in connection with the
deposit, pursuant to the Prior Bond Resolution, of the Defeasance Amount and the
issuance and sale of the Bonds, including, but not limited to, bond and underwriters’
discounts, fees and expenses of trustees and paying agents, and legal, financial advisory
and other financing costs; and

(3)  the payment of all other costs incurred by Power Agency in considering,
planning for and implementing the deposit pursuant to the Prior Bond Resolution of the
Defeasance Amount and the issuance of Bonds to finance the Balance of Defeasance
Costs and the entry into the Debt Service Support Contract, including, but not limited to,
costs associated with any necessary amendments to N.C.G.S. Chapter 159B.

provided, however, that “Member’s Defeasance Costs” for purposes of Section 13 of this
Contract shall have the meaning given to it in said Section 13.
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) “DEP” has the meaning assigned in the preambles to this Contract.

(m)  “Effective Date” means the date on which the closing of the transactions
contemplated by the APA takes place.

(n)  “Electric System” means all properties and assets, real and personal and tangible
and intangible, of the Member now or hereafter existing, used for or pertaining to the generation,
transmission, transformation, distribution and sale of electric power and energy or general plant
associated therewith, including all renewals, replacements, additions, extensions, expansions,
improvements and betterments thereto and equippings thereof.

(o)  “Full Requirements Power Sales Agreements” means the substantially identical
Full Requirements Power Sales Agreements dated as of the date of this Contract entered into
between Power Agency and the Members, as the same may be supplemented or amended from
time to time.

(p) “Late Payment Interest Rate” means, for any month, the prime rate being charged
by Bank of America, N.A., or its successor, or by any other major bank selected by Power
Agency in its sole discretion, on the first day of such month, plus one percentage point, divided
by twelve, expressed in percentage points, to the nearest hundredth, but not in excess of the rate
permitted by applicable North Carolina law.

(@) “Member” has the meaning assigned in the first paragraph of this Contract.

69) “Members” means those entities listed on Exhibit A to this Contract, all of which
have entered into Debt Service Support Contracts with Power Agency substantiaily identical to
this Contract.

(s) “Member’s Share” means the percentage indicated opposite the Member’s name
on Exhibit A to this Contract, subject to Section 7(d) of this Contract; provided, however, that in
the event the Member terminates this Contract pursuant to Section 13 of this Contract, its
Member’s Share shall be zero and all other Members’ Shares shall be recalculated as a
percentage of the total of all non-terminating Members’ Shares. In each case, Members’ Shares
shall be carried to four (4) decimal places.

(1) “Monthly Bill” means the written statement prepared monthly by Power Agency
and provided to the Member pursuant to Section 5 of this Contract.

(w) “Monthly Support Costs” means all of Power Agency's costs that are paid or
incurred by Power Agency during each month of each Contract Year and as of the Effective Date
resulting from the issuance of the Bonds, Notes and Subordinated Debt including, but not limited
to, the following items of costs:

(D) the amount which Power Agency is required under the Bond Resolution to
pay or deposit during such month from the “Revenue Fund” into the “Bond Fund” (as
such terms are defined in the Bond Resolution) established by the Bond Resolution for
the payment of the principal of and premium, if any, and interest on the Bonds and for
reserves with respect thereto;
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(2)  the amount required under the Bond Resolution with respect to the Bonds
to be paid or deposited during such month into any fund or account established by the
Bond Resolution, other than funds and accounts referred to in subparagraph (1) above;

3) the amount required to pay or provide for the payment of the principal of
and premium, if any, and interest on Notes and Subordinated Debt and for reserves with
respect thereto;

4) Power Agency’s administrative overhead costs allocable to Power
Agency’s activities under the Bond Resolution and the Debt Service Support Contracts,
as determined by Power Agency; and

(5) any other costs incurred by Power Agency during such month relating to
Bonds, Notes and Subordinated Debt, and the payment of Defeasance Costs and the
defeasance, payment and retirement of the Outstanding Prior Bonds, not included in the
costs hereinabove specified, including but not limited to amounts required as working
capital for the payment of the costs included in this definition.

V) “Notes” means any notes or other evidences of indebtedness issued in anticipation
of the issuance of Bonds for the payment of the Balance of Defeasance Costs or for the purposes
specified in Section 8 of this Contract. :

(w)  “Outstanding Prior Bonds” has the meaning assigned in the preambles to this
Contract.

x) “Person” means any individual, corporation, partnership, joint venture,
association, joint stock company, trust, limited liability company, unincorporated organization,
governmental authority or any other form of legal entity.

(y)  “Power Agency” has the meaning assigned in the first paragraph of this Contract.

() “Prior Bond Resolution” has the meaning assigned in the preambles to this
Contract.

(aa)  “Prudent Utility Practice” 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
during the relevant time period, or any of the practices, methods and acts which, in the exercise
of reasonable judgment in the light of the facts known at the time the decision was made, could
have been expected to accomplish the desired result at a reasonable cost consistent with good
business practices, reliability, safety and expedition. Prudent Utility Practices are not intended to
be limited to the optimum practices, methods or acts, to the exclusion of all others, but rather to
be acceptable practices, methods or acts generally accepted in the electric utility industry. In
evaluating whether any matter conforms to Prudent Utility Practice as used in this Contract, the
parties to this Contract shall take into account the fact that the Member is a public body and a
body corporate and politic organized under the laws of the State of North Carolina, with the
statutory duties and responsibilities thereof.
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(bb)  “Revenues” means all income, rents, rates, fees, charges, receipts, profits and
other moneys or monetary benefits derived by the Member directly or indirectly from the
ownership or operation of its Electric System and the sale, furnishing or supplying of capacity or
output and power and energy therefrom, including, without limiting the generality of the
foregoing, (i) all income, rents, rates, fees, charges, receipts, profits or other moneys derived
from the sale, furnishing or supplying of the electric power and energy and other services,
facilities and commodities sold, furnished or supplied through the facilities of the Electric
System, (ii) the earnings on and income derived from the investment of such income, rents, rates,
fees, charges, receipts, profits or other moneys to the extent that the use of such earnings and
. Income is limited by or pursuant to law to the Electric System and (iii) the proceeds derived by
the Member directly or indirectly from the sale, lease or other disposition of a part of the Electric
System as permitted by Sections 6(d)(1) and 6(d)(2) of this Contract, but the term “Revenues”
shall not include retail customers’ deposits or any other deposits subject to refund until such
deposits have become the property of the Member and shall not include any refunds associated
with electric service by a Member prior to the Effective Date.

(cc)  “Subordinated Debt” means any bonds, notes, certificates, warrants or other
evidences of indebtedness issued for the payment of the Balance of Defeasance Costs, or for the
purposes specified in Section 8 of this Contract, which are payable as to principal and interest
from the Revenues subject and subordinate to the deposits and credits required to be made
pursuant to the Bond Resolution from the “Revenues” and “Revenue Fund” into the “Bond
Fund” (as such terms are defined in the Bond Resolution).

-(dd) “Total Annual Budget” means the budget adopted by Power Agency pursuant to
Section 5 of this Contract.

SECTION 2. Financing Balance of Defeasance Costs; Surplus Moneys.

(a) Power Agency, in good faith, shall use its best efforts to issue and sell Bonds,
Notes or Subordinated Debt to finance all Balance of Defeasance Costs, as permitted by the
terms of the Bond Resolution, provided that, in each such case, Bonds, Notes or Subordinated
Debt may then be legally issued and sold.

(b) If, following the retirement or defeasance of all Outstanding Prior Bonds under
and pursuant to the Prior Bond Resolution and the final payment of all Pre-Closing Costs
(defined below), any moneys remain on deposit in any fund or account established by or
pursuant to the Prior Bond Resolution, which moneys are no longer required for the purposes of
such funds and accounts, for the retirement or defeasance of Outstanding Prior Bonds or for the
payment of Pre-Closing Costs, such surplus moneys may be applied by Power Agency to any
purpose permitted by this Contract or by the Full Requirements Power Sales Agreement,
including, but not limited to, working capital or other reserves. “Pre-Closing Costs” means all
charges, costs and expenses payable by Power Agency subsequent to the Effective Date
associated with the ownership and operation of the Joint Facilities.

SECTION 3. Term of Contract. This Contract shall be effective as of the Effective
Date. Power Agency shall notify the Member of the Effective Date as soon as practicable
thereafter.
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The term of this Contract shall expire on the earliest to occur of (i) the date on which no
Bonds remain outstanding under the Bond Resolution, (ii) midnight local time on December 31,
2035, or (iii) the date this Contract is terminated pursuant to Section 13 of this Contract.

Notwithstanding the foregoing, the expiration or termination of this Contract shall not
affect any accrued liability or obligation hereunder, including, but not limited to, the Member’s
obligation to pay Monthly Support Costs. This Contract shall not be subject to termination by
either party under any circumstances, whether based upon the default of any other party under
this Contract or any other instrument or otherwise, except as specifically provided in this
Contract.

SECTION 4. Charges for Monthly Support Costs.

(a) Power Agency shall determine, and revise from time to time to the extent
necessary, the amounts required to permit Power Agency to timely pay all Monthly Support
Costs, and each Member shall pay such Member’s Share of the Monthly Support Costs.

(b) In determining and revising the amounts required to permit Power Agency to pay
all Monthly Support Costs pursuant to subsection (a) of this Section 4, Power Agency shall
comply with the provisions of N.C.G.S. Chapter 159B, including but not limited to the
provisions of Section 159B-10(b), if applicable, and Section 159B-16.1(b). Power Agency shall
cause a notice in writing to be given to the Member and the other Members which shall set out
such determinations and revisions.

(c) In consideration of Section 5(d) of this Contract and a corresponding provision in
the Full Requirements Power Sales Agreements, Power Agency shall (i) establish appropriate
rates and charges for Full Requirements Bulk Power Supply for the Members sufficient at all
times to pay all costs and expenses incurred by Power Agency and reserves deemed necessary
therefor by Power Agency, including reserves for the payment of such costs and expenses in
future periods (including future Contract Years) and taking into account withdrawals of such
reserves established in previous periods, all with respect to Full Requirements Bulk Power
Supply, and shall establish appropriate rates and charges for special obligations as set forth in the
Monthly Bill as provided in Section 5 of the Full Requirements Power Sales Agreements, and
(ii) enforce all Full Requirements Power Sales Agreements in accordance with their terms. As
used in this subsection (c), the terms Full Requirements Bulk Power Supply, Members, Contract
Years and Monthly Bill shall have the respective meanings given to them in the Full
Requirements Power Sales Agreements.

SECTION 5. Total Annual Budget and Monthly Bills; Payments by the Member.

(a) Not less than thirty (30) days prior to each Contract Year, Power Agency shall
provide to the Member a proposed annual budget for the ensuing Contract Year with respect to
amounts to be paid under this Contract, and thereafter shall hold a public hearing on such
proposed annual budget and shall provide to the Member a Total Annual Budget for the Contract
Year. During each Contract Year, Power Agency shall review at least quarterly, and at such other
times as Power Agency deems desirable, the Total Annual Budget for the Contract Year. In the
event such review indicates that the Total Annual Budget does not or will not substantially

Page 32 of 174




correspond with actual receipts and expenditures, or if at any time during such Contract Year
there are or are expected to be extraordinary receipts, credits, or costs substantially affecting the
Monthly Support Costs, Power Agency shall adopt and provide to the Member an amended Total
Annual Budget, which shall supersede, for the remainder of such Contract Year, the Total
Annual Budget or amended Total Annual Budget theretofore provided as the basis for the
determination of Monthly Support Costs. The Total Annual Budget under this Contract may be
included with or as a component of any budget required to be provided to the Member under the
Member’s Full Requirements Power Sales Agreement.

(b) On or before the fifth (5th) day of each month of each Contract Year (beginning
with the first full month of the Contract Year), or such other date not later than the tenth (10th)
day of such month as Power Agency shall establish from time to time, Power Agency shall
prepare, date, and on such date provide to the Member a Monthly Bill showing the amount
payable by the Member for its Member’s Share of Monthly Support Costs for the preceding
month. The Monthly Bill under this Contract may be included with or as a component of any
monthly bill under the Member’s Full Requirements Power Sales Agreements.

(c) The amounts shown in the Monthly Bill to be paid to Power Agency by the
Member shall be due and payable ten (10) days after the date of the Monthly Bill, and any
amounts due and not paid by the Member within fifteen (15) days after the date of the Monthly
Bill shall accrue a late payment charge computed at the Late Payment Interest Rate. Remittances
received by mail will be accepted without assessment of a late payment charge, provided that the
postmark of the United States Postal Service clearly indicates that the payment was mailed on or
before such fifteenth (15th) day. Remittances due in a month and transmitted by wire transfer
will be accepted without assessment of a late payment charge if received on or before the twenty-
fifth (25™) day of such month.

(d)  All monies received by Power Agency as payment from the Member of any
Monthly Bill and of any monthly bill, for the same month, under the Member’s Full
Requirements Power Sales Agreement (whether in full or partial payment of either thereof) shall
be applied by Power Agency pro rata to the Monthly Bill and to such other monthly bill in the
ratio that the total amount of each bears to the total of the two, and the resulting amounts shall be
credited to the appropriate accounts on the books of Power Agency. The Member understands
and agrees that a failure by the Member to pay in full its obligations under both this Contract
and its Full Requirements Power Sales Agreement may result in an event of default under
both this Contract and its Full Requirements Power Sales Agreement.

(e) In each Contract Year, the Member shall pay to Power Agency the Member’s
Share of Monthly Support Costs for such Contract Year. The Member shall be obligated to
make such payments unconditionally and without offset, counterclaim or other reduction,
whether or not all or any portion of the electric power and energy contracted for under the
Member’s Full Requirements Power Sales Agreement is delivered to the Member or such Full
Requirements Power Sales Agreement expires or is terminated in whole or in part. Such
payments shall be made and shall not be conditioned upon the performance or non-performance
by Power Agency or any other Member under this or any other agreement or instrument. The
remedies for any such non-performance by Power Agency shall be limited to those provided by
Sections 7(f) and 7(g) of this Contract.
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® In the event of any dispute as to any portion of any Monthly Bill, the Member
shall nevertheless pay the full amount of the disputed charges when due and shall give written
notice of the dispute to Power Agency within sixty (60) days following the date on which such
payment is due. Such notice shall identify the disputed bill, state the amount in dispute, and set
forth a full statement of the grounds on which such dispute is based. No adjustment shall be
considered or made for disputed charges unless notice is given as aforesaid. Power Agency shall
give consideration to such dispute and shall advise the Member with regard to its position
relative thereto within thirty (30) days following receipt of such written notice. Upon final
determination (whether by agreement, arbitration, adjudication, or otherwise) of the correct
amount, an appropriate adjustment shall be made on the Monthly Bill next submitted to the
Member after such determination, together with interest computed at the Late Payment Interest
Rate.

SECTION 6. Payment Sources: Certain Obligations of Members.

(a) The obligations of the Member to make payments under Section 5 of this Contract
shall be an operating expense of its Electric System.

(b) The Member shall not be required to make any payments to Power Agency under
this Contract except from the Revenues of its Electric System. The Member covenants and
agrees that it will fix, charge, and collect rents, rates, fees, and charges for electric power and
energy and other services, facilities, and commodities sold, furnished, or supplied through the
facilities of its Electric System at least sufficient to provide Revenues adequate to meet its
obligations under this Contract and under its Full Requirements Power Sales Agreement and any
additional contract relating to supplying Full Requirements Bulk Power Supply by and between
Power Agency and the Member, and to pay any and all other amounts payable from or
constituting a charge and lien upon such Revenues, including, but not limited to, amounts
sufficient to pay the principal of and interest on all general obligation bonds (if also payable from
Revenues) and revenue bonds heretofore or hereafter issued by the Member to finance its
Electric System. Notwithstanding the foregoing, nothing in this Contract shall be construed to
limit, constrain or affect in anyway the legal rights and authority of the Member to design, set
and implement rates, fees and charges for electric power and energy and other services to its
retail and wholesale customers through the operation of the Member’s duly authorized rate
setting process so long as the Member’s rates, fees and charges for electric power and energy and
other services fully meet and comply with the Member’s obligations under this Section 6(b).

(c) The Member covenants and agrees that in accordance with Prudent Utility
Practice: (i) it shall at all times operate the properties of its Electric System and the business in
connection therewith in an efficient manner and at reasonable cost, (ii) it shall maintain its
Electric System in good repair, working-order and condition and in a safe operating condition,
and (iii) it shall make all necessary and proper repairs, renewals, replacements, additions,
betterments, equippings and furnishings to its Electric System.

(d)  The Member covenants and agrees that it shall not sell, mortgage, lease or

otherwise dispose of or encumber its Electric System or any part thereof except as permitted by
any of the following provisions of this subsection (d) and subsection (e) of this Section 6:
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(1 The Member may, in the ordinary course of the business of operating and
maintaining its Electric System, scrap, trade-in, sell or otherwise dispose of any property
or equipment if the Member determines that (i) such property or equipment is surplus,
obsolete or otherwise not required for the operation and maintenance of its Electric
System, and (ii) the original cost of all property and equipment disposed of pursuant to
this paragraph (1) in any fiscal year of the Member is less than the greater of $25,000 or
two percent (2%) of the gross plant investment of the Electric System as reported on the
books for the Electric System as of the end of the most recent fiscal year of the Member
for which such figure is available.

(2)  The Member may sell, lease, mortgage or otherwise dispose of or
encumber any property and equipment (i) if and to the extent permitted by N.C.G.S.
Section 160A-20, as the same may be amended from time to time, or (ii) if the Member
determines, with the written concurrence of Power Agency (which concurrence shall not
be unreasonably withheld), that, taking into account past and current operating results of
its Electric System and any replacements or intended replacements for such property and
equipment to be disposed of, the proposed action will not have a material adverse effect
on the Revenues or the operation of its Electric System, or materially increase the
operating and maintenance expenses of its Electric System.

(3) The Member may sell or otherwise dispose of its Electric System to one or
more other Members, or merge or consolidate its Electric System with the Electric
System or Systems of one or more other Members, provided that the purchasing or
surviving Member(s), as the case may be, shall have assumed all of the transferor
Member’s duties and obligations under this Contract and under the transferor Member’s
Full Requirements Power Sales Agreement.

4) The Member may merge or consolidate with, or be merged or consolidated
into, one or more units of local government which shall have assumed all of the
Member’s duties and obligations hereunder, in which event such Member shall be
relieved from all such duties and obligations, but only if (i) this Contract shall have been
assigned to such unit(s) of local government, which shall have assumed all of the
transferor Member’s duties and obligations hereunder, and (ii) the Local Government
Commission of North Carolina shall have determined that after such merger or
consolidation the survivor unit(s) of local government will have the ability to meet the
obligations of such Member hereunder.

(5)  The Member may sell or otherwise dispose of its Electric System to any
other Person but only if the Member (i) has terminated this Contract pursuant to the
provisions of Section 13 of this Contract, and (ii) has assigned and transferred its Full
Requirements Power Sales Agreement and all interests therein to the transferee Person
who has assumed all of the transferor Member’s duties and obligations under the
transferor Member’s Full Requirements Power Sales Agreement; provided, however, that
prior to any sale or other disposition pursuant to this paragraph (5), Power Agency shall
have determined that such sale or other disposition will not increase the cost of power
and energy under the Full Requirements Power Sales Agreement of any other Member;
and provided further, however, that if the transferee Person is DEP, or a subsidiary or
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Affiliate of DEP, the transferor Member’s Full Requirements Power Sales Agreement
shall be terminated and not assigned and transferred and DEP shall have agreed to
(a) exclude the transferor Member’s load from the calculation of Power Agency’s Hourly
Demand under the Full Requirements Power Purchase Agreement, and (b) delete the
transferor Member’s Delivery Points from the NITSA/NOA. For purposes of this
paragraph (5), the terms Hourly Demand, Full Requirements Power Purchase Agreement,
Delivery Points and NITSA/NOA shall have the respective meanings given to them in the
Full Requirements Power Sales Agreements.

(6)  In the event of a sale or other disposition permitted by paragraph (3) of
this subsection (d), or a merger or consolidation permitted by paragraphs (3) and (4) of
this subsection (d), the Member shall provide to Power Agency a counsel’s opinion,
satisfactory in form and substance to counsel to Power Agency, that (i) in the event of a
sale or other disposition, the transferee has assumed and become liable for the duties and
obligations of the transferor Member under this Contract and the transferor Member’s
Full Requirements Power Sales Agreement, and (ii)in the event of a merger or
consolidation, that following such merger or consolidation the Electric System or unit of
local government, as the case may be, surviving such merger or consolidation shall
remain or shall have become subject to this Contract and liable for the duties and
obligations of the transferor Member under this Contract and under the transferor
Member’s Full Requirements Power Sales Agreement to the same extent that such
Electric System or Member had been so subject prior to such merger or consolidation. In
the event of a sale or other disposition permitted by paragraph (5) of this subsection (d)
(other than a sale or disposition to DEP or a subsidiary or Affiliate of DEP), the Member
shall provide to Power Agency a counsel’s opinion, satisfactory in form and substance to
counsel to Power Agency, that the transferee has assumed and become liable for the
duties and obligations of the transferor Member under its Full Requirements Power Sales
Agreement.

(7)  Nothing contained in the foregoing paragraphs (1) through (6) of this
subsection (d) shall be deemed to authorize a Member to mortgage or encumber all or
substantially all of the properties of its Electric System.

The provisions of subsections (a), (b) and (c) of this Section 6 shall be subject to
the provisions of paragraphs (2), (3), (4) and (5) of this subsection (d).

(e) The Member covenants and agrees not to issue bonds, notes or other evidences of

indebtedness or enter into any agreement to take or to take or pay for power and energy, other
than a power sales agreement with Power Agency, payable from the Revenues on a parity with
or superior to the payment of operating expenses of its Electric System (including Monthly
Support Costs hereunder) unless an independent consulting engineer or engineering firm or
corporation having a national and favorable reputation for special skill, knowledge and
experience in analyzing the operations of electric utility systems (which may be a consulting
engineer to Power Agency) shall render and file with Power Agency a written opinion that the
facilities for the financing of which the bonds, notes or other evidences of indebtedness are being
issued or with respect to which such agreement is being entered into are (or were when the
Member committed itself to them by contract or financing) reasonably expected to contribute
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properly and advantageously to the conduct of the business of its Electric System in an efficient
and economical manner consistent with Prudent Utility Practice and will not impair the ability of
the Member to raise Revenues sufficient to meet its obligations under Section 6(b) of this
Contract; provided, however, that the foregoing written opinion is not required with respect to
bonds, notes or other evidences of indebtedness issued to refund bonds, notes or other evidences
of indebtedness theretofore or thereafter issued for which the foregoing written opinion was
provided and which refunded bonds, notes or other evidences of indebtedness are payable from
and secured by a lien on Revenues on a parity with or superior to the payment of operating
expenses of the Member’s Electric System.

® The Member shall take no action the effect of which would be to prevent, hinder,
or delay Power Agency from the timely fulfillment of its obligations under this Contract, the
Member’s Full Requirements Power Sales Agreement, the Bond Resolution and the Bonds, or
any Debt Service Support Contract or Full Requirements Power Sales Agreement entered into
between Power Agency and any other Member.

SECTION 7. Obligations in the Event of Default.

(a) Upon failure of the Member to make any payment in full when due under this
Contract or to perform or otherwise comply with any other obligation of the Member under this
Contract, Power Agency shall make demand upon the Member for payment or performance, and
if said failure is not cured within fifteen (15) days from the date of such demand, it shall
constitute a default under this Contract at the expiration of such period, and notice of such event
of default shall forthwith be given to the Member. Notice of such demand, and of the default if it
occurs, shall be provided to the other Members by Power Agency.

(b) No default shall affect any accrued liabilities or the obligations of the Member
under this Contract, including, but not limited to, its obligation to pay its Member’s Share of
Monthly Support Costs, all of which shall continue in full force and effect.

() In the event of any default by the Member under any covenant, agreement, or
obligation under this Contract, Power Agency may, upon fifteen (15) days’ prior written notice,
bring any suit, action, or proceeding in law or in equity, including mandamus, injunction, and
action for specific performance as may be necessary or appropriate to enforce any covenant,
agreement, or obligation of this Contract against the Member.

(d Upon the failure of any Member(s) to make any payment which failure constitutes
a default under any Debt Service Support Contract, the Member’s(s’) Share(s) of each
nondefaulting Member shall be automatically increased, but only for the duration of the
existence and continuation of such default, by the prorata amount of the defaulting
Member’s(s’) Share(s) compared to those of the other non-defaulting Member(s), and the
defaulting Member’s(s’) Share(s) shall be reduced correspondingly; provided, however, that no
such reduction shall reduce the defaulting Member’s(s’) obligations under subsection (¢) of this
Section 7; and provided further, however, that the sum of such increases for any nondefaulting
Member pursuant to this subsection (d) shall not exceed, without the consent of such
nondefaulting Member, an accumulated maximum of twenty-five percent (25%) of the
nondefaulting Member’s Share prior to any such increases. The provisions of this subsection (d)
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shall apply to accrued obligations of the defaulting Member prior to the change in Member’s(s’)
Share(s).

(e) If the Member shall fail or refuse to pay any amounts due to Power Agency
hereunder, the fact that other Members have assumed the obligation to make such payments shall
not relieve the defaulting Member of its liability for such payments, and any Members assuming
such obligation, either individually or as a member of a group, shall have a right of recovery
from the defaulting Member. Power Agency or any Members, as their interests may appear,
jointly or severally, may commence such suits, actions or proceedings, at law or in equity, as
may be necessary or appropriate to enforce the obligations of this Contract against the defaulting
Member.

® In the event of any default by Power Agency under any covenant, agreement, or
obligation under this Contract, the Member may, upon fifteen (15) days’ prior written notice,
bring any suit, action, or proceeding in law or in equity, including mandamus and injunction, as
may be necessary or appropriate to enforce any covenant, agreement, or obligation of this
Contract against Power Agency.

(g) No remedy conferred upon or reserved to the parties hereto is intended to be
exclusive of any other remedy or remedies available hereunder or now or hereafter existing at
law, in equity, or by statute or otherwise, but each and every such remedy shall be cumulative
and shall be in addition to every other such remedy. The pursuit by either party of any specific
remedy shall not be deemed to be an election of that remedy to the exclusion of any other or
others, whether provided hereunder or by law, equity, or statute. Any delay by either party in the
exercise of any remedy with respect to any matter arising in connection with this Contract shall
not constitute a waiver by such party of any right to later exercise such remedy with respect to
the same or any other matter arising in connection with this Contract.

(h) Any waiver at any time by either party to this Contract of its rights with respect to
any default of the other party hereto, or with respect to any other matter arising in connection
with this Contract, shall not be considered a waiver with respect to any subsequent default, right,
or matter arising in connection with this Contract or with respect to any default, right or matter
arising in connection with any other Debt Service Support Contract.

SECTION 8. Issuance of Obligations for Refunding. In addition to the issuance of
Bonds, Notes and Subordinated Debt to pay the Balance of Defeasance Costs as provided in
Section 2 of this Contract, Power Agency may issue Bonds in accordance with the provisions of
the Bond Resolution, or may issue Notes or Subordinated Debt, at any time and from time to
time to provide for refunding any Bonds, Notes or Subordinated Debt.

SECTION 9. Notices and Computation of Time. Any notice or demand given by the
Member to Power Agency under this Contract shall be deemed properly given if mailed postage
prepaid and addressed, or electronically mailed, to the chief executive officer of Power Agency
at its principal office or electronic mail address designated in writing filed with the Members by
Power Agency. Any notice, demand, budget, or statement given or rendered by Power Agency to
the Members under this Contract shall be deemed properly given or rendered if mailed postage
prepaid and addressed, or electronically mailed, to the person and at the address designated in
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writing filed with Power Agency by the Member. The designations of the name and address to
which any such notice or demand is directed may be changed at any time and from time to time
by either party giving notice as above provided.

In computing any period of time prescribed or allowed under this Contract, the day of the
act or event after which the designated period of time begins to run is not to be included. The last
day of the period so computed is to be included, unless it is a Saturday, a Sunday, or a legal
holiday in North Carolina, in which event the period runs until the end of the next day which is
not a Saturday, a Sunday, or a legal holiday in North Carolina.

SECTION 10. Records; Accounts; Reports; Audits: Information to be Made Available.

(a) Power Agency shall keep accurate records and accounts of Monthly Support
Costs, separate and distinct from its other records and accounts. Such records and accounts shall
contain information supporting the allocation of Power Agency’s indirect costs associated with
Monthly Support Costs and the payment thereof under this Contract, with Full Requirements
Bulk Power Supply (as defined in the Full Requirements Power Sales Agreement) and the
payment thereof and of special charges under the Full Requirements Power Sales Agreements
and with any projects owned or controlled by Power Agency and the payment of costs thereof.
Such records and accounts shall be audited annually by a firm of independent certified public
accountants, experienced in electric utility accounting and of national reputation, to be employed
by Power Agency. Such records and accounts and such annual audit, including all written
comments and recommendations of such accountants, shall be made available for inspection at
any reasonable time by the Member at the principal office of Power Agency.

(b) The Member shall keep accurate records and accounts for its Electric System,
separate and distinct from its other records and accounts. Such records and accounts shall be
audited annually by a firm of certified public accountants or by an accountant approved by the
Local Government Commission of North Carolina as qualified to audit Local Government
accounts who has no personal interest, direct or indirect, in the fiscal affairs of the municipal
government or any of its officers, which audit may be part of the annual audit of the accounts of
the Member. Such records and accounts shall be made available for inspection by Power
Agency at any reasonable time, and a copy of such annual audit, including all written comments
and recommendations of such accountants, shall be furnished to Power Agency not later than one
hundred eighty (180) days after the close of the Member’s fiscal year.

(c) The Member shall, upon the request of Power Agency, furnish to Power Agency
all financial statements and information and operating data, and at such times, as Power Agency
shall advise the Member is necessary to enable Power Agency to comply with the requirements
of any continuing disclosure undertaking entered into by Power Agency pursuant to the
requirements of Rule 15¢2-12 promulgated by the Securities and Exchange Commission under
the Securities Exchange Act of 1934, as amended.

SECTION 11. Modification and Uniformity of Contracts. If any other Debt Service
Support Contract is amended or replaced so that it contains terms and conditions different from
those contained in this Contract, Power Agency shall notify the Member and, at the option of the
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Member and upon timely request, Power Agency shall amend this Contract to include similar
terms and conditions.

SECTION 12. Assignment of Contract. Except as provided in Section 6 of this Contract
and subsection (b) of this Section 12, this Contract shall not be transferred or assigned.

(a) The Member consents to the assignment by Power Agency of this Contract and
any or all of Power Agency’s rights under or interests in this Contract to any trustee or other
fiduciary acting for the benefit of holders of Bonds, Notes or Subordinated Debt, without further
notice to the Member.

SECTION 13. Termination.

(a) This Contract may be terminated by the Member pursuant to and to the extent
provided in this Section 13. Any such termination shall be of the whole of this Contract and not
in part.

(b) The Member shall give Power Agency notice in writing of (i) the Member’s intent
to terminate this Contract, (ii) the proposed effective date of such termination, which shall not be
less than six (6) months following the date Power Agency receives such notice, (iii) the proposed
Retirement Date referred to in subsection (c) below, and (iv) the Net Funding Election referred
to in subsection (c) below. Such notice shall be irrevocable on and after such date as Power
Agency is required to irrevocably give notice of redemption to any trustee or paying agent under
the Bond Resolution or Power Agency or such trustee or paying agent is required to irrevocably
give notice of redemption to the owners of the affected Bonds.

(c) If the Member properly gives notice of termination, the termination shall be
effective upon deposit by the Member, as directed by Power Agency and under and pursuant to
the Bond Resolution, of immediately available funds in the amount calculated as provided in this
subsection (c). The amount of the deposit shall be at least equal to the amount necessary
(together with any amounts that Power Agency advises the Member will be available for the
purpose from funds held under the Bond Resolution and allocable to the Member) to enable the
principal or redemption price of and interest on the Member’s Share of the Bonds at the time
outstanding under the Bond Resolution, determined pursuant to subsection (d) below, to be paid
(or its payment provided for) in full (for purposes of this Section 13, the “Member’s Defeasance
Costs”) and to enable such Bonds to be redeemed, purchased or otherwise retired, and defeased,
under the Bond Resolution (for purposes of this Section 13, the “Member’s Defeasance). The
Member understands that such redemption price may be at a premium over par or at a so-called
“make-whole” redemption price.

The amount of the Member’s Defeasance Costs shall be the amount that is due on and
prior to the first optional redemption date or earlier maturity date of the Member’s Share of the
outstanding Bonds after the date Power Agency receives notice of termination, or on such other
date or dates as may be agreed upon between Power Agency and the Member (for purposes of
this Section 13, the “Retirement Date””). Member’s Defeasance Costs may take into account
investment income on amounts deposited under the Bond Resolution to effectuate such
defeasance, if the Member so elects (for purposes of this Section 13, the “Net Funding
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Election”), in which case the same may be estimated in advance but shall be finally determined
as of a date agreed upon between Power Agency and the Member when such amounts are
capable of being finally determined; provided, however, that the nature of the securities invested
in shall be subject to the approval of Power Agency. The sufficiency of such deposit for such
purpose shall be verified at the sole expense of the Member by such person or firm as shall be
satisfactory to Power Agency in its sole discretion.

In addition to the deposit of the Member’s Defeasance Costs, the Member also shall pay
directly to Power Agency, contemporaneously with the deposit of the Member’s Defeasance
Costs, immediately available funds in an amount estimated by Power Agency to be sufficient to
reimburse Power Agency for internal costs incident to the Member’s Defeasance and all costs
estimated by Power Agency to be payable by it to third parties (including, but not limited to, the
trustee and paying agents under the Bond Resolution) in connection with the Member’s
Defeasance (for purposes of this Section 13, the “Termination Costs”).

The deposit of the Member’s Defeasance Costs and the payment of Termination Costs,
once made by the Member, shall be irrevocable; provided, however, that any amount of such
deposit or earnings in excess of the amount required to pay any balance of the Member’s
Defeasance Costs or any amount paid to Power Agency in excess of the amount required to pay
Termination Costs shall be returned by Power Agency to the Member, and any deficiency in
either the Member’s Defeasance Costs or Termination Costs, if and to the extent Power Agency
notifies the Member of such deficiency in writing within ninety (90) days after the deposit
required by this subsection (c), shall be paid by the Member to Power Agency within sixty (60)
days thereafter. All such amounts shall be determined by Power Agency, which determinations
shall be conclusive absent manifest error.

(d)  The particular Bonds to be paid at maturity or redemption prior to maturity that
shall constitute the Member’s Share of the Bonds for purposes of subsection (c) above shall be
selected by Power Agency, or the trustee or registrar for the Bonds under the Bond Resolution,
from each maturity of Bonds then outstanding under the Bond Resolution. Power Agency shall
select such Bonds of each maturity, or cause such Bonds of each maturity to be selected, pro rata
as nearly as possible, based on the terminating Member’s Share compared to the total of all
Members’ Shares at the time of termination, subject to the authorized denominations of the
Bonds, but in each or any year may round upwards from pro rata in its sole discretion. The
Member acknowledges that this process may result in higher debt service being allocated to the
termination than would be the Member’s Share of debt service had the termination not occurred.

(e) Upon the termination of this Contract pursuant to this Section 13, Power Agency
shall recalculate the Members’ Shares of the non-terminating Members in accordance with the
definition of Member’s Share in Section 1 of this Contract and shall notify the non-terminating
Members of such termination pursuant to this Section 13 and of the recalculated Members’
Shares following such termination by providing an amended Exhibit A to this Contract. Such
amended Exhibit A shall be attached to this Contract by the parties to this Contract, and whether
or not attached shall be incorporated into and be deemed to be a part of this Contract as if set
forth in this Contract.
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® Notwithstanding the termination of this Contract pursuant to this Section 13, the
terminating Member shall be obligated to indemnify and hold harmless each non-terminating
Member for any financial liability pursuant to Section 7(d) of this Contract after such termination
in excess of the financial liability that would have been incurred by such non-terminating
Member pursuant to Section 7(d) of this Contract prior to such termination. To the extent of
such indemnification and hold harmless obligations and the provisions of this Contract governing
payment obligations and the enforcement thereof, this Contract shall not be terminated and shall
remain in full force and effect with respect to the terminating Member.

(&)  Notwithstanding anything to the contrary in this Contract, the Member shall be
obligated to pay its Member’s Share of Monthly Support Costs applicable to the entire month
during which such termination occurs, notwithstanding a termination that becomes effective
during such month or prior to the date the Monthly Bills for such month have been delivered
pursuant to Section 5 of this Contract. '

SECTION 14. Survivorship of Obligations. The termination of this Contract shall not
discharge any party hereto from any obligation it owes to the other party under this Contract by
reason of any transaction, loss, cost, damage, expense, or liability which shall occur or arise (or
the circumstances, events, or basis of which shall occur or arise) prior to such termination. It is
the intent of the parties hereby that any such obligation owed (whether the same shall be known
or unknown at the termination of this Contract or whether the circumstances, events, or basis of
the same shall be known or unknown at the termination of this Contract) shall survive the
termination of this Contract.

SECTION 15. Severability. If any section, paragraph, clause, or provision of this
Contract shall be finally adjudicated by a court of competent jurisdiction to be invalid, the
remainder of this Contract shall be unaffected by such adjudication and all of the remaining
provisions of this Contract shall remain in full force and effect as though such section,
paragraph, clause or provision or any part thereof so adjudicated to be invalid had not been
included herein. In the event of any such invalidity, the parties hereto shall promptly negotiate in
good faith valid new provisions to restore the Contract to its original intent and effect.

Notwithstanding the invalidity or unenforceability of any or all other provisions of this
Contract, the provisions of this Contract in respect of the Member’s obligation to pay its
Member’s Share of Monthly Support Costs shall remain in full force and effect.

SECTION 16. No Delay. No disagreement or dispute of any kind between the parties to
this Contract, or between any party and any other entity, concerning any matter, including,
without limitation, the amount of any payment due from said party or the correctness of any
billing made to the party, shall permit the said party or either of them, to delay or withhold any
payment or the performance by any party of any other obligation pursuant to this Contract. Each
party shall promptly and diligently undertake to resolve such disagreement and dispute without
undue delay.
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SECTION 17. Continuance and Enforcement of Contract.

(@  Power Agency shall continue this Contract in full force and effect, except as
provided in Section 13, and shall enforce this Contract in accordance with its terms to the extent
permitted by law.

(b)  The failure of a party to enforce at any time any of the provisions of this Contract
or to require at any time performance by the other party of any of the provisions of this Contract
shall in no way be construed to be a waiver of such provisions, nor in any way to affect the
validity of this Contract or any part thereof, or the right of such party thereafter to enforce each
and every such provision.

SECTION 18. Applicable Law; Construction. This Contract is made under and shall be
- governed by the law of the State of North Carolina without regard to principles of conflicts of
laws. Headings herein are for convenience only and shall not influence the construction of this
Contract.

SECTION 19. Further Documentation. From time to time after the execution of this
Contract, the parties hereto shall within their legal authority execute other documents as may be
necessary, helpful, or appropriate to carry out the terms of this Contract.

SECTION 20. Incorporation of | Exhibits. All Exhibits attached to this Contract are
hereby incorporated into and shall be a part of this Contract.

SECTION 21. Relationship to Other Instruments. It is recognized by the parties hereto
that Power Agency must comply with the requirements of the Bond Resolution and that this
Contract is intended to support Power Agency’s obligations under the Bond Resolution, and it is
therefore agreed that this Contract is made subject to the terms and provisions of the Bond
Resolution. '

SECTION 22. Counterparts; Electronic Signatures. This Contract may be executed in
any number of counterparts and by different parties hereto on separate counterparts, each of
which counterparts, taken together, shall constitute but one and the same Debt Service Support
Contract. The parties agree that the electronic signature of a party to this Contract shall be as
valid as an original signature of such party and shall be effective to bind such party to this
Contract and, when printed from electronic files, if introduced as evidence in any judicial,
arbitral, mediation or administrative proceeding, will be admissible as between the parties to the
same extent and under the same conditions as other original business records created and
maintained in documentary form. For purposes of this Contract, “electronic signature” means a
manually-signed original signature that is then transmitted by electronic means, and “transmitted
by electronic means” means sent in the form of a facsimile or via the internet as a “pdf” (portable
document format) or other replicating image attached to an e-mail message.

SECTION 23. Entire Agreement. This Contract shall constitute the entire understanding
among the parties hereto, superseding any and all previous understandings, oral or written,
pertaining to the subject matter contained herein. No party hereto has relied, or will rely, upon
any oral or written representation or oral or written information made or given to such party by
any representative of the other party or anyone on its behalf.
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SECTION 24. Preaudit. Execution of this Contract by the finance officer of the Member
shall constitute a certification of such finance officer that, to the extent this Contract requires the
Member to satisfy a financial obligation during the Member’s fiscal year in which the Effective
Date occurs, this Contract has been preaudited in the manner required by the N.C. Local
Government Budget and Fiscal Control Act.

[Balance of Page Intentionally Left Blank; Signature Page Follows.]
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IN WITNESS WHEREOF, the parties hereto have executed this Contract all by authority
of their respective governing bodies duly given.

Executed this day of , 2015.
TOWN OF CLAYTON
By:
Mayor
Attest: For purposes of Section 24 only:
Town Clerk Finance Officer
(SEAL)
Executed this day of , 2015.
NORTH CAROLINA EASTERN
MUNICIPAL POWER AGENCY
By:
Chief Executive Officer

Attest:

Assistant Secretary

(SEAL)

[Signature Page to Debt Service Support Contract]
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EXHIBIT A

Members and Members’ Shares

Member

Town of Apex

Town of Ayden
Town of Belhaven
Town of Benson
Town of Clayton
Town of Edenton
City of Elizabeth City
Town of Farmville
Town of Fremont
City of Greenville
Town of Hamilton
Town of Hertford
Town of Hobgood
Town of Hookerton
City of Kinston
Town of LaGrange
City of Laurinburg
Town of Louisburg
City of Lumberton
City of New Bern
Town of Pikeville
Town of Red Springs
Town of Robersonville
City of Rocky Mount
Town of Scotland Neck
Town of Selma
Town of Smithfield
City of Southport
Town of Tarboro
Town of Wake Forest
City of Washington
City of Wilson

Member’s Share

1.1218%
1.4347
0.3473
0.6507
1.0539
1.5570
4.0525
0.9836
0.2359
20.3709
0.0675
0.3867
0.0730
0.1057
7.6434
0.4261
2.1984
0.8445
4.715
6.6370
0.1611
0.5500
0.4237
12.9031
0.5140
0.9171
2.2631
0.7366
3.6701
1.1297
4.0871
17.7385

98.8894%

| 0. Oc0°lo

This Exhibit A is subject to amendment pursuant to Section 13 of this Contract.
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Town of Clayton
Execution Copy

NORTH CAROLINA EASTERN MUNICIPAL POWER AGENCY

F_-l‘ P
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NORTH CAROLINA EASTERN MUNICIPAL POWER AGENCY
FULL REQUIREMENTS POWER SALES AGREEMENT

THIS AGREEMENT, dated as of the 24" day of April, 2015, is by and between North
Carolina Eastern Municipal Power Agency, a joint agency of the State of North Carolina
(including successors and permitted assigns, “Power Agency”), and the municipality of the State
of North Carolina (including successors and permitted assigns, the “Member”) which has
executed this Agreement (as supplemented and amended pursuant to the terms of this
Agreement, the “Agreement”).

WHEREAS, Power Agency is duly organized as a public body and a body corporate and
politic under the laws of the State of North Carolina (G.S. Chapter 159B) and, among other
things, is authorized to sell for resale electric power and energy; and

WHEREAS, the Member is a city or town created under the laws of the State of North
Carolina owning a system or facilities for the generation, transmission or distribution of electric
power and energy for public and private use, and is authorized by said laws to contract to buy
from Power Agency some or all of the power and energy required for its present or future
requirements; and

WHEREAS, the Member previously entered into a Supplemental Power Sales
Agreement, dated July 30, 1981, as amended by an Amendment Agreement dated as of October
31, 1984 (the “Supplemental Power Sales Agreement”) with Power Agency pursuant to which
Power Agency sold and the Member purchased All Requirements Bulk Power Supply (as
defined in the Supplemental Power Sales Agreement), which consisted of Project Output (as
defined in the Supplemental Power Sales Agreement) and Supplemental Bulk Power Supply (as
defined in the Supplemental Power Sales Agreement); and

WHEREAS, Project Output is sold by Power Agency and purchased by the Member
pursuant to an Initial Project Power Sales Agreement between Power Agency and the Member
dated July 30, 1981, as amended by an Amendment Agreement dated as of October 31, 1984 (the
“Project Power Sales Agreement”); and

WHEREAS, Project Output is provided by Power Agency from its ownership interests
in the Brunswick Units, the Harris Unit, the Mayo Unit and Roxboro Unit No. 4 (as such terms
are defined in the Project Power Sales Agreement; such ownership interests, collectlvely, the
“Joint Facilities™); and

WHEREAS, Power Agency has entered into an Asset Purchase Agreement (as the same
may be supplemented and amended, the “APA”) with Duke Energy Progress, Inc. (including
successors and permitted assigns, “DEP”), dated as of September 5, 2014, pursuant to which
Power Agency has agreed to sell and transfer the Joint Facilities to DEP, and, in connection
therewith, Power Agency and the Member have agreed to terminate the Project Power Sales
Agreement and the Supplemental Power Sales Agreement; and
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WHEREAS, after the termination of the Project Power Sales Agreement and the
Supplemental Power Sales Agreement, the Member will have a need for an economical and
reliable source of electric power and energy to meet the current and future demands of its
customers and has determined to purchase such electric power and energy from resources owned,
controlled, or purchased by Power Agency; and

WHEREAS, Power Agency has entered into a Full Requirements Power Purchase
Agreement (as the same may be supplemented and amended, the “Full Requirements Power
Purchase Agreement”) with DEP, dated as of September 5, 2014, pursuant to which Power
Agency will purchase from DEP and DEP will sell to Power Agency firm capacity and energy in
the amounts required by Power Agency to reliably serve the current and future electrical loads
of its Members; and

WHEREAS, Power Agency is a party to the Network Integration Transmission Service
Agreement (the “NITSA”) and the Network Operating Agreement (the “NOA”) Between Duke
Energy Progress, Inc. and North Carolina Eastern Municipal Power Agency, as amended by DEP
from time to time, on file with the Federal Energy Regulatory Commission as OATT Service
Agreement No. 268 of Duke Energy Progress, Inc., a copy of which is attached to this
Agreement as Exhibit A; and

WHEREAS, Power Agency is a party to an Agreement for Transmission Use and Other
Electric Service (the “Dominion NCP Transmission Agreement”) with Dominion North Carolina
Power (formerly Virginia Electric and Power Company) (“Dominion NCP”), dated as of July 30,
1981, with respect to (i) arrangements for the transmission of electric energy from points of
interconnection of the DEP and Dominion NCP electric systems; and (ii) other related matters;
and

WHEREAS, Power Agency proposes to sell, and the Member proposes to purchase, Full
Requirements Bulk Power Supply (as defined herein) pursuant to the terms of this Agreement.

NOW, THEREFORE, the parties hereto mutually agree as follows:

SECTION 1. Definitions. The singular of any term defined in this Agreement shall
encompass the plural, and the plural the singular, unless the context clearly indicates otherwise
or may otherwise require.

(a) “Affiliate” of any Person means any other Person directly or indirectly
Controlling, directly or indirectly Controlled by or under direct or indirect common Control
with such Person.

(b) “APA” has the meaning assigned in the preambles to this Agreement.

(c) “Bond Resolution” means the resolution adopted by Power Agency, as the same
may be amended or supplemented from time to time pursuant to the terms thereof, pursuant to
which the Bonds are issued. A proposed form of Bond Resolution dated April 24, 2015, has
been delivered to the Member, and said resolution as adopted, insofar as is reasonably material
to the Member’s obligations under this Agreement, shall be substantially the same as such
proposed form but with such changes as may be determined by Power Agency to be necessary

Page 50 of 174




or appropriate. Subsequent amendments to the Bond Resolution may be made without the
approval of the Member if made pursuant to the terms of the Bond Resolution.

(d) “Bonds” means Bonds (as such term is defined in the Bond Resolution) issued
from time to time pursuant to and under the authority of the Bond Resolution (i) to pay Balance
of Defeasance Costs (as such term is defined in the Debt Service Support Contract), and (ii) to
refund Bonds, Notes (as such term is defined in the Debt Service Support Contract) or
Subordinated Debt (as such term is defined in the Debt Service Support Contract) theretofore
issued and outstanding as authorized by Section 8 of the Debt Service Support Contract.

(e) “Contract Year” means the 12-month period commencing January 1 of each year
during the term of this Agreement and ending midnight local time on the December 31 next
following (or such other 12-month period as Power Agency shall determine); provided,
however, that the first Contract Year shall commence, with respect to Full Requirements Bulk
Power Supply, on the day immediately following the Effective Date; and provided further,
however, that the last Contract Year shall end at midnight local time on the date of termination
of this Agreement as provided in Section 2 herein.

(f) “Control” of any Person means the possession, directly or indirectly, of the power
either to (a) vote more than fifty percent (50%) of the securities or interests having ordinary
voting power for the election of directors (or other comparable controlling body) of such
Person or (b) direct or cause the direction of management or policies of such Person, whether
through the ownership of voting securities or interests, by contract or otherwise.

(g) “Customer Generation” means any generating unit having a nameplate capacity
rating of 95 kW or more that is owned (i) by a retail or wholesale customer of a Member, or a
retail customer of a wholesale customer of a Member and is used to serve load at the site of the
load; or (ii) by a Member and is installed at a customer location for the benefit of the customer.

(h) “Debt Service Support Contract” means the Debt Service Support Contract, dated
as of the date hereof, entered into between Power Agency and the Members, as the same may
be supplemented and amended from time to time.

- (i)  “Delivery Point” means the point on the DEP Transmission System where the
delivery of power to the Member is measured in accordance with the NITSA and NOA, at
which point the delivery of electric power to the Member is measured for billing purposes
under this Agreement.

(G) “Dominion NCP Transmission Agreement” has the meaning assigned in the
preambles to this Agreement.

(k) “Economic Development Generation” means any generating unit owned by
Power Agency, a Member, or a retail or wholesale customer of a Member, or a retail customer
of a wholesale customer of a Member, in each case that is installed for the purpose of retaining
the load of an existing customer or attracting the load of a new customer served or to be served
by a Member.
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(I) “Edenton Generators” means the two (2) 1,250 kW generators owned and
operated by the Town of Edenton that are located on Tower Drive, Edenton, North Carolina.

(m) “Effective Date” means the date on which the closing of the transactions
contemplated by the APA takes place.

(n) “Electric System” means all properties and assets, real and personal and tangible
and intangible, of the Member now or hereafter existing, used for or pertaining to the
generation, transmission, transformation, distribution and sale of electric power and energy or
general plant associated therewith, including all renewals, replacements, additions, extensions,
expansions, improvements and betterments thereto and equippings thereof.

(o) “Elizabeth City Generators” means the four (4) 1,750 kW generators owned and
operated by the City of Elizabeth City that are located at 410 Pritchard Street, Elizabeth City,
North Carolina.

(p) “Full Requirements Bulk Power Supply” means, with respect to the Member, all
electric power and energy required by the Member at its Delivery Point(s)’, exclusive of any
purchases of power and energy by the Member from the Southeastern Power Administration
(“SEPA”), if any, and, as applicable, exclusive of the output of Customer Generation, Member
Generation, Economic Development Generation, the Edenton Generators and the Elizabeth
City Generators. Full Requirements Bulk Power Supply shall include all transmission service
to deliver Full Requirements Bulk Power Supply to the Member’s Delivery Point(s), power
and energy purchases made by Power Agency pursuant to the Full Requirements Power
Purchase Agreement, power and energy supplied by NCEMPA Generation, and power and
energy derived by Power Agency from any resource used to replace power and energy
purchases under the Full Requirements Power Purchase Agreement (i) following the exercise
by Power Agency of an early termination option set forth in the Full Requirements Power
Purchase Agreement, or (ii) in connection with a PURPA Qualifying Resource owned by
Power Agency.

(@) “Full Requirements Power Costs” for any period means all costs associated with
or incidental to Full Requirements Bulk Power Supply for such period. In addition to the costs
associated with or incidental to Full Requirements Bulk Power Supply, Full Requirements

- Power Costs also shall include, without limitation (i) Power Agency’s general and
administrative overhead costs allocated to Power Agency’s activities related to its provisions of
Full Requirements Bulk Power Supply, (ii) working capital deemed necessary by Power
Agency, (iil) costs and expenses relating to the acquisition, construction, maintenance and
operation of an administrative building or office, including land therefor, together with any
administrative equipment and facilities, which may be owned alone or together with any other
joint agency or agencies, joint municipal assistance agencies, municipalities, corporations,
associations or Persons under such terms and provisions for sharing costs and otherwise as may
be determined by Power Agency, (iv) costs associated with Power Agency management and
other services provided to Members, including, but not limited to, costs associated with
compliance with renewable energy requirements or mandatory electric reliability standards, (v)

! Including any load met by NCEMPA Generation that is interconnected with the Member’s Electric System.
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amounts necessary for the payment of the principal of and premium, if any, and interest on any
bonds, notes (including notes issued in anticipation of the issuance of bonds), certificates,
warrants or other evidences of indebtedness, including commercial paper, issued for Full
Requirements Power Costs (collectively, “Full Requirements Power Debt”), which Full
Requirements Power Debt shall be payable from all or any amounts received under the Full
Requirements Power Sales Agreements, as determined by Power Agency, after giving effect to
the provisions of Section 6(d) thereof, as payments from the Members of Full Requirements
Power Costs, and (vi) all costs and expenses relating to the issuance, security and payment of
Full Requirements Power Debt, including without limitation costs and expenses associated
with insurance contracts, agreements for lines of credit, letters of credit, commitments to
purchase Full Requirements Power Debt, depositaries for safekeeping and agents for delivery
and payment.

(r) “Full Requirements Power Purchase Agreement” has the meaning assigned in the
preambles to this Agreement.

(s) “Full Requirements Power Sales Agreement” means this Agreement and all other
Agreements substantially identical to this Agreement entered into by Power Agency and the
Members with respect to the purchase and sale of Full Requirements Bulk Power Supply, as
the same may be supplemented or amended from time to time.

(t) “Guidelines Concerning Load-side Generation” means the Guidelines Concerning
Load-side Generation approved and adopted by the Board of Directors of Power Agency, as
supplemented and amended, including, but not limited to, as supplemented and amended on
November 16, 2012.

(v) “Hourly Demand” means, in each hour, the aggregate load of Power Agency's
Members for which there is in effect a Full Requirements Power Sales Agreement, determined
by summing the metered 60-minute demands of the Members (integrated metered kilowatt
load, compensated where applicable, in accordance with the NITSA and NOA and Dominion
NCP Transmission Agreement, to reflect losses from the meter location back to the Delivery
Point), adjusted to include the output of PURPA Qualifying Resources in each clock hour in
accordance with Section 4.4.2 of the Full Requirements Power Purchase Agreement, and
adjusted further to include line losses over the DEP transmission system.

(v)  “Late Payment Interest Rate” means, for any month, the prime rate being charged
by Bank of America, N.A., or its successor, or by any other major bank selected by Power
Agency in its sole discretion, on the first day of such month, plus one percentage point, divided
by twelve, expressed in percentage points, to the nearest hundredth, but not in excess of the
rate permitted by applicable North Carolina law. :

(w) “Members” means those entities which enter into Full Requirements Power Sales
Agreements with Power Agency substantially identical to this Agreement.

(x) “Member Generation” means any generating unit (other than the Edenton

Generators and Elizabeth City Generators) owned by a Member having a nameplate capacity of
95kW or more, that is used to serve load at the site of the load, except for any such generating
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unit owned by a Member that is installed at the Member’s customer’s location for the benefit
of the customer.

(y) “Member’s Share” has the meaning assigned in the Debt Service Support
Contract.

(z) ‘“Monthly Bill” means the written statement prepared monthly by Power Agency
and provided to the Member pursuant to Section 5 herein.

(aa) “Monthly Support Costs” has the meaning assigned in the Debt Service Support
Contract.

(bb) “NCEMPA Generation” means any generating unit owned by Power Agency
having a nameplate capacity rating of 95 kW or more (but not more than 2,000 kW) that is
connected directly to the electric distribution system of a Member, such that the output of such
unit is thereby excluded from Power Agency’s Hourly Demand.

(cc) “NITSA” has the meaning assigned in the preambles to this Agreement.
(dd) “NOA” has the meaning assigned in the preambles to this Agreement.

(ee) “Outstanding Prior Bonds” means bonds issued by Power Agency pursuant to,
and outstanding under, the Prior Bond Resolution.

(ff) “Person” means any individual, corporation, partnership, joint venture,
association, joint stock company, trust, limited liability company, unincorporated organization,
governmental authority or any other form of legal entity.

(gg) “Policy Guidelines for Leased Facilities Charges” means the Policy Guidelines
For Leased Facilities Charges approved and adopted by the Board of Directors of Power
Agency, as revised, supplemented and amended, including, but not limited to, as supplemented
and amended on April 23, 2004.

(hh) “Prior Bond Resolution” means Resolution R-2-81, adopted by Power Agency on
April 1, 1982, as amended and supplemented thereafter.

(i) “Prudent Utility Practice” means any of the practices, methods, and acts engaged
in or approved by a significant portion of the electric utility industry during the relevant time
period, 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 result at a reasonable cost consistent with good business practices,
reliability, safety, and expedition. Prudent Utility Practices are not intended to be limited to
the optimum practices, methods, or acts to the exclusion of all others, but rather to be
acceptable practices, methods, or acts generally accepted in the electric utility industry. In
evaluating whether any matter conforms to Prudent Utility Practice as used in this Agreement,
the parties hereto shall take into account (i) the fact that Power Agency and each Member is a
public body and a body corporate and politic organized under the laws of the State of North
Carolina, with the statutory duties and responsibilities thereof, and (ii) the objectives to
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integrate Full Requirements Bulk Power Supply with the other resources of the Members,
including, but not limited to, Qualified Generation owned by Power Agency, its Members and
its Members’ customers, SEPA Purchases and other PURPA Qualifying Resources to achieve
optimum utilization of the resources and achieve efficient and economical operation of each
system.

(i)  “PURPA Qualifying Resource” means a resource derived from a generating
facility that is a “small power production facility” or “cogeneration facility” that, in each case,
meets the requirements of Sections 292.203(a) and 292.203(b) of Title 18 of the Code of
Federal Regulations and that has satisfied the procedures for obtaining Qualifying Facility
status under Section 292.207 of Title 18 of the Code of Federal Regulations.

(kk) “Qualified Generation” means Member Generation, Customer Generation, and
NCEMPA Generation.

(1) “Renewable Energy Development and Service Agreement” means the Renewable
Energy Development and Service Agreement between Power Agency and each of its members
dated as of May 26, 2009, as the same may be supplemented and amended.

(mm)“Revenues” means all income, rents, rates, fees, charges, receipts, profits and
other moneys or monetary benefits derived by the Member directly or indirectly from the
ownership or operation of its Electric System and the sale, furnishing or supplying of capacity
or output and power and energy therefrom, including, without limiting the generality of the
foregoing, (i) all income, rents, rates, fees, charges receipts, profits or other moneys derived
from the sale, furnishing or supplying of the electric power and energy and other services’
facilities and commodities sold, furnished or supplied the facilities of the Electric System, (ii)
the earnings on and income derived from the investment of such income, rents, rates, fees,
charges, receipts, profits or other moneys to the extent that the use of such earnings and income
is limited by or pursuant to law to the Electric System and (iii) the proceeds derived by the
Member directly or indirectly from the sale, lease or other disposition of a part of the Electric
System, but the term “Revenues” shall not include retail customers’ deposits or any other
deposits subject to refund until such deposits have become the property of the Member and
shall not include any refunds associated with electric service by a Member prior to the
Effective Date.

(nn) “SEPA Purchases” means the aggregate sum of capacity and energy that some or
all of Power Agency’s Members receive as preference customers, through the U.S. Department
of Energy - Southeastern Power Administration (“SEPA”), pursuant to contracts entered into
between the United States of America and such Members pursuant to the Flood Control Act of
1944 or similar or superseding Federal law.

(00) “Telemetry and Metering System Services Agreement” means the Telemetry and
Metering System Services Agreement between DEP (formerly Carolina Power & Light
Company) and Power Agency dated as of August 7, 1998.

(pp) “Total Annual Budget” means the budget adopted by Power Agency pursuant to
Section 5 of this Agreement.
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SECTION 2. Term of Agreement. This Agreement shall be effective as of the
Effective Date. Power Agency shall notify the Member of the Effective Date as soon as practical
. thereafter.

The term of this Agreement shall expire at midnight local time on December 31, 2043;
provided, however, that this Agreement may be terminated by the Member effective at midnight
local time on December 31, 2035, upon written notice to Power Agency (i) not later than July 31,
2027, or (ii) not later than March 31, 2031; provided, however, if the number of Members
giving notice to terminate pursuant to clause (ii) of Section 2 of such Members’ Full
Requirements Power Sales Agreements would cause Power Agency’s 12-month average
Monthly Coincident Billing Demands (as such term is defined in the Full Requirements Power
Purchase Agreement) to be reduced by more than 700 megawatts, as determined by Power
Agency based on Power Agency’s actual Monthly Coincident Billing Demands during Calendar
Year 2030, Power Agency shall give written notice, not later than July 31, 2031, of such fact to
all Members from whom Power Agency has received such notice to terminate, together with
Power Agency’s best estimate of the costs Power Agency expects to incur under the Full
Requirements Power Purchase Agreement as a result of a reduction in its 12-month average
Monthly Coincident Billing Demands exceeding 700 megawatts, and any such Member who has
given such notice to terminate thereafter may rescind such notice to terminate by written notice
to Power Agency not later than September 30, 2031. In the event Power Agency determines that
the number of Members giving notice to terminate pursuant to clause (ii) of Section 2 of such
Members’ Full Requirements Power Sales Agreements would cause Power Agency’s 12-month
average Monthly Coincident Billing Demands to be reduced by more than 700 megawatts,
Power Agency shall use its reasonable best efforts to engage in negotiations (in which the
Member may participate) with DEP to permit all Members who have given such notice to
terminate to terminate their Full Requirements Power Sales Agreements without any financial
costs to Power Agency. Notwithstanding the foregoing, any costs incurred by Power Agency
pursuant to the Full Requirements Power Purchase Agreement if the final number of Members
giving notice to terminate pursuant to clause (ii) of this Section 2 causes Power Agency’s 12-
month average Monthly Coincident Billing Demands to be reduced by more than 700 megawatts
shall be borne by such terminating Members on a pro rata basis, as determined by Power Agency
using Power Agency’s actual Monthly Coincident Billing Demands during Calendar Year 2030.
This Agreement may be terminated by Power Agency as provided in Section 7(b) of this
Agreement.

Notwithstanding the foregoing, the expiration or termination of this Agreement shall not
affect any accrued liability or obligation hereunder. This Agreement shall not be subject to
termination by either party under any circumstances, whether based upon the default of any other
party under this Agreement or any other instrument or otherwise, except as specifically provided
in this Agreement.

SECTION 3. Sale and Purchase of Full Requirements Bulk Power Supply.

() Commencing with the first day of the first Contract Year, Power Agency shall
provide or cause to be provided and sell, and the Member shall purchase from Power Agency,
the Full Requirements Bulk Power Supply requirements of the Member. Power Agency will be
responsible in accordance with the provisions of this Agreement for planning, negotiating,
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designing, financing, acquiring or constnicting, contracting for, administering, operating, and
maintaining all generation and transmission arrangements and facilities and power purchases
necessary to effect the delivery and sale of Full Requirements Bulk Power Supply to the
Member during the term of this Agreement. In furtherance of Power Agency’s obligations to
sell and the Member’s obligations to purchase hereunder, Full Requirements Bulk Power
Supply shall initially be sold and purchased pursuant to the provisions of this Agreement (i.e.,
on a take and pay basis to the extent delivered or provided).

(b) Full Requirements Bulk Power Supply shall be obtained or furnished and
delivered or caused to be delivered by Power Agency in the manner it determines to be most
economical, dependable, and otherwise feasible. Initially, Full Requirements Bulk Power
Supply shall be obtained and furnished to all Members in accordance with the Full
Requirements Power Purchase Agreement and the NITSA and NOA. If Power Agency
exercises one or more of its early termination options set forth in the Full Requirements Power
Purchase Agreement, Power Agency may provide for Full Requirements Bulk Power Supply
by any additional or alternative means it determines to be most economical, dependable, and
otherwise feasible, including, but not limited to, one or more of the following methods: (1)
purchase by Power Agency of power generated by one or more other power suppliers and
transmission thereof over the facilities of one or more other power suppliers, either solely or in
combination with transmission facilities owned by Power Agency or as to which Power
‘Agency has the right of use, if any; (2) acquisition or construction by Power Agency of
generation or transmission facilities or any project supplying a portion of Full Requirements
Bulk Power Supply; (3) acquisition or construction by Power Agency of such additional
generation facilities and transmission of the power and energy generated thereby over the
facilities of one or more other power suppliers, either solely or in combination with
transmission facilities owned by Power Agency or as to which Power Agency has the right of
use, if any; or (4) generation, transmission and delivery by one or more other power suppliers,
pursuant to a confract arrangement therefor obtained or approved by, or assigned to, Power
Agency for and on behalf of Member or the Members as its agent for that purpose. In the event
that any such method or any combination of such methods is such that the Member makes
payment for any part of such power supply service directly to one or more other power
suppliers, such payments shall nevertheless be accounted for as though the same were paid by
Power Agency, and the Member shall be granted a credit with respect to Power Agency’s rates
and charges to the Member with respect to the same billing period, accordingly.

(¢c) From and after the Effective Date, neither Power Agency nor the Member shall
enter into any new contract or permit any then or thereafter existing contract to be renewed or
extended (regardless of the manner in which such renewal or extension may be effectuated,
including failure of a party thereto timely to cancel and terminate the same upon any
anniversary date when such is possible) or enter into any amendment to or modification to such
a contract, with any other bulk power supplier which shall preclude or impair the ability of
Power Agency or the Member to exercise and perform its rights and obligations under this
Agreement.

(d) Power Agency, for the purpose of carrying out its rights and obligations under this
Agreement, shall be, and the Member hereby designates and appoints Power Agency as, the
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Member’s sole agent to the fullest legal extent that such agency may be established for such
purposes.

(¢) From and after the effective date of any termination of this Agreement pursuant to
Section 7(b) of this Agreement, the Member shall be solely responsible for providing its Full
Requirements Bulk Power Supply to the Member’s Delivery Point(s); provided, however, that
such Member shall be obligated to Power Agency under this Agreement for any costs incurred
by Power Agency pursuant to any agreements with a bulk power supplier associated with the
delivery to the Member’s Delivery Point(s) of Full Requirements Bulk Power Supply or any
delivery facilities, and any other cost not included in the costs payable by the Member under
any other agreement with Power Agency, including, but not limited to: wheeling charges,
leased facilities charges, costs of administration, operation, maintenance, renewals,
replacements, or capital additions required for the Member’s Delivery Point(s); costs
associated with delivery facilities, protection stations, metering, transmission extensions,
capacitors, reactive charges, changes in DEP-owned equipment, or loss due to early retirement
of delivery facilities and all such similar costs incurred by Power Agency with respect to the
Member or otherwise. Following such a termination, the Member shall be entitled to purchase
the balance of its Full Requirements Bulk Power Supply requirements from Power Agency
only if Power Agency and the Member shall enter into a new power sales agreement,
containing such additional or different terms and conditions, if any, as Power Agency may
reasonably require.

SECTION 4. Rates and Chgrges; Surplus Moneys.

(a) Power Agency shall establish appropriate rates and charges for Full Requirements
Bulk Power Supply for the Members sufficient at all times to pay all costs and expenses incurred
by Power Agency and reserves deemed necessary therefor by Power Agency, including reserves
for the payment of such costs and expenses in future periods (including future Contract Years)
and taking into account withdrawals of such reserves established in previous periods, all with
respect to Full Requirements Bulk Power Supply, and shall establish appropriate rates and
charges for special obligations as set forth in the Monthly Bill as provided in Section 5 of this
Agreement. Such rates and charges shall be sufficient at all times to permit the payment of all
Monthly Support Costs and of all Full Requirements Power Costs of Power Agency and shall at
all times be consistent with the provisions of the NITSA and NOA, the Dominion NCP
-Transmission Agreement, the Renewable Energy Development and Service Agreement and the
policies and guidelines established from time to time by Power Agency, including, but not
limited to, Policy Guidelines for Leased Facilities Charges, Guidelines Concerning Load-side
Generation, and policies regarding any compliance responsibilities associated with mandatory
electric reliability standards applicable to the Members.

Power Agency shall furnish to the Members the basis for changes in rates and charges for
Full Requirements Bulk Power Supply made pursuant to the provisions of Section 6(a) of this
Agreement.

(b) If, following the retirement or defeasance of all Outstanding Prior Bonds under and
pursuant to the Prior Bond Resolution and the final payment of all Pre-Closing Costs (defined
below), any moneys remain on deposit in any fund or account established by or pursuant to the
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Prior Bond Resolution or any other fund or account established by Power Agency, which
moneys are no longer required for the purposes of such funds and accounts, for the retirement or
defeasance of Outstanding Prior Bonds or for the payment of Pre-Closing Costs, such surplus
moneys may be applied by Power Agency to any purpose permitted by this Agreement or by the
Debt Service Support Contract, including, but not limited to, working capital or other reserves.
“Pre-Closing Costs” means all charges, costs and expenses payable by Power Agency
subsequent to the Effective Date associated with the ownership and operation of the Joint
Facilities.

SECTION 5. Total Annual Budget and Monthly Bills: Payments by the Member.

(a) Not less than thirty (30) days prior to each Contract Year, Power Agency shall
provide to the Member a proposed annual budget for the ensuing Contract Year with respect to
amounts to be paid under this Agreement, and thereafter shall hold a public hearing on such
proposed annual budget and shall provide to the Member a Total Annual Budget for the
Contract Year. During each Contract Year, Power Agency shall review at least quarterly, and
at such other times as Power Agency deems desirable, the Total Annual Budget for the
Contract Year. In the event such review indicates that the Total Annual Budget does not or will
not substantially correspond with actual receipts and expenditures, or if at any time during such
Contract Year there are or are expected to be extraordinary receipts, credits, or costs
substantially affecting the Monthly Support Costs or Full Requirements Power Costs, Power
Agency shall adopt and provide to the Member an amended Total Annual Budget, which shall
supersede, for the remainder of such Contract Year, the Total Annual Budget or amended Total
Annual Budget theretofore provided as the basis for the determination of Monthly Support
Costs and Full Requirements Power Costs. The Total Annual Budget under this Agreement
shall include, as a component thereof, any budget required to be provided the Member under

“the Member’s Debt Service Support Contract.

(b) On or before the fifth (5th) day of each month of each Contract Year (beginning
with the first full month of the Contract Year), or such other date not later than the tenth (10™)
day of such month as Power Agency shall establish from time to time, Power Agency shall
prepare, date, and on such date provide to the Member a Monthly Bill separately showing (i)
the amount of power and energy of Full Requirements Bulk Power Supply delivered to the
Member in the preceding calendar month at the Delivery Point(s) and the total amount payable
by the Member therefor at Power Agency’s applicable Full Requirements Bulk Power Supply
rates and charges; (ii) the amount payable by the Member under the Monthly Bill pursuant to
the Debt Service Support Contract for the next succeeding month for its Member’s Share of
Monthly Support Costs; (iii) the amount payable by the Member for special obligations, which
shall be for leased facilities charges, delivery facilities costs, any back end costs or liabilities or
any charges payable by the Member for services or facilities other than for the provisions of
Full Requirements Bulk Power Supply for the preceding month, and (iv) any costs or charges
payable by the Member associated with the Agreement for Transmission Use and Other
Electric Service.

(¢) The amounts shown in the Monthly Bill to be paid. to Power Agency by the
Member shall be due and payable ten (10) days after the date of the Monthly Bill, and any
amounts due and not paid by the Member within fifteen (15) days after the date of the Monthly
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Bill shall accrue a late payment charge computed at the Late Payment Interest Rate.
Remittances received by mail will be accepted without assessment of a late payment charge,
provided that the postmark of the United States Postal Service clearly indicates that the
payment was mailed on or before such fifteenth (15th) day. Remittances due in a month
transmitted by wire transfer will be accepted without assessment of a late payment charge if
received on or before the twenty-fifth (25™) day of such month.

(d) All monies received by Power Agency as payment from the Member of any
Monthly Bill (whether in full or partial payment thereof) shall be applied by Power Agency pro
rata to the separate monthly charges shown on the Monthly Bill in the ratio that each separate
charge as set forth in Sections 5(b)(i) through 5(b)(iv) of this Agreement bears to the total
Monthly Bill rendered, and the resulting amounts shall be credited to the appropriate accounts
on the books of Power Agency. The Member understands and agrees that a failure by the
Member to pay in full its obligations under this Agreement and under its Debt Service
Support Contract may result in an event of default under this Agreement and under its Debt
Service Support Contract.

(¢) In each Contract Year, the Member shall pay to Power Agency the Member’s
Share of Monthly Support Costs for such Contract Year. The Member shall be obligated to
make such payments unconditionally and without offset, counterclaim or other reduction,
whether or not all or any portion of Full Requirements Bulk Power Supply is delivered to the
Member pursuant to Section 3 of this Agreement or this Agreement expires or is terminated in
whole or in part. Such payments shall be made and shall not be conditioned upon the
performance or non-performance by Power Agency or any other Member under this or any
other agreement or instrument. The remedies for any such non-performance by Power Agency
shall be limited to those provided by Sections 7(d) and 7(e) of this Agreement.

() In the event of any dispute as to any portion of any Monthly Bill, the Member
shall nevertheless pay the full amount of the disputed charges when due and shall give written
notice of the dispute to Power Agency within sixty (60) days following the date on which such
payment is due. Such notice shall identify the disputed bill, state the amount in dispute, and set
forth a full statement of the grounds on which such dispute is based. No adjustment shall be
considered or made for disputed charges unless notice is given as aforesaid. Power Agency
shall give consideration to such dispute and shall advise the Member with regard to its position
relative thereto within thirty (30) days following receipt of such written notice. Upon final
determination (whether by agreement, arbitration, adjudication, or otherwise) of the correct
amount, an appropriate adjustment shall be made on the Monthly Bill next submitted to the
Member after such determination, together with interest computed at the Late Payment Interest
Rate.

SECTION 6. Rate Review and Payvment Sources.

(a) Power Agency, at such intervals as it shall deem appropriate, but in any event not
less frequently than once each Contract Year, shall review its rates and charges and, if
necessary, shall revise such rates and charges so that the revenues collected hereunder shall be
at least sufficient to comply with the provisions of Section 4 of this Agreement. In making
revisions to rates and charges, Power Agency shall comply with the provisions of Chapter
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159B, including, but not limited to, the provisions of §159B-10(b), if applicable, and §159B-
16.1(b). Power Agency shall cause a notice in writing to be given to the Member and the other
Members which shall set out all the proposed revisions of the rates and the date upon which
such revised rates shall become effective. The effective date shall not be less than forty (40)
days after the date of the notice except when required to assure compliance with the provisions
of Section 4 of this Agreement, and shall set forth the basis upon which the rates are proposed
to be adjusted and established. Monthly changes in amounts billed pursuant to automatic
adjustment clauses included in the rates and charges shall not require, notice, but changes in
such clauses shall be subject to the foregoing notice provisions.

(b) The obligations of the Member to make payments under Section 5 of this
Agreement for its Full Requirements Bulk Power Supply shall be an operating expense of its
Electric System.

(¢) The Member shall not be required to make any payments to Power Agency under
this Agreement except from the Revenues of its Electric System. The Member covenants and
agrees that it will fix, charge, and collect rents, rates, fees, and charges for electric power and
energy and other services, facilities, and commodities sold, furished, or supplied through the
facilities of its Electric System at least sufficient to provide Revenues adequate to meet its
obligations under this Agreement, any additional contract relating to supplying Full
Requirements Bulk Power Supply by and between Power Agency and the Member and its Debt
Service Support Contract, and to pay any and all other amounts payable from or constituting a
charge and lien upon such Revenues, including, but not limited to, amounts sufficient to pay
the principal of and interest on all general obligation bonds (if also payable from Revenues)
and revenue bonds heretofore or hereafter issued by the Member to finance its Electric System.
Notwithstanding the foregoing, nothing set forth in this Agreement shall be construed to limit,
constrain or affect in any way the legal rights and authority of the Member to design, set and
implement rates, fees and charges for electric power and energy and other services to its retail
and wholesale customers through the operation of the Member’s duly authorized rate setting
process so long as the Member’s rates, fees and charges for electric power and energy and
other services fully meet and comply with the Member’s obligations set forth in this Section

6(c).

(d) The Member shall take no action the effect of which would be to prevent, hinder,
or delay Power Agency from the timely fulfillment of its obligations under this Agreement, the
Full Requirements Power Purchase Agreement, the NITSA and NOA, the Agreement for
Transmission Use and Other Electric Service, the Bond Resolution, and the Bonds or other
securities or evidences of indebtedness issued to provide the amounts due and payable between
Power Agency and the Member relating to delivery facilities, or any other agreement entered
into between Power Agency and any Member.

SECTION 7. Obligations in the Event of Default.

(a) Upon failure of the Member to make any payment in full when due under this
Agreement or to perform any obligation herein, Power Agency shall make demand upon the
Member for payment or performance, and if said failure is not cured within fifteen (15) days
from the date of such demand, it shall constitute a default under this Agreement at the
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expiration of such period, and notice of such default shall forthwith be given to the Member.
Notice of such demand, and the default if it occurs, shall be provided to the other Members by
Power Agency.

(b) If the Member shall fail to pay any amounts due to Power Agency under this
Agreement, or to perform any other obligation hereunder which failure constitutes a default
under this Agreement, Power Agency may terminate this Agreement. In either such event,
Power Agency shall forthwith notify such Member of such termination. Notice of such
termination shall be given to the other Members of Power Agency. Except for such
termination, the obligations of the Member under this Agreement shall continue in full force
and effect. For purposes of applying the other provisions of this section, such termination shall
be considered to be a default under this Agreement.

(c) Any waiver at any time by either party to this Agreement of its rights with respect
to any default of the other party hereto, or with respect to any other matter arising in
connection with such Agreement, shall not be considered a waiver with respect to any
subsequent default, right, or matter.

(d) In the event of any default by Power Agency under any covenant, agreement, or
obligation of this Agreement, the Member may, upon fifteen (15) days’ prior written notice,
bring any suit, action, or proceeding in law or in equity, including mandamus and injunction, as
may be necessary or appropriate to enforce any covenant, agreement, or obligation of this
Agreement against Power Agency.

() No remedy conferred upon or reserved to the parties hereto is intended to be
exclusive of any other remedy or remedies available hereunder or now or hereafter existing at
law, in equity, or by statute or otherwise, but each and every such remedy shall be cumulative
and shall be in addition to every other such remedy. The pursuit by either party of any specific
remedy shall not be deemed to be an election of that remedy to the exclusion of any other or
others, whether provided hereunder or by law, equity, or statute. Any delay by either party in
the exercise of any remedy with respect to any matter arising in connection with this
Agreement shall not constitute a waiver by such party of any right to later exercise such
remedy with respect to the same or any other matter arising in connection with this Agreement.

SECTION 8. Deliveries; Delivery Facility Costs: Load Forecasts: System Reliability.

(a) Full Requirements Bulk Power Supply shall be delivered to the high voltage side
of the Member’s Delivery Point(s). .

(b) In addition to the rates and charges for Full Requirements Bulk Power Supply, the
Member, to the extent applicable, shall be responsible to Power Agency for all costs of
delivery facilities, Power Agency’s payments to DEP for Protection Station costs, leased
facilities charges, net loss in salvage (as defined in the NITSA and NOA) of delivery facilities,
capacitor costs and charges for reactive power, all pursuant to the NITSA and NOA, all such
similar costs incurred by Power Agency pursuant to the Dominion NCP Transmission
Agreement , if applicable, and all other charges incurred by Power Agency at the request or on
behalf of the Member in accordance with Power Agency’s established policies and guidelines.
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The Member shall fulfill such cost responsibility by: (i) payment to Power Agency of any costs
to Power Agency relating to delivery of Full Requirements Bulk Power Supply to the
Member’s Delivery Point(s) and not included in the rates and charges of Power Agency for
delivery of Full Requirements Bulk Power Supply, including, but not limited to, leased
facilities charges; (ii) payment of any and all costs of ownership, operation, maintenance,
renewals, replacements, and additions to delivery facilities owned by Power Agency but
required to deliver Full Requirements Bulk Power Supply to the Member pursuant to a
Delivery Facility Use Agreement between Power Agency and the Member; (iii) payment of
any and all costs of operation and maintenance, exclusive of renewals, replacements, and
additions of delivery facilities owned by the Member and operated by Power Agency pursuant
to a Delivery Facility Operating and Maintenance Agreement; and (iv) payment by any
combination of the foregoing. Leased facilities charges for Members connected to the DEP
and Dominion NCP transmission systems will be calculated in accordance with Power
Agency’s Policy Guidelines for Leased Facilities Charges, as established and amended from
time to time by Power Agency.

(c) Delivery Point data sheets shall be completed for each Delivery Point. No
revisions or modifications (other than necessary maintenance) of the delivery facilities for
Members shall be undertaken for the purpose of modifying the characteristics of delivery from
transmission facilities of DEP or Dominion NCP, as applicable, and/or of Power Agency set
out on the Delivery Point data sheets unless prior agreement is obtained from Power Agency
and DEP or Dominion NCP, as applicable, and revised Delivery Point Data Sheet(s) are first
executed. Power Agency and each Member shall agree on the amount of firm capacity required
at each such Delivery Point, taking into account the firm load expected to be served at such
Delivery Point(s). A reasonable allowance will be included if growth is anticipated. A Member
shall not place loads on Delivery Point(s) in excess of the firm capacity amount(s) so agreed to
and recorded on the Delivery Point Data Sheet(s) without Power Agency and the Member first
negotiating a new Delivery Point Data Sheet. Pursuant to the NITSA and NOA, DEP has
agreed with Power Agency that it shall not unreasonably withhold its agreement for an increase
in the firm capacity amount. The Agreement for Transmission Use and Other Electric Service
also includes provisions for modifications to existing Delivery Points. Delivery Points will be
established and/or modified in accordance with the terms and conditions of the NITSA and
NOA or the Dominion NCP Transmission Agreement and the Procedure for Establishing New
Delivery Points adopted by Power Agency in accordance with the requirements of NERC
Reliability Standard FAC-002-0, as each may be amended from time to time.

(d) Should a Member request more capacity at a Delivery Point than is reasonably
necessary to serve the continuous load at that point for the purpose of switching load between
Delivery Points, such capability will be provided by DEP pursuant to the NITSA and NOA. If
additional transmission or other facilities are required, and payment by Power Agency of a
leased facilities charge to cover the investment in any required additional transmission or other
facilities is required, the Member shall agree to reimburse Power Agency for payment of such
charge. In the alternative, Power Agency or a Member may provide such capability through its
own facilities if Power Agency gives written notice to DEP sufficient to enable DEP to
accommodate such an arrangement. Parallel operation, transfer of loads, emergency switching
and other operations at or in connection with Delivery Points will be undertaken in accordance
with Section 5.0 of the NOA.
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(e) Prior to March 31 of each Contract Year, each Member shall assist Power Agency
with development of projected capacity requirements at each Delivery Point for the next ten
(10) calendar years in order for Power Agency to fulfill in a timely manner its responsibilities
to DEP and to Dominion NCP, and its responsibilities to the Member hereunder. The projected

- capacity requirement shall be for the load reasonably expected to exist in the area served by
each such Delivery Point. The proposed location, delivery voltage, and estimated capacity
requirements of any new delivery point desired by the Member or Power Agency for the next
ten (10) calendar years shall also be delineated.

The terms and conditions of the NITSA and NOA shall govern the size of loads
connected to Delivery Points on, or extensions from, the 115kV or 230kV transmission system of
DEP and the conditions upon which a Delivery Point may be connected to a DEP transmission
line.

(f) Subject to the terms and conditions of the NITSA and NOA, transmission line
extensions shall be made to new Delivery Points for Members whose conductors connect with
those of DEP (either directly or through Power Agency’s facilities) from a transmission line
which has adequate capacity to serve the additional load involved.

(g) In accordance with Section 3.5 of the Dominion NCP Transmission Agreement,
Future Delivery Points on the Dominion NCP transmission system will be established pursuant
to Prudent Utility Practices as defined therein. Future Delivery Points shall be established at
230kV or 115kV at the option of Dominion NCP, exercised consistent with Prudent Utility
Practices, except in the case of small loads where Dominion NCP may agree to provide service
at lower voltage levels.

(h) The Member shall operate and maintain Delivery Points in a manner consistent
with the terms and conditions of the NOA. The Member shall avoid and refrain from any acts
or transactions, or the use of any equipment, appliance, or device, which would (i) have a
significant adverse effect upon the reliability or operating characteristics of the DEP or
Dominion NCP systems, or the interconnected facilities of Power Agency or of its other
Members, including, but not limited to, such adverse effects caused by the interconnection of,
or the transfer of loads between, Delivery Points not made in accordance with the terms and
conditions of the NOA, or (ii) interconnect the DEP or Dominion NCP systems through the
systems of Power Agency or the Member with other power suppliers without agreement
between Power Agency and DEP or Dominion NCP on reasonable measures or conditions, if
any, for parallel operation. Each Member shall maintain a reasonable electrical balance
between the phases at each Delivery Point.

(1) It is expressly understood and agreed that Power Agency does not hereby contract
to furnish Member electric power for pumping water for extinguishing fires.

(G) The Member shall install, maintain, and operate such protective equipment and
switching, voltage control, load shedding, and other facilities as shall be required in order to
meet the requirements of DEP and Dominion NCP, as applicable, to assure continuity and
adequacy of service and the stability of the interconnected facilities of DEP or Dominion NCP
and Power Agency and the other Members and to provide adequate protection for DEP’s or
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Dominion NCP’s facilities, and its services to other customers, against trouble originating on
the electric system of Power Agency or the Member. In addition, the Member recognizes and
agrees to comply and to cooperate with Power Agency in complying, as applicable, (i) with the
terms and conditions of the NITSA and NOA and the applicable NERC Reliability Standards,
including, but not limited to, those related to system protection, load reduction, load shedding
and load management and (ii) with any similar provisions applicable to Dominion NCP.

(k) The Member shall provide promptly to Power Agency any and all information
requested by Power Agency to permit Power Agency to provide to DEP the information which
DEP may request pursuant to the terms and conditions of the NITSA and NOA to carry out
DEP’s scheduling and dispatch function, including the telemetering of Delivery Point data and
other network planning and operation activities.

SECTION 9. Member Planning and Operations.

(8 Power Supply Planning. The Member will keep Power Agency 'advised on
matters relating to the Member’s power supply planning, including, but not limited to, load
forecasts, proposed transmission additions, and new Delivery Points.

(b) Diligence. The Member will exercise diligence in the operation of its Electric
System with the view of securing efficiency in keeping with Prudent Utility Practice, will
construct its facilities in accordance with specifications at least equal to those prescribed by the
National Electric Safety Code of the United States Bureau of Standards, and will maintain its
lines at all times in a safe operating condition. Each Member will operate said lines in
conformity with Section 8(h) of this Agreement. The Member will use electric service equally
from the three phases as nearly as possible.

(c) Capacitors. Members whose conductors connect with those of DEP (either
directly or through Power Agency’s facilities) shall install capacitors and operate switched
capacitors in accordance with the terms and conditions of the NITSA and NOA. In the
alternative, Power Agency may install such capacitors, or cause such capacitors to be installed,
to maintain the required power factor, and such Member will reimburse Power Agency for the
costs and expenses it incurs in connection therewith. Power Agency may (i) require each
Member whose conductors connect with those of Dominion NCP (either directly or through
Power Agency’s facilities) to install on its distribution system sufficient capacitors or other
facilities to maintain at the time of Dominion NCP’s monthly peak a power factor of 92% or
higher, or any future power factor established by Dominion NCP, at each of that Member’s
Delivery Points, or (i) in the alternative, install facilities to maintain such power factor, and
such Member will reimburse Power Agency for the costs and expenses it incurs in connection
therewith. Any such costs or expenses incurred by Power Agency pursuant to arrangements .
with Dominion NCP shall be reimbursed by the Member which caused such costs or expenses
to be incurred.

(d) Access. Power Agency and the Member each will give the other the right to enter
the premises of the other, and the Member will give DEP or Dominion NCP the right to enter
the Member’s premises, at all reasonable times for the purpose of repairing or removing
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facilities, reading meters, or performing work incidental to delivery and receipt of Full
Requirements Bulk Power Supply.

(e) Compliance. The Member will be subject to and will comply with all applicable
terms and conditions set forth in those tariffs, rate schedules and contracts which affect Power
Agency and the Member.

SECTION 10. Disposition of Electric Systems. The Member covenants and agrees that
it shall not sell, mortgage, lease or otherwise dispose of or encumber its Electric System or any
part thereof except as permitted by any of the following provisions of this Section 10:

(@) The Member may, in the ordinary course of the business of operating and
maintaining its Electric System, scrap, trade-in, sell or otherwise dispose of any property or
equipment if the Member determines that (i) such property or equipment is surplus, obsolete or
otherwise not required for the operation and maintenance of its Electric System, and (ii) the
original cost of all property and equipment disposed of pursuant to this subparagraph (a) in any
fiscal year of the Member is less than the greater of $25,000 or two percent (2%) of the gross
plant investment of the Electric System as reported on the books for the Electric System as of
the end of the most recent fiscal year of the Member for which such figure is available.

(b) The Member may sell, lease, mortgage or otherwise dispose of or encumber any
property and equipment (i) if and to the extent permitted by N.C.G.S. Section 160A-20, as the
same may be amended from time to time, or (ii) if the Member determines, with the written
concurrence of Power Agency (which concurrence shall not be unreasonably withheld), that,
taking into account past and current operating results of its Electric System and any
replacements or intended replacements for such property and equipment to be disposed of, the
proposed action will not have a material adverse effect on the Revenues or the operation of its
Electric System, or materially increase the operating and maintenance expenses of its Electric
System. .

(¢) The Member may sell or otherwise dispose of its Electric System to one or more
other Members, or merge or consolidate its Electric System with the Electric System or
Systems of one or more other Members, provided that the purchasing or surviving Member(s),
as the case may be, shall have assumed all of the transferor Member’s duties and obligations
hereunder and under the transferor Member’s Debt Service Support Contract.

(d) The Member may merge or consolidate with, or be merged or consolidated into,
one or more units of local government which shall have assumed all of the Member’s duties
and obligations hereunder, in which event such Member shall be relieved from all such duties
and obligations, but only if (i) this Agreement shall have been assigned to such unit(s) of local
government, which shall have assumed all of the transferor Member’s duties and obligations
hereunder, and (ii) the Local Government Commission of North Carolina shall have
determined that after such merger or consolidation the survivor unit(s) of local government will
have the ability to meet the obligations of such Member hereunder.

(¢) The Member may sell or otherwise dispose of its Electric System to any other
Person but only if the Member (1) has assigned and transferred this Agreement and all interests
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herein to the transferee Person who has assumed all of the transferor Member’s duties and
obligations hereunder, and (ii) has terminated its Debt Service Support Contract pursuant to
the provisions of Section 13 of the Debt Service Support Contract; provided, however, that
prior to any sale or other disposition pursuant to this subsection (e), Power Agency shall have
determined that such sale or other disposition will not increase the cost of power and energy
under the Full Requirements Power Sales Agreement of any other Member; and provided
further, however, that if the transferee Person is DEP, or a subsidiary or Affiliate of DEP, this
Agreement shall be terminated and not assigned and transferred and DEP shall have agreed to
(a) exclude the transferor Member’s load from the calculation of Power Agency’s Hourly
Demand under the Full Requirements Power Purchase Agreement, and (b) delete the transferor
Member’s Delivery Points from the NITSA and NOA.

(f) In the event of a sale or other disposition permitted by subsection (c) of this
Section 10, or a merger or consolidation permitted by subsection (¢) and (d) of this Section 10,
the Member shall provide to Power Agency a counsel’s opinion, satisfactory in form and
substance to counsel to Power Agency, that (i) in the event of a sale or other disposition, the
transferee has assumed and become liable for the duties and obligations of the transferor
Member under this Agreement and the transferor Member’s Debt Service Support Contract, or
(i1) in the event of a merger or consolidation, that following such merger or consolidation the
Electric System or unit of local government, as the case may be, surviving such merger or
consolidation shall remain or shall have become subject to this Agreement and the transferor
Member’s Debt Service Support Contract and liable for the duties and obligations of the
Member hereunder and thereunder to the same extent that such Electric System or Member had
been so subject prior to such merger or consolidation. In the event of a sale or other
disposition permitted by subsection (e) of this Section 10 (other than a sale or disposition to
DEP or a subsidiary or Affiliate of DEP), the Member shall provide to Power Agency a
counsel’s opinion, satisfactory in form and substance to counsel to Power Agency, that the
transferee has assumed and become liable for the duties and obligations of the transferor
Member under this Agreement.

(g) Nothing contained in the foregoing subsections (a) through (f) of this Section 10
shall be deemed to authorize a Member to mortgage or encumber all or substantially all of the
properties of its Electric System.

SECTION 11. Miscellaneous General Provisions.

(a) Character and Continuity of Service. Power Agency shall use its reasonable best
efforts to enforce the terms and conditions of the Full Requirements Power Purchase
Agreement, the NITSA and NOA and the Dominion NCP Transmission Agreement, and the
terms and conditions of any other similar agreement(s) with other parties for Full Requirements
Bulk Power Supply.

Power Agency may temporarily interrupt or reduce deliveries of electric energy to the
Member if Power Agency determines that such interruption or reduction is necessary in case of
emergencies, to meet any regulatory compliance or reliability directives or in order to install
equipment in or make repairs to or replacements, investigations, and inspections of or to perform
other maintenance work on its generation or transmission facilities and related apparatuses. After
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informing the Member regarding any such planned interruption or reduction, giving the reason
therefor, and stating the probable duration thereof, Power Agency will, to the best of its ability
and if sufficient time is available, schedule such interruption or reduction at a time which will
cause the least interference with the operations of the Members.

Power Agency shall not be required to provide, and shall not be liable for failure to
provide, service under this Agreement when such failure or the cessation or curtailment of or
interference with the service is caused by Force Majeure or, with respect to the services to be
provided for Full Requirements Bulk Power Supply, is caused by the inability of Power Agency
to obtain any required governmental approvals to enable Power Agency to acquire or construct
any facilities.

(b) Metering. Electric capacity and energy delivered by Power Agency to Members’
Delivery Points connected to the DEP transmission system will be measured by meters
installed at such Members’ Delivery Points. The installation, operation, maintenance, repair
and replacement of all metering equipment located at Delivery Points connected to the DEP
transmission system will be performed by DEP pursuant to the NITSA and NOA. Electric
capacity and energy delivered by Power Agency to Members’ Delivery Points connected to the
Dominion NCP transmission system will be measured by meters installed at such Members’
Delivery Points, and such measurements will be transmitted to the point of interconnection
between the DEP transmission system and the Dominion NCP transmission system pursuant to
the Telemetry and Metering System Services Agreement. The installation, operation,
maintenance, repair and replacement of all metering equipment located at Delivery Points
connected to the Dominion NCP transmission system will be performed pursuant to the
Dominion NCP Transmission Agreement.

(¢) Power Deliveries. Power and energy furnished to the Member under this
Agreement shall be in the form of three phase current, alternating at a frequency of
approximately 60 Hertz.

(d) Effect of PURPA. Power Agency shall endeavor to provide the Member with
capacity and energy, or transmission services, as required by the provisions of Section 210 of
the Public Utility Regulatory Policies Act of 1978 (16 USC 824a-3) and its implementing
regulations (“PURPA Requirements™) in connection with the service of loads by the Members
pursuant to the PURPA Requirements. In connection with the purchase by a Member of
capacity and energy from a PURPA Qualifying Resource that (i) has a nameplate capacity
below 500 kW, Power Agency shall provide the Member a billing credit, on a monthly basis,
equal to the Power Agency’s avoided cost rate, as the same may be amended from time to time,
and (ii) has a nameplate capacity at or above 500 kW, Power Agency shall provide the
Member a billing credit, on a monthly basis, equal to the rate that such PURPA Qualifying
Resource would receive pursuant to the terms and conditions of DEP’s applicable North
Carolina filed rate tariff (the “Applicable Rate”) applied to the energy and capacity, if
applicable, from such PURPA Qualifying Resource. The capacity and energy generated by
such PURPA Qualifying Resources shall be added to the Member’s Delivery Point metered
loads for purposes of determining the monthly billing demand and energy for the Member. For
a PURPA Qualifying Resource having a nameplate capacity at or above 500 kW, the
Applicable Rate shall be either: (a) the energy-only rate under DEP’s North Carolina filed rate
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tariff that the PURPA Qualifying Resource would be eligible to receive from DEP for facilities
not directly interconnected with DEP, or (b) the energy and capacity, if applicable, rates that
such facility would be eligible to receive from DEP, based on DEP’s PURPA avoided cost
rates, as determined by DEP in its sole discretion in accordance with Section 4.4.2 of the Full
Requirements Power Purchase Agreement.

(e)  Liability of Parties. Neither Power Agency nor the Member shall be responsible
for the transmission, control, use or application of electric power provided under this
Agreement on the other side of the Point of Connection (hereinafter defined) therefor and shall
not, in any event, be liable for damage or injury to any Person or property whatsoever arising,
accruing, or resulting from, in any manner, the receiving, transmission, control, use,
application, or distribution by Power Agency or the Member of said electric power.

Where Power Agency or the Member has facilities and equipment located on the
premises of the other party, the party owning the premises shall permit no one but the other
party’s authorized representatives to have access to or handle those facilities and equipment.
Each party shall indemnify, hold and save harmless the other party for any loss or damage to that
other party’s premises caused by or arising out of the negligence of the party owning the
facilities and equipment, or its representatives, while on the premises of the other party. Each
party shall indemnify, hold and save harmless the other party from and against any and all legal
and other expenses, claims, costs, losses, suits or judgments for damages, injuries to or death of
Persons, or damage to or destruction of property, arising in any manner directly or indirectly by
reason of acts of negligence of either party’s authorized representative while on the premises of
the other party under the right of access provided in this Section 11(e).

Power Agency and the Member shall indemnify, hold and save each other harmless from
any and all loss or damage sustained, and from any and all liability to any Person or property
incurred by the other (the indemnified party), by reason of any act or performance, or failure to
act or perform, on the part of the other (the indemnifying party) or its officers, agents, or
employees, in constructing, maintaining or operating the indemnifying party’s apparatus,
appliances or other property, or in the transmission, control, or application, redistribution,
delivery, or sale of said power and energy on the indemnifying party’s side of said Point of
Connection. Whenever any claim is made against either party, whether the indemnified party or
the indemnifying party, the party against whom the claim is made shall give notice to the other
party within a reasonable time after the party against whom the claim is made becomes aware of
any facts which could reasonably cause it to conclude that the claim is covered by this
indemnification. Except as otherwise specifically provided in this Section 11(e), such
indemnification shall hold harmless the indemnified party, its officer, agents or employees, from
and against any and all liability and any and all losses, damages, injuries, costs and expenses,
including expenses incurred by the indemnified party, its agents, servants or employees, in
connection with defending any claim or action, and including reasonable attorneys’ fees incurred
or suffered by the indemnified party, its officer, agents or employees, by reason of the assertion
of any such claim against the one indemnified, its officer, agents or employees. The
indemnification provided for in this Section 11(e) shall not cover the following expenses: (1) the
expense of investigating any claim prior to the time that notice is given to the other party that
said claim is covered by this indemnification; (2) compensation for time of employees of the
indemnified party spent in defending any action; and (3) attorneys’ fees incurred by an
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indemnified party after an indemnifying party has assumed the defense of an action as provided
in this Section 11(e). At any time, the indemnifying party may, at its option, assume on behalf of
the indemnified party, its officer, agents and employees, after written notification by the
indemnified party of the existence of such a claim, the defense of any action at law or in equity
which may be brought against the indemnified party, its officers, agents of employees. The
indemnifying party, regardless of whether it assumes the defense of any such action, will pay on
behalf of the indemnified party, its officer, agents or employees, the amount of any judgment that
may be entered against the indemnified party, its officer, agents or employees, in any such
action.

If, pursuant to the provisions of the Full Requirements Power Purchase Agreement,
Power Agency is liable to DEP for any loss or damage sustained or any liability to any Person or
property incurred by DEP by reason of any act or performance, or failure to act or perform, by
the Member, its officers, agents or employees, then the Member shall reimburse Power Agency
for any costs or expenses incurred in connection therewith.

In the event that a Member sustains any loss or damage or incurs any liability to any
Person or property by reason of any act or performance, or failure to act or perform, by DEP, its
officers, agents or employees, then Power Agency shall indemnify and hold harmless such
Member from and against such loss, damage or liability; provided, however, that Power Agency
shall not be required to indemnify and hold harmless such Member from and against such loss,
damage or liability unless Power Agency shall be entitled to recover from DEP the amount of
any indemnification sought by the Member pursuant to this paragraph.

The term “Point of Connection” as used in this Section 11(e) shall mean any point at
which the conductors owned by a Member connect with the conductors owned by any other
entity, including Power Agency, for the purpose of delivering electric power to the Member in
accordance with the provisions of this Agreement.

() No Adverse Distinction. Power Agency agrees that there shall be no pattern of
adverse distinction and no pattern of undue discrimination in carrying out its obligations under
this Agreement relating to the Member as compared to the other Members.

(g) Other Terms and Conditions. Service hereunder shall be in accordance with such
other terms and conditions as are established as part of Power Agency’s service rules and
regulations, which shall not be inconsistent with the provisions of this Agreement.

(h) Notices and Computation of Time. Any notice or demand given by the Member to
Power Agency under this Agreement shall be deemed properly given if mailed postage prepaid
and addressed, or electronically mailed, to the chief executive officer of Power Agency at its
principal office or electronic mail address designated in writing filed with the Members by
Power Agency. Any notice, demand, budget, or statement given or rendered by Power Agency
to the Members under this Agreement shall be deemed properly given or rendered if mailed
postage prepaid and addressed, or electronically mailed, to the Person and at the address
designated in writing filed with Power Agency by the Member. The designations of the name
and address to which any such notice or demand is directed may be changed at any time and
from time to time by either party giving notice as above provided.
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In computing any period of time prescribed or allowed under this Agreement, the day of
the act or event after which the designated period of time begins to run is not to be included. The
last day of the period so computed is to be included, unless it is a Saturday, a Sunday, or a legal
holiday in North Carolina, in which event the period runs until the end of the next day which is
not a Saturday, a Sunday, or a legal holiday in North Carolina.

SECTION 12. Future Members. It is expressly understood that nothing herein shall
preclude other future Members from contracting with Power Agency for planning, procuring,
and providing such other future Members’ bulk power supply.

SECTION 13. Records; Accounts; Reports; Audits. Power Agency shall keep accurate
records and accounts for any projects owned or controlled by Power Agency and for Full
Requirements Bulk Power Supply, separate and distinct from its other records and accounts.
Such records and accounts shall contain information supporting the allocation of Power
Agency’s indirect costs associated with any projects owned or controlled by Power Agency and
with Full Requirements Bulk Power Supply. Such records and accounts shall be audited annually
by a firm of independent certified public accountants, experienced in electric utility accounting
and of national reputation, to be employed by Power Agency. Such records and accounts and
such annual audit, including all written comments and recommendations of such accountants,
shall be made available for inspection at any reasonable time by the Member at the principal
office of Power Agency.

The Member shall keep accurate records and accounts for its Electric System, separate
and distinct from its other records and accounts. Such records and accounts shall be audited
annually by a firm of certified public accountants or by an accountant approved by the Local
Government Commission of North Carolina as qualified to audit Local Government accounts
who has no personal interest, direct or indirect, in the fiscal affairs of the municipal government
or any of its officers, which audit may be part of the annual audit of the accounts of the Member.
Such records and accounts shall be made available for inspection by Power Agency at any
reasonable time, and a copy of such annual audit, including all written comments and
recommendations of such accountants, shall be furnished to Power Agency not later than one
hundred eighty (180) days after the close of the Member’s fiscal year.

Power Agency shall, following the close of each fiscal year, submit an annual report of
its activities for the preceding year to the Members, to the North Carolina Utilities Commission,
and to the Local Government Commission of North Carolina. Each such report shall set forth a
complete operating and financial statement covering the operations of Power Agency.

SECTION 14. Modification and Uniformity of Contracts. This Agreement shall not be
subject to termination by either party hereto under any circumstances whether based upon the
default of the other party under this Agreement, or any other agreement, or otherwise, except as
specifically provided in this Agreement. If any other Full Requirements Power Sales Agreement
is amended or replaced, so that it contains terms and conditions different from those contained in
this Agreement, Power Agency shall notify the Member and, at the option of the Member and
upon timely request, Power Agency shall amend this Agreement to include similar terms and
conditions.
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SECTION 15. Assignment of Agreement. Except as provided in Section 10 of this
Agreement, this Agreement shall not be transferred or assigned.

- SECTION 16. . Severability. If any section, paragraph, clause, or provision of this
Agreement shall be finally adjudicated by a court of competent jurisdiction to be invalid, the
remainder of this Agreement shall be unaffected by such adjudication and all of the remaining
provisions of this Agreement shall remain in full force and effect as though such section,
paragraph, clause or provision or any part thereof so adjudicated to be invalid had not been
included herein. In the event of any such invalidity, the parties hereto shall promptly negotiate in
good faith valid new provisions to restore the Agreement to its original intent and effect.

Notwithstanding the invalidity or unenforceability of any or all other provisions of this
Agreement, the provisions of this Agreement in respect of the Member’s obligation to pay its
Member’s Share of Monthly Support Costs shall remain in full force and effect.

SECTION 17. Applicable Law; Construction. This Agreement is made under and shall
be governed by the law of the State of North Carolina without regard to principles of conflicts of
laws. Headings herein are for convenience only and shall not influence the construction of this
Agreement.

SECTION 18. Survivorship of Obligations. The termination of this Agreement shall not
discharge any party hereto from any obligation it owes to the other party under this Agreement
by reason of any transaction, loss, cost, damage, expense, or liability which shall occur or arise
(or the circumstances, events, or basis of which shall occur or arise) prior to such termination. It
is the intent of the parties hereby that any such obligation owed (whether the same shall be
known or unknown at the termination of this Agreement or whether the circumstances, events, or
basis of the same shall be known or unknown at the termination of this Agreement) shall survive
the termination of this Agreement.

SECTION 19. No Delay. No disagreement or dispute of any kind between the parties to
this Agreement or between any party and any other entity, conceming any matter, including,
without limitation, the amount of any payment due from said party or the correctness of any
billing made to the party, shall permit the said party or either of them, to delay or withhold any
payment or the performance by any party of any other obligation pursuant to this Agreement.
Each party shall promptly and diligently undertake to resolve such disagreement and dispute
without undue delay.

SECTION 20. Further Documentation. From time to time after the execution of this
Agreement, the parties hereto shall within their legal authority execute other documents as may
be necessary, helpful, or appropriate to carry out the terms of this Agreement.

SECTION 21. Incorporation of Exhibits. All Exhibits attached to this Agreement shall
be incorporated into and be a part of this Agreement.

SECTION 22. Continuance and Enforcement of Agreement.
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(a) Except as provided in Section 7(b) of this Agreement, Power Agency shall
continue this Agreement in full force and effect and shall enforce this Agreement in
accordance with its terms to the extent permitted by law.

(b) The failure of a party to enforce at any time any of the provisions of this
Agreement or to require at any time performance by the other party of any of the provisions of
this Agreement shall in no way be construed to be a waiver of such provisions, nor in any way
to affect the validity of this Agreement or any part thereof, or the right of such party thereafter
to enforce each and every such provision.

SECTION 23. Relationship to Other Instruments. It is recognized by the parties hereto
that Power Agency must comply with the requirements of the Bond Resolution, and it is
therefore agreed that this Agreement is made subject to the terms and provisions of the Bond
Resolution.

SECTION 24. Counterparts; Electronic Signatures. This Agreement may be executed in
any number of counterparts and by different parties hereto on separate counterparts, each of
which counterparts, taken together, shall constitute but one and the same Full Requirements
Power Sales Agreement. The parties agree that the electronic signature of a party to this
Agreement shall be as valid as an original signature of such party and shall be effective to bind
such party to this Agreement and, when printed from electronic files, if introduced as evidence in
any judicial, arbitral, mediation or administrative proceeding, will be admissible as between the
parties to the same extent and under the same conditions as other original business records
created and maintained in documentary form. For purposes of this Agreement, “electronic
signature” means a manually-signed original signature that is then transmitted by electronic
means, and “transmitted by electronic means” means sent in the form of a facsimile or sent via
the internet as a “pdf” (portable document format) or other replicating image attached to an e-
mail message.

SECTION 25. Entire Agreement. = This Agreement shall constitute the entire
understanding among the parties hereto, superseding any and all previous understandings, oral or
written, pertaining to the subject matter contained herein. No party hereto has relied, or will rely,
upon any oral or written representation or oral or written information made or given to such party
by any representative of the other party or anyone on its behalf.

SECTION 26. Preaudit. Execution of this Agreement by the finance officer of the
Member shall constitute a certification of such finance officer that, to the extent this Agreement
requires the Member to satisfy a financial obligation during the Member’s fiscal year in which
the Effective Date occurs, this Agreement has been preaudited in the manner required by the
N.C. Local Government Budget and Fiscal Control Act.

[Balance of Page Intentionally Left Blank; Signature Page Follows.]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement all by
authority of their respective governing bodies duly given.

Executed this day of , 2015.

TOWN OF CLAYTON

By:

Mayor

Attest: For purposes of Section 26 only:

Town Clerk Finance Officer

(SEAL)

Executed this day of , 2015.

NORTH CAROLINA EASTERN
MUNICIPAL POWER AGENCY

By:

Chief Executive Officer

Attest:

Assistant Secretary

(SEAL)

[Signature Page of Full Requirements Power Sales Agreement]
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Exhibit A
Network Integration Transmission Service Agreement
and
Network Operating Agreement
between
Duke Energy Progress, Inc.
and

North Carolina Eastern Municipal Power Agency
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Duke Energy Progress, Ino
FERC FPA Eleclic Tariff

Open Access Transmission Tarlf
Service Agreement Mo, 268
MITSA and MOA with NCEMPA
Effective: July 1, 2014

Cption Code: A

MNETWORK INTEGRATION TRANSMISSION SERVICE AGREEMENT
AND
NeETWORK OPERATING AGREEMENT
BETWEEN
DuKE ENERGY PROGRESS, INC.
AND
NORTH CAROLINA EASTERN MuNICIPAL POWER AGENCY
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1.0

2.0

3.0

5.0

SERVICE AGREEMENT FOR
NETWORK INTEGRATION TRANSMISSION SERVICE

This Service Agreement, dated as of April 30, 2008 , is entered into, by and
between Duke Energy Progress, Inc., formerly known as Carolina Power & Light
Company, {ditfa Progress Energy Carolinas, Inc.), with its principal offices
localed at 410 S, Wilmington Street, Raleigh, Norh Carolina 27801,
{"Transmizsion Provider” ar * *DEP"), and Moth Carolina Eastern Municipal
Powesr Agency, with ifs principal offices located at 1427 Meadow Wood Blvd,
Raleigh, MC 2760 {"Transmission Customer” or "NCEMPA™).

The Transmizssion Customer has been determined by the Transmission Provider
to have submitted a Completed Application for Metwork Integration Transmission
Service under the Open Access Transmission Tarff of Duke Energy Progress,
e, (the "Tariff™).

The Transmission Customer has met the creditworthiness standards of Ssction
11.2 of the Tariff. In the event that Transmission Customer does not take service
for any reasaon, the Transmission Provider will provide Transmission Cusfomer -
with & staternent identifying the costs incurred.

Service under this Service Agreement shall commence on the later of (1) July 1,
2008, or (2} the date on which construction of any Direct Assignment Faciliies
andfor Nefwork Upgrades are completed, or {3) such other date as it is permitted
io beoome effective by the Commission.

The Transmission Provider agrees to provide and the Transmission Customer
agress 1o take and pay for Network Integration Transmission Service in
acuordance with the provisions of Part [l of the Tariff and this Service
Agreemeant.

5.% The Transmission Customer is responsible for replacing Reat Power
Losses associated with afl fransmission service In accordance with
Section 28.5 of the Tariif.

NCEMPA has inilially arranged, through its contracts with Duke Ensngy
Progress, Inc. {"DEPT), for the supply of Real Power Losses associated
with #s transmission service in acoordance with Section 28.5 of the Tariff.
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80  Any notice or request made to or by efther Parly regarding this Service
Agreement shall be made to the representative of the other Parly as indicated below.

Transmission Provider:

Sammy Roberls

Duke Energy Progress, inc.

Hrector, Powser System Operations - Carolinas
2401 Hillsbarough Strest

Ralelgh, NC 27807

Phone: (819) 546-5675

Faot (819} 546-4048

Transmission Customer:

Roy Jones, OO0O0

ElectriCiiss of Morth Caroling, Inc.
1427 Meadow Wood Blvd.
Raleigh, NC 27804
Riones@electricities.org

7.0 The Tarllf, Specifications for Metwork Integrafion Transmission Service and the
Metwork Operating Agreement, all of which may be amended from fime fo fime,
are incorporated herein and made a par! hereof.

8.0 Service under this Seovice Agreament will be subject o some combination of the
agreed-upon charges detailed below:

8.1 Transmission Charge:

In each morth, Transmission Customer's charge for transmission service
shall be determined In aceordancs with Aftachment H of the Tatff. For
purposes of applying the provisions of Aftachment H, the Transmizsion
Customers *Metwork Load”™ shall be datermined as follows:

Metwork Load = [{TCCP ~SEPA)! (1.0~ TLF)] + 50 MW
whera:

“TCCP” for any month is the aggregate of the 60-minute integrated
metered demands recorded at {or, i the metedng location is remote from
the Defivery Point, compensated o) the Transmission Customer's
Delivery Points during the hour of the month in which the greatest load
was imposad on the Transmission Provider's Transmission System.
"SEPA” is the sum of the preference customer Southeastern Power
Adminisiration ("SEPA™) capacily allocations of Transmission Customer's
muhicipal participants.

-

“TLF" is the approved Transmission Loss Factor {(exprassed as a decimat
arrrount) for the Transmidssion Provider's Transmission System.
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8.2 Ancillary Services Charges:

1

Scheduling, System Cortrol and Dispatech Service

The charges for Scheduling, Systemn Control and Dispatch Service
shall be per Schedule 1 of the Tariff.

The Transmission Customess load for purposes of computation of
the Scheduling, Sysitem Contrel and Dispatch Service, shall
include the Custlomer’s coincident peak load reduced by the
Customer™s allocation of capacity from the Southeastern Power
Administration {"SEPA"), plus the assoclated DEP fransmission
sysiam losses.

Reactive Supply and Voltages Conlrol from Generation Sources
Semvice

The charges for Reactive Supply and Vollage Control from
Generation Sources Sarvice shall be per Schedule 2 of the Tarngfe

The Transmission Custormess lead used for the purposes of
catculating the charges for Reactive Supply and Voltage Controt
from Generation Sources Service shall include the Customer's
coincident peak load reduced by the Customer’s allocation of
capacity from the Southeastern Power Administration ("SEPA™,
plus the associated DEP fransmission system osses minus the
Transmission Cuslomers Retained Capacity {(as identified in
Section 3.0 (1) of the Specilications for Metwork Integration
Transmission Service).

Regulstion and Frequency Response Service

The charges for Regulation and Frequency Response Service
shall be per Schadule 3 of the Tardff. The Transmission Customer
has initially made alfemative comparable arrangaments to satisfy
s Regulation and Frequency Response Semvice abligation
through its {y 1851 Power Coordinalion Agresment with DEP (the
“1881 PCAT), and {I) Supplemental Load Agreements with DEP
dated Decembar 23, 2002 and February 25, 2005,

Energy Imbalance Service

The charges for Energy Imbalance Service shall be per

Schaedule £ of the Tarif. The Transmission Customer has initially
made allernative comparable arrangements 1o safisfy its Energy
Imbalance Service obligation through s {§ 1881 Power
Coordination Agresment with DEP dhe *19581 PCA™), and (i)
Supplemental Load Agreements with DEP dated December 23,
2002 and February 25, 2005,
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8.0

10.05

5 Cperating Reserve - Spinhing Reserve Service

The charges for Operating Reserve - Spinning Reserve Service
shall be per Schedule 5 of the Tarlff. The Transmission Customer
has initially made alternative comparable arrangements to salisfy
its Operating Reserve - Spinning Reserve Semvice obligation
through its {§} 1981 Power Coordination Agreement with DEP (the
“1981 PCA™Y, and (I Supplemental Load Agresments with DEPR
daled December 23, 2002 and February 25, 2005.

& Cperating Reserve -Supplemental Reserve Seivice

Thea charges for Dperating Reserve -Supplemental Reserve
Senvice shall be per Schedule 6 of the Tariff. The Transmission
Cusfomer has initially made allernative comparable arrangements
{o satisfy s Operating Reserve -Supplemental Reserve Service
abligation through its {§} 1981 Power Coordination Agreement with
DEF {the "1881 PLCA™), and (iiy Supplemeanial Load Agreements
withe DEP dated December 23, 2002 and February 25, 2005.

Mothing contained herein shalf be construed as affecting In any way ths
Transmission Provider's right to unilatarally make application io the Faderal
Energy Regulatory Commission, or other regulstory agency having jurisdiction,
for any change in the TarlT or this Ssrvice Agrsement under Section 205 of the
Federal Power Act, or othier applicable statute, and any rules and regulations
promiuigated thereunder, or the Transmission Customer™s rights under the
Federal Power Act and niiss and regulations promulgated thersunder.

The Transmission Customer will bs respeonsible for Delivery Faciliies Charges,
Distribution Substation Service charges, Redispalich cost, Metwork Upgrade,
andfor Direct Assignment Facilities cost under this agreement as follows:

Delivery Faciliies Charges calculated as sel forth in Attachment B-1 fo the
Specifications for Network Integration Transmission Service.
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N WITHESS WHERECF, the Parties have caused this Serviee Agreemant to be

execuled by their respective authorized officials.

Transmission Provider:

J&f K. R. Wilkerson
By:

MName: K. B. Wilkerson

Title: Director, Power System Operations — Carolinas

Progress Energy Carclinas, Inc.

Transmission Customer:

fsf Kenneth W Raber

04/28/08

Date

O4725/08

MNaire: Kenneth M. Raber

Title: gr. VP ElectriCilies Barvices /] NCEMPA

ElectriCHies of Motth Carnlina, Inc.

Date
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3.0

SPECIFICATIONS FOR
NETWORK INTEGRATION TRANSMISSION SERVICE

Term of Transaciion:

Start Date: July 1, 2008

Termination Date: This Service Agreement shall rollowver automatically at the end
of sach calendar year unless termination notice is provided by
either party to the other party no later than April 1 of the year
fhat it wishes o terminate or change this sgreemend. In the
eyvent e nofice of termination is provided, this Agresmant
will farminate st the end of the calendar year in which nofice
Is provided.

Description of capacity and energy to be transmitted by Transmission Provider
incliwding the electric Cordrod Area in which the fransaction originates.

The Transmission Gusfomer has capacity and energy pursuant to 1) agreaments
with Duke Ensrgy Progress, Inc. with capacity and ensrgy made available in the
DEP Eastern control area, 2) an agresment with Southeastern Power '
Admindsiration {SEPA} with capacity and energy originating from SEPA’s Kerr
hydroelecitic project in the Dominion Virginia Power control area, 3) agreements
with the Town of Edenton amd the City of Elizabeth City with capacity and energy
originating from municipality-owned generation physically located in the
Bominion Wirginia Power confrol area.

Network Resowrces
{1} Transmdssion Customer Generation Owned or Leased:

Retained Capacily (as dsfined in the 1981 PCA) associaled wilh
NCEMPA's ownership interests in Brunswick Units 1 and 2, Harris Unit 1.
Raoxboro Unit 4, and Mayoe Unit 1 {collectively referred to as the "Inilial
Project Resources™. These resources are jointly owned with and

operated by DEP.
Unit Ownership % Capacity (M
Brunswick 1 18.33% 171.935
Brunswick 2 18.33% 170,836
Harris 18.17% 145530
Roxboro 4 12.94% 90321
Mayo 16.17% 117.558
Total 656.178
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{2 Transtission Customer Generation Purchased:

{8} The purchase of approximately 29 MWW of capacity and associated
energy from the Kerr hydroslectric project located in the Domindon
Virginia Power condrol area, operated by the U.S. Army Comps of
Engineers, and marketed by the Southeastern Power Adminisiration
{"SEPAT}). Although considered a Network Resource for purposes of
this Service Agresment, SEPA reimburses the Transmission Provider
for ftransmission service under a separate Senvice Agreement.
Consequenfly, SEPA allocafions will be subiracted fom the
Transmission Customer’s Network Load for purpases of determining
charges pursuant to paragraph 8.0 of this Service Agreement.

{b} The purchase of capacily and energy from DEP pursuant to Arlicle 7
of the 1981 PCA to replace capacity and energy from Inifial Project
Resources when any portion thereof is not avallable or is subject to a
dispatch related reduction ("Backstand™ or "Replacement Energy™).
Backstand and Replacement Energy is supplied by DEP's system of
generaling and purchased rescurces and is delivered fo the DEP-East
Ceontrol Ares. The tenm of the 1981 PCA exiends to the later of {i}
January 1, 2032, or (iiy upon the date on which the last Inffial Project
Resourcs is retired.

{£) The purchase by NCEMPA of approximately 8 MW of capacily and
associated energy pursuant {o an agreement daled March 20, {DRS
between NCEMPA and the Town of Edenton and an agreement dated
March 24, 1288, between NCEMPA and the Cily of Elizabeth City
{collectively, the *Diese! MNew Resources™). These resources are
physically located in the Dominion Virginia Power control area.

{d} The purchase of capacity and energy from DEP pursuant fo the
Agreements between NCEMPA and DEP applicable to Supplemental
load dated December 23, 2002 and February 25, 2005 (the
“Supplemental Load Agreements™), which obligale DEP to provide
capacity and energy to mest all remaining load of MCEMPA not met
by other resources. Supplemental Capacity and Energy under the
Supplemental Load Agreements is supplied by DEP's system of
generating and purchased resources and is delivered to the DEP-East
Control Area. The Supplemental Load Agreements obligate DEP o
supply such capacily and energy through December 31, 2017.

{e) Effective January 1, 2018: The purchase of capacity and ensrgy from
DEP pursuant to an Agresment betwesn NCEMPA and DEP
applicable to Supplemental Load dated October 31, 2011 (the *Power
Supply Agreement™), which cbligates DEP to provide capacity and
energy to meet all remaining load of MCEMPA not mel by other
resources. Supplemental Capacity and Energy under this Agreement
is supplied by DEP's system of generating and purchased resources
and Is delivered to the DEP-East Control Area. This Power Supply
Agreement obligates DEP fo supply such capacity and energy through
Dacermber 371, 2031.
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Total Metwork Resources = (1) + (2) = Transmission Customer's Tolal Network Load

4.0

6.0

7.0

8.0

Metwork Load
{1} Transmission Customer Nebwork Load:

Sees Aftachment A-1 for a list of the Transmission Customer™s Delivery
Points and the 10-year forecast for each. Detailed information about
each of the Transmission Customer's Delivery Points shall be set fordh In
Delivery Point Data Sheets, executed by the Parfies, substantially in the
form set forth in Attachment A-2, initfalion of a new Delbvery Point, or
changes to the configuration of or investment in existing Delivery Points,
shall require execufion of an appropriately modified Delivery Poind Data
Sheet.

{2y Total Natwork Load at time of most recent annual peak load:

Zeason Total Network Load
{Rate - Hour Ending) kWi
- Swrnmer 2007 1.828.018
82 02007-HE1S)
Winder 2007 1,263,024
{2061 2007-HE1D)

.

Power Factor Reqguirementis

The power factor requirements applicabls to Transmission Customer’s Delivery
Points shall be as set forth i the Transimission Provider's Tariff.

Designation of pariy{ies) subject to reciprocal sendce obligalion:
Mone.

Mame(s) of any Intervening Systems providing ransmission service:
Wone.

Earty Responsible for Providing Real Power Losses:

Transmission CGustomer has initially arranged, through #s contracts with Duke
Energy Prograss, Inc. {"DEP"), for the supply of Real Power Losses associated
with #is transmission service in accordance with Section 28.5 of the Tarift.
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ATTACHMENT A-1

TO THE SPECIFICATIONS FOR SERVICE UNDER THE
NETWORK INTEGRATION TRANSMISSION SERVICE AGREEMENT (NITSA)
BETWEEN
MORTH CAROLINA EASTERN MUNICIPAL POWER AGENCY
AND DUKE ENERGY PROGRESS, INC.

NCEMPA DELIVERY POINTS AND
FORECASTED DELIVERY POINT DEMANDS
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ATTACHMENT A-2

TO THE SPECIFICATIONS FOR SERVICE UNDER THE
NETWORK INTEGRATION TRANSMISSION SERVICE AGREEMENT (NITSA}
' BETWEEN
NORTH CAROLINA EASTERN MUNICIPAL POWER AGEMCY
AND DUKE ENERGY PROGRESS, INC.

FORM OF DELIVERY POINT DATA SHEETS
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DELIVERY POINT DATA SHEET

1.  MNCEMNPA Participant

2. Localion

3. Effective Date

4. Delivery Poird Name and

Lotation

5. Delvery Poind Voltage

&, Point of Connection

A,  Name

B. Nuomber

C. Physical Location

D,  Firm Capacity of:

E. Vollage

F. Melersd Vollage

G. Locstion of Meter

7. Speacial Facilities or Conditions

ACCEPTED BY NCEMPA Mame:

Tifle:

Dala:

ACCEPTED BY DEP Name:

Tifle:

Date:
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ATTACHMENT B-1

TO THE SPECIFICATIONS FOR SERVICE UNDER THE
NETWORK INTEGRATION TRANSMISSION SERVICE AGREEMENT {(NITSA)
BETWEEN
NORTH CAROLINA EASTERN MUNICIPAL POWER AGENCY
AND DUKE ENERGY PROGRESS, INC.

DELIVERY FACILITIES CHARGES
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DELIVERY FACILITIES CHARGES

Transmission Customer will compensate Transmission Provider for Transmission
Customer’s share of the cost of Delivery Facilities (facilities beyond the Delivery Points
that are used to deliver capacity and energy from the Transmission System fo the
systems of Transmission Cusfomer's municipal participants at each Delivery Point).
The charges for Delivery Facilities in each month shall be calculated in accordance with
the formutas set forth below, based upon the operating voltage {fransmission voltage or
distribution voltage) of specific Delivery Facilities at a Delivery Point,

Delivery Facllifies Charge
for Transmission Voltage = {CACGRee . CAGR X MPCRyy
Deliviery Facilities
Dslivery Facllities Charge
for Distribotion Voltage = {CAGRes+ CACR AR X WMFCRpv
Delivery Facilitiss ’
GACRe = OCer K RF
CAGR - = OCae X RF

Terms used in the foregoing formulas shall have the following meanings:

CACRer (“Customer-Assigned Cost Responsibility ~ Existing Facilities”™):
the portion (in §) of the Original Cost of Delivery Facilities in service as of July 1,
20068 and located at Transmission Customer's Delivery Points for which
Transmission Customer shall bear cost responsibility for purposes of calculating
Defivery Facilities Charges.

CACRar {"Customer-Assigned Cost Responsibility — Additional Facilities™):
the portion {in 3) of the Original Cost of Delivery Fadiliities placed in service on
and after July 1, 2008 and located at Transmission Customer's Delivery Points
for which Transmission Customer shall bear cost responsibility for purposes of
calculating Delivery Faciliies Charges. In any year, CACRar shall be determined
as the product of the Original Cost of Additional Facilities {Delivery Facilities
placed in service on and after July 1, 2008) times the RF for that year.

OCgr ("Original Cost of Existing Facilities”): for any Delivery Point, the asset
costs of Delivery Facilifies placed in service before July 1, 2008, as setforth in
the Delivery Facilities Investment Data Sheet for such Delivery Point that is in
effect as of July 1, 2008. These values, shall not change during the term of the
MITSA except {as set forth below) as necessary to reflect the Transmission
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Pravider's remaining book investment in existing Delivery Facilities that later may
be retired from service.

QCqr (“Original Cost of Additional Facilities™): for any Delivery Point, the
asset costs of new Delivery Facilities or modifications to existing Delivery
Facilities that are placed in service on and after July 1, 2008, as properly
recorded by Transmission Provider in FERC Accounts 360 through 389 (or their
successor accounts) and reflected on a new or modified Delivery Facilities
Investment Data Sheet for that Delivery Point.

OCer and OCar shall be reduced from time to time by an appropriate share of the
Transmission Provider's remaining book investment in existing or new Delivery
Facilities that were reflected in the defermination of OCer or OCar (a5 applicable)
but that later are retired from service.

RF {"Responsibility Factor”): For Delivery Points where the Transmission
‘Customer is the sole user of the Delivery Facllities, RF shall equal 1.0. For
Delivery Points where the Transmission Customer is not the sole user of the
Delivery Facilities, RF shall be calculated as follows:

RF =

(Transmission Customer metered demand 2t hour of peak annual demand on Delivery Facliity)
divided by
{Total demand on Delivery Facility at hour of peak snnual demand on Delivery Faclily}

The Transmission Provider shall update the values used for RF each calandar
year based on the most recent available load data.

MFCRyv ("Monthly Fixed Charge Rate ~ Transmission Voltage™): A rate,

expressed as a decimal value, representing one-twelfth of the annusal cost of

ownership of Delivery Facilities operated at transmission voltage {115 kV and
higher}. The current MFCRyy value is 1.10%.

MFCRpy ("Monthly Fixed Charge Rate - Distribution Voltage™): A rate,
expressed as a decimal value, representing one-twelfth of the annual cost of
ownership of Delivery Facilities operated at distribution voltage (below 115 kV).
The current MFCRov value is 1.18%.

The values used for MFCRrv and MFCRoy may be changad by the Transmission
Provider only pursuant to a filing made under Section 205 of the Federal Power
Act, and by the Transmission Customer only pursuant to a filing made under
Section 206 of the Federa! Fower Act.
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Effective July 1, 2014, Transmission Customer shall pay the following monthly
Dedivery Facilities charges:

Delivery Facilities Charge for Transmission Voltage Delivery Facilities = $13,113.489/month

Delivery Facilities Charge for Distribution Voltage Delivery Fagilities = $116,514.62/month

Page 93 of 174




MNOEMPA NITSA
Page 18 of 20

ATTACHMENT B-2

TO THE SPECIFICATIONS FOR SERVICE UNDER THE
NETWORK INTEGRATION TRANSMISSION SERVICE AGREEMENT {NITSA)
BETWEEN
NORTH CARCLINA EASTERN MUNICIPAL POWER AGENCY
AND DUKE ENERGY PROGRESS, INC.

ORIGINAL COST OF EXISTING DELIVERY FACILITIES AND
INITIAL CUSTOMER-ASSIGNED COST RESPONSIBILITY
FOR EXISTING DELIVERY FACILITIES
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Cost Responsibility for Existing Power Agency Municipal Participant Distribution

Delivery Facilities
&} {&) {c) {4 (e} ]
Delivery Point Q8 O CACRee CACR, CACRara
Apex #2 and #3 51,831,103 G $1,531,103 G $1,531,103
Apex# 4 12,384 12,389 12,388
Apex# 8 14,087 14,087 14,087
Benson #1 1247 074 149,105 401,063 167,608 558,674
Clayton #1 1.6811,568 2435034 §60,148 894097 1,284,245
Farmville #1 1,450,838 {1.4580,838) g 2} G
Farmville #£2 4 14,585 o 14,588 14,586
Framont #1 562,283 <] 217,738 [¢] 217,738
Hookertan #4 8R8.473 144,102 g 144.1G2
Kinston #1 82117 &2,.117 g 82117
LaGrange #1 825884 317,067 g 317,067
Laurinburg #1 T70,04% 548,129 o] 548,429
Louishurg #1 1,004 227 515,842 Q §18,842
Lumberton #2 39.67% 39871 [¢] 30671
Lumbisrtan #3 22560 22,5680 G 22580
Lumberton #4 HLT40 10,740 10,740
New Bern #1 14,869 11,869 a 11,865
New Bern #2 §z.088 52,988 a 52088
New Betn #3 1,002,374 456,188 g 458,188
New Berpn #4 2641 2,641 fa 2641
Ne";gﬁ“g’fw‘s 12,803 12,803 12,803
Pikevilie #4 621,744 {44 673% 166,750 g 1668 780
Red Springs 3 517,037 44% 431 0 441 434
Selma #2 671,868 507494 0 507494
Selma#3 Q 18,664 ] 15664 15,864
Sraithficld 21 553433 553,433 ) 553,433
Smithfisld # 2 1] 8,850 ] 8,850 8,650
Southpart #1 1.088,355 5328692 G T 832682
Wake Forest #2 1,429,433 1420433 Q 1,428,433
Wake Forest #3 15,219 18,219 15219
Wilson #1 through 19 399,088 ¢] 380,086 g 389,586
frnvestment In
mele{ing,
:ﬁ:&:?@%;ggx- a8 3,821 o 3,821
{combined system
load signal)
Totat Distribution | $16,162,387 $ 1,193,648 $8,908,287 $ 965,823 $35,874,120
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Cost Responsibility for Existing Power Agency Municipal Participant Transmission
Delivery Facilities

(=) {b} ) {d} {a} {f}
Transmission Voltage
Delivery Facilities
Qler OCar CACHRe CACRar CACRToraL
Ayden#l $78,383 §79,383 $79.583
Greenville #1, #2 742482 {394,881} T42,482 {394,981} 347,501
and #3
Rocky Mount#i 310,574 310,574 310,574
Washington #1 157 856 157,958 457,956
Wilson 230 kY 2098721 288724 256,721
POD
Total $1,587, 118 {394,981) $1,587,116 {394 9871) $1,192,138
Transmission
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Metwork Operating Agreement
Eétwean
Duke Energy Progress, Inc.,
Ak
North Carolina Eastern Municipal Power Agency

Duke Energy Progress, inc., formerly Known as Carolina Power & Light Company {dibfa
Progress Energy Carofinas, Inc.} {Transmission Provider), and North Carolina Eastern
Municipal Power Agency (Transmission Customer) agree that the provisions of this
Network Operating Agreement (NOA) and the Service Agreement govern the
Transmission Provider's provision of Network Integration Service fo the Transmission
Customer in acconrdance with DEP's Open-Access Transmission Tariff {Tariff), as it may
be amended from time to fime. Unless specified herein, capitalized terms shall refer to
ferms defined in the Tarlff,

The betwork Operating Commities consisting of a representative and an alfemate from
each Melwork Cuslomer and the Transmilssion Provider shall: (i} coordinate operating
criteria and other technical considerations required for implementation of Network
Integration Transmission Service; (i) ensure that current operating practices and
procedures are consistent with the Nelwork Operating Agreement; (i) plan, schedule,
and implement operational changes o maintain consistency with the Network Operating
Agreemeant; and (V) recommend, schedule, and implemeant Nelwork Cperating
Agreement changes. Each parly’s authorized official will inform the other party’s
authorized official in wiiting of the representalive and alternate to the Metwork Qperating
Commities as scon as practical, so that the agreement can be implemented.

1.0 Control Arsa Reguirements

The Trapsmission Gustomer shall: () operate as a Control Area under apphicabls
guidelines of the North American Electric Reliability Corporation {NERC") and
the SERC Refliability Corporation {*SERC™); or {i) satisfy its Control Area
requirements, including all Anclllary Services, by contracting with the
Transmission Provider; or {@il) satlsfy its Contro! Area requirements, including all
Anciilary Services, by contracling with another entily that can satisfy those
requirements in a manner that is consistent with the Tariff and Good Utility
Practice and safisfies NERG and SERC standards. The Transmission Customer
shall plan, construct, operate and maintain its facfiities and sysfem in accordance
with Good Ulility Practice, which shall include, but not be limited to, alt applicable
guidelines of NERC and SERC, as they may be modified from time to time, and
any generaily accepted practioss in the region that are consistenily adhered fo by
the Transmission Provider.
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2.0 Redispatch Procedures

{a) if the Transmission Provider detenmines that redispatching rescurces
{ncluding reductions in off-system purchases and sales) 1o relievs an
existing or poterdial iransmission constraint is the most effective way fo
ensure the relisble operation of the Transmission System, the
Transmission Provider will redispatch the Transmission Provider's
resources, and request the Transmission Customer to redispatch its
resources, on a least—cost basis, without regard to the ownership of such
resouirces. The Transmizsion Provider will maintain & redispatch protocol
and will apprise the Transmission Customer of its redispatch gractices
and procedures, as they may be modified from time to time.

{b} The Transmission Customer will submit verifiable cost data for iis
resources, which estimate the cost to the Transmission Customer of
changing the generstion cutpuf of its Mebwork Resources, to the
Transmission Provider. This cost data will be used, along with similar
data for the Transmission Provider's resources, as the basis for least—
cost dispatch. The Transmission Provider's bulk power operations
personnal will keep this data confidential, and will nof disclose i io the
Transmission Providers markeling personnel. if the Transmission
Customer experiences changes {o iis costs, the Transmission Customer
will sebmit those changes {o the Transmission Provider's Energy Canlrol
Center. The Transmission Provider will implement least—cost redispafch
consistent with Bs existing contractual obligations and #s current practices
and procedures for s own resources per Sections 33.2 and 42.2 of the
Tafi. The Transmission Cusiomer shall respond within ten minutes io
requeasts for redispateh from the Transmission Provider's Energy Controf
Center.

{c) The Transmission Customer may audit, at #s own expense, particular
redispatch events {such as the cause or necessiy of the redispatch)
during normal business hours following reasonable nolice fo the
Transmission Provider. Either the Transmission Customer or the
Transmission Provider may request an audit of the other Parly's cost
data. Any audit of cost data will be performed by an independent agent at
the requesiing Parly's cost. Such independant agent will be a nationally
recegnized accounting firm and will be required 1o keep 2l cost data
confidential,

{d} Onoe redispalch has been implemented, the Transmission Provider will
book in a separate account the redispatch costs incurred by the
Transmission Provider and the Transmission Customer based on the
submiited cost data, The Transmission Provider and the Transmission
Customer will each bear a proportional share of the total redispatch cosis
pursuant 1o Sections 33 and 42 and Altachment J of the Tariff. The
redispatch charge or credit, as appropriate, will be reflacted on the
Transmission Customer's monthly bill,

3.0 Metering
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{a} Unless otherwise agreed and except as provided in Sechion 3(b), the
Transmission Provider will be responsible for the installation, cperation,
maintenatice, repair and replacement of all melering equipment
necessary {o provide Nelwork integration Service or Network Contract
Demand Searvice.

All metering equipment shall conform to Good Ulility Practice and, itis
electrically located in the Transmission Provider's Conirol Area, the
standards and practices of the Transmission Pronider's Control Ares.
Prior to installation of any metering eguipment by the Transmission
Customer or ifs agents, the Transmission Provider and the Transmission
Customer shall review the melering eqguipment o ensurs corformance
wilh such standards or practices.

Mieterng equipment necessary to provide Network Integration
Transmission Service that is in place at each Delivery Point as of the date
of this Agresment is included within the Delivery Facilifies provided by
Trapsmission Provider pursuant fo Section 10 and Aftachiments B-1 and
B-2 of the NITSA.

{b} Unless othenwise agreed, electric capacity and energy received by the
Transmission Provider from the Transmission Customer will be measured
by meters installad and mainteined by the Transmission Customer at the
Transmission Customess bletwork Resources if such Network Resources
are electdically located within the Transmission Praviders Cordrol Area.
When measuremsnt is made at any location other than a Point of
Reoeipt, sultable adjustment for losses between the point of
measurement and the Poiint of Receipt will be agreed upon in wilting
helwean the Parlies hereto and will be appiied to all measurements so
made. Metered receipts used in billing and actounfing hereunder will in
all cases inchude adjustment for such losses.

{&) Electric capacity and energy delivered {o the Transmission Customers
points of delivery by the Transmission Provider will be measured by
meters instafled at the points of delivery. When measurement is made at
any location other than & Point of Delivery, suitable adjustmend for losses
between the point of measurement and the Point of Delivery will be
agresed upon In writing between the Pardies hereto and will be applied to
all measuremenis so made. Mestered recsipts used in billings and
accounting hereunder will in all cases include adjustments for such
losses.

£} Neters at the Transmission Customars Network Resources and Network
Loads will be tested at lsast biennially. In addition, the Transmission
Customer will, upon request of the Transmission Provider, test any of #s
meters at its Network Resources or Network Loads used for defermining
the receipt or delivery of capacily and energy by the Transmission
Provider. Representatives of the Transmission Provider will be afforded
an opportunity to withess such fests. In the event the test shows the
meter to be inaccurate, the Transmission Customer will make any
necessary adjustments, repairs or replacements thereon.

Page 99 of 174




NCEMPA NOA
Page 4 of 10

4.0

{) In the event any meter used to measure capacity and energy falls fo
- register or is found {o be inaccurate, appropriate billing adjustments,

based on the best information available, will be agreed upon by the
Parties hereto. Any moter tested and found 1o ba not more than two
percent above or below homnal will be considered to be cormect and
accurate insofar as correction of billing is concemed. If, as a resul of any
test, a meter is found to register iIn excess of lwo percent either above or
below normal, then the reading of such meter previously taken will be
corrected according to the percentage of ingccuracy so found, but no
correction will extend beyond ninety days prior to the day on which
inacouracy is discoversd by zuch fast.

{fy The Transmission Providetr will have the right to install suitable metering
equiprment at any Peoint(s) of Receipt or Dellvery, as herein provided for
the purpose of checking the meters installed by the Transmission
Customer.

) The Transmission Customer will read the meters owned by it, except as
may be mutually agreed, and will fumish to the Transmission Provider all
meter readings and other information required for operalions and for
billing purposes. Such information will remain available to the
Transmission Provider for 3 years.

Control Area and Data Equipment

{=) Unless otherwise agreed, the Transmission Provider will be responsible
for the instaliation, modification, operation, maintenance, repair and
replacement of all data acquisifion equipment, protection equipment, and
any other associated equipment and software, which may be required by
either Party for the Transmission Customer o operate in accordance with
is choloe under Seclion 1.0 of this NOA.

Such equipment shall conform o Gond Utlity Practics and, if the
Transmission Customer is slecirdcally located within the Transmission
Provider's Conlrol Area, the standards and practices of the Transmission
Provider's Control Area. Prior to installation of any such equipment by
Transmission Customer or its agents, the Transmission Provider and the
Transmission Customer shall review the equipment and soffware required
by this Section 10 ensure conformance with such standards of practices.

{b} The seleclion of real ime telemstry and data fo be recelved by the
Transmiszion Provider's Energy Control Center and the Transmission
Customer shall be at the reasonable discretion of the Transmission
Provider's Control Area, as deemed necessary for reliability, security,
economics, and/or monitoring of system operations. This telemeliry
includes, but Is not limited to, loads, line flows, voltages, generator output,
and breaker status at any of the Transmission Customer's ransmission
facilities. To the extent telemelry Is reguired that Is not avalisble, the
Transmission Customer shall, at iis own expense, install any melering
equipment data acquisition equipment, or other equipment and soffware
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necessary for the tslemsiry fo be received by the Transmission Provider's
Energy Control Center.

The Transmission Customer has load located oulside the Transmission
Provider's Contiol Avea. The Transmission Customer currently provides
and shall continue o provide real ime telemelry and data for this load {o
he Transmission Providet's Energy Conlrol Center that is necessary for
the provision of Metwork Integration Transmission Service.

) Each Party shall be responsible for implemending any computer
modifications of changes reguired o its own compuier system(s) as
necessary o implement this Ssclion.

Operating Requirements

{a}) The Transmission Customer shall operate s gensrafing resources inside
the Transmission Providers Control Area in a manner consisient with that
of the Transmission Provider, including following voltags schedules, free
governor responss, maeling power fackor requirements at the point of
interconnsction with the Transmission Provider's system, and other such
criteria required by NERC and SERC, and consislienily adhered o by the
Transmission Provider. :

{b} ~ When load is being served by the Transmisston Customer within the DEP
control area, the Transmission Customer shall maintain & power faclor of
100% o 80% lagging at each point of delivery determined o the basis of
the 80-minulte metered or compitted reactive demand kWarn) for each
hour of the month and the corresponding 80-minute metersd or computed
kilowatt demand for that howur,

in addition, the Transmission Customer shall maintain a power factor of
100% 1o 95% lagyging at each point of delivery, determined on the basis of
the 8D-minute mefered or computed kilowalt demand st the time of DEP's
monthly fransmission system peak and the corresponding 80-minute
reactive demand (kKVar) for that hour.

To the exient the Transmission Customer owns of oparates reactive
devices which would cause reactive power to flow ondo the DEP system,
DEP and the Customer will develop procedures governing the Customer's
delivery of reactive power to the DEP systen.

in the avent that the Transmission Customer does not satisfy the power
factor requiraments cutliined above, or the Parlies cannot agree on the
procedures goveming the customer's delivery of reactive power, or the
Parties cannot agree on the efforts {o be underiaken by the Transmission
Customer to salisfy the power factor requirements within an agresd upon
period of time, DEP reserves the rdght to make a unitateral filing with
FERC undar Secticn 205 of the Federal Power Act seeking authorization
{o sither {I) assess appropriate charges 1o the Transmission Customes for
reactive power supplied fo the Transmission Gustemer by DEP up to the
fevel of minimum power factor requirement, or §f) install power factor
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correction equipment sufficient to bring the Transmission Customer's
power factor inte compliance with the power factor requirements, and to
assess the Transmission Customer the reasonable cost of such
equipment.

o) insofar as practicable, the Transmission Provider and the Transmission
Customer shall protect, operate, and maintain their respective systems so
as to avoid or minimize the fikelihood of disturbances which might cause
impairment of service on the system(s) of the other. The Parlies shalt
implement load shedding programs to maintain the refiability and infegrity
of the Transmission System, consistent with the standards of NERC and
SERC, as provided in Seclions 33.6 and 42.6 of the Tariff. Load shedding
shall include: {1} automatic load shedding by under frequency relay or (2)
manual foad shedding. The Transmission Provider will implement load
shedding io maintain the relalive sizes of load served, unless otherwise
requirsd by circumstances beyond the conbrod of the Transmission
Provider or the Transmission Customer. Automatic load shedding
devices will operate without notice. When manual load shedding is
necessary, the Transmission Provider shall notify the Transmission
Customer's dispalchers or schedulers of the required action ard the
Tranzsmission Customer shall comply within ten minules.

t{eh] The Transmission Customer shall, at its own expense, provide, operate,
and maintain in service high-speed, digital under frequency load
shedding equipment. For load served in or from the DEP Zone, the
Transmission Castomer will install under frequency relays to disconnect
antomatically s Mebwork Load In 8 manner consistent with that Sollowed
by the Transmission Provider.

The installation of under frequency redays to accomplish any load
shedding in addition to thal already installed shall be completed on &
schedule agreed fo by fhe Metwork Operating Commiies. The Nebaork
Operating Commities may review the amount of Ioad that would be
disconnected automatically, and make such adjustments and changes as
necessany.

{e) In the event the Transmission Provider modifies the load shedding
system, the Transmission Customer shall, at its expense, make changes
to its equipment and the seltings of such squipment, as required. The
Transmission Customer shall test and inspect the load shedding
equipment within hinety (30} days of taking Metwork Integration
Transmission Service or Network Contract Demand Transmission Service
under the Tarlff and thereafler in accordance with Goeod Utility Practice,
and provide & written repod to the Transmission Provider. The _
Transmission Provider may request a test of the load shedding equipment
witht reasonable nofice.

i The Transmission Customer shall ensure that all Network Resources
meet the Transmission Provider's requirements for parallel operation of
non-ulifity generation.
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The Transmission Customer shall not permit any generating unit greater
than 5 MW o be operated in parallel either confinuously or momentarily
with the Transmission Provider's system withiout the written approval of
the Transmdssion Provider's Network Operating Commities
representative.

Fuor the Transmission Customer owned generation grealer than 5 KW
operated in parafisl with the Transmission Providers system without prios
written approval, the Transmission Provider may take any and afl
appropriate action necessary to prevent the parallel aperstion of such
generation. These actions may include, but are not limited fo, ensuring
veliability and safely of the Transmission Providers system by whalaver
MSANS NECessary.

{s§] Paraflsl Operation or Transfers of Load Between Points of Connection
{13 Planning

The Transmission Customer shall not permit any Point of Delivery
to be operated in paralle! with another Point of Delivery, or transfer
load between Polnds of Delivery, unless the Transmission Provider
has first approved the arrangement. The Transmission Provider
shall grant such approval unless the reliability of #s system and its
ability fo meaasure ensrgy af any Point of Delivery would be
adwersely affected by such opearation in parailet or load transfer.
Ary and ail switching shall be done with the prior consent of the
Transmission Provider Energy Control Center System Opearator.

{Zy Operations

The Transmission Customer will be permilted to parallsl Points of
Delivery of s transfer loads for purposes of emegencies,
maintenance, construction, of restoration of service with the prior
consent of the Transmission Provider Energy Control Cender
System Operstor.

Operational Information

The Transmission Customer shall provide data needed for the safe and celiable
operation of the Transmission Customers and the Transmission Provider's
Control Area and io implement the provisions of the Tariff. The Transmission
Provider will reat this information as confidential and will not divalge i to #s
marketing personnel.

{&} The Transmission Customer served from the DEP Zone shall provide by
September 1™ of each year the Customer's Network Resource availability
forecast {e.g., all planned resource outages, Including off-line and on-line
dates) for the following year. Such forecast shall ke made In accordance
with Good Utilily Practice. The Transmission Customer shall inform the
Transmission Provider, in a imely manner, of any changes to the
Transmission Customer's Network Resource availabiity forecast. Inthe
event that the Transmission Provider determines that such forecast
cannot be accommuodated due o a transmission constraint on #is
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Transmission System, and such constraint may jeopardize the security of
fis Transmission System or adversely affect the economic aperation of
either the Transmission Provider or the Transmission Customer, the
provisions of Sections 33.2 and 42.2 of the Tariff will be implemented.

{bY The Transmission Customer served from the DEP Zone shall provide at
least 14 calendar days advanoce notice of the Transmission Customers
best forecast of any planned transmission or Network Resource outage{s)
and other aperating information that the Transmission Provider deems
appropriate. In the event that such planned outages cannot he
accommodated due to a transmission constrain on the Transmission
Providers Transmisslion System, the provisions of Seclions 33.2 and 42.2
of the Tariff will be implemented.

{) The Transmission Provider and the Transmission Customer shall nlify
and coordinate with as much advance nofice as reasonably possible with
the other Party prior to the beginning of any waork by the other Parly {or
contraciors or agents performing on their behal®), which may directly or
indirectly have adverse effects on the reliability and security of the other
Party’s system.

{11} The Transmission Customer is responsible for replacing Real Power
Losses associated with all transmission service In accordance with
Sections 28.5 and 36.17 ofthe Tarif. The Transmission Cuslomer must
identify the pary responsible for supplying Real Power Losses befora the
transaciion takes place.

Network Planning

In erder for the Transmission Provider fo plan, on an ongoing basis, to meet the
Transmission Customer's requirements for Naefwork Integration Service, the
Transmission Customer served from the DEP Zaone shall provide, by January 1
of each year, updated information {current year and 15-year projections) for
Network Loads and Network Resources, as well as any other information
reasonably necessary to plan for Metwork Integration Service. This fype of
information is consistent with the Transmission Providers information
reguirements for planning {o serve its Native Load Customers. The data will be
provided in & format consistent with that used by the Transmission Provider.

Character of Service

Power and enargy delivered under the Service Agreement and this NOA shall be
delivered as three—phase alternating current at a nominal frequancy of sixty (80)
Herlz, and at the nominal voltages at the delivery and receipt points.

Transfer of Power and Energy Through Other Systems

Since the Transmission Provider's Transmission System is, and will be, dirsctly
and indirectly connected with other electric systems, # is recognized that,
bacause of the physical and electrical characteristics of the facilities invobheed,
power delivered under the Service Agreement and this NG& may flow through
such other systems. The Parties agree to advise other slectic systems as
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deemed appropriate of such scheduled transfers and to attempt to maintain good
relationships with affeclsd third parties. If the Transmission Provider Is charged
by another electrical system for loop flow charmges, then the Transmission
Provider may seek recovery of these charges from the Transmission Cusiomer
hased on his cost responsibility pursuant to § 205 of the Federal Power Act.

10.¢ Hotice
if any Notics or request made {o or by either Party regarding this NOA shall be
made io the representative of the other Parly as indicated in the Network Service
Agreemeant.

1.0 Incorporation
The Tatilf and the Service Agreement, as may be amended from tine to time,
are incorporated herein and made a part hereof.

1206  Term

The term of this MOA shall be concurrent with the term of the Senvice Agreement
between the Padies.
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B VWHTNESS WHEREQF, the Parfies have capsed this MNOA o be executed by

their respactive asthorized officials.

Transmission Prowider:

By: fsi K. B Wilkerson 0412808
MNMame: K. R. Wilkerson Date
Tithe: Oirector, Power Syslem Operations -~ Carolinas

Progress Energy Carolinas, Iho.,
Transmission Cuslomer
By: sf Kenneth M. Rabar 04L25/08
Mame: Kennelts M. Raber Date
Tithe: Sr. VP ElecttiCilies Services | NCEMPA

ElectriCities of Morth Carglina, Inc.
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Town of Clayton
Execution Copy

POWER SALES AGREEMENTS TERMINATION AGREEMENT

THIS POWER SALES AGREEMENTS TERMINATION AGREEMENT, dated as
of the 24™ day of April, 2015, is by and between North Carolina Eastern Municipal Power
Agency, a joint agency of the State of North Carolina (including successors and permitted
assigns, “Power Agency”), and the municipality of the State of North Carolina (the “Member”)
which has executed this Agreement (the “Agreement”).

WHEREAS, Power Agency is duly organized as a public body and a body corporate and
politic under the laws of the State of North Carolina (G.S. Chapter 159B) and, among other
things, is authorized to sell for resale electric power and energy; and

WHEREAS, Power Agency owns the following undivided ownership interests in the
following electric generating facilities: (i) 16.17% in Harris Unit No. 1, (ii) 18.33% in Brunswick
Unit No.1, (iii) 18.33% in Brunswick Unit No. 2, (iv) 16.17% in Mayo Unit No. 1, and (v)
12.94% in Roxboro Unit No. 4 and 3.77% in the common facilities that support Roxboro Unit
No. 4 and the three (3) other coal-fired generation facilities located at the site of Roxboro Unit
No. 4 (collectively, the “Joint Facilities”); and

WHEREAS, the Member is a city or town created under the laws of the State of North
Carolina owning a system or facilities for the generation, transmission or distribution of electric
power and energy for public and private use, and is authorized by said laws to contract to buy
from Power Agency some or all of the power and energy required for its present or future
requirements; and

WHEREAS, the Member has entered into an Initial Project Power Sales Agreement
dated as of July 30, 1981, as amended by an Amendment Agreement dated as of October 31,
1984 (the “Project Power Sales Agreement”), with Power Agency pursuant to which Power
Agency sells and the Member purchases the Member’s Participant’s Share (as defined in the
Project Power Sales Agreement) of Project Output (as defined in the Project Power Sales
Agreement) from the Joint Facilities; and

WHEREAS, the Member has entered into a Supplemental Power Sales Agreement dated
July 31, 1981, as amended by an Amendment Agreement dated as of October 31, 1984 (the
“Supplemental Power Sales Agreement” and, together with the Project Power Sales Agreement,
the “Power Sales Agreements”), with Power Agency pursuant to which Power Agency sells and
the Member purchases its All Requirements Bulk Power Supply (as defined in the Supplemental
Power Sales Agreement), which consists of Project Output (as defined in the Project Power Sales
Agreement) and Supplemental Bulk Power Supply (as defined in the Supplemental Power Sales
Agreement); and

WHEREAS, Power Agency has entered into an Asset Purchase Agreement (as the same
may be supplemented and amended, the “APA”) with Duke Energy Progress, Inc. (including
successors and permitted assigns, “DEP”), dated as of September 5, 2014, pursuant to which
Power Agency has agreed to sell and transfer to DEP, and DEP has agreed to purchase and pay
for, among other assets, the Joint Facilities; and
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WHEREAS, upon the closing of the transaction contemplated by the APA (the
“Closing”), including the sale and transfer of the Joint Facilities to DEP, Power Agency will no
longer receive Project Output (as defined in the Project Power Sales Agreement); and

WHEREAS, Power Agency has entered into a Full Requirements Power Purchase
Agreement (as the same may be supplemented and amended, the “Full Requirements Power
Purchase Agreement”) with DEP, dated as of September 5, 2014, pursuant to which Power
Agency, effective upon the Closing, will purchase from DEP and DEP will sell to Power Agency
firm capacity and energy in the amounts required by Power Agency to rehably serve the current
and future electrical loads of its Members; and

WHEREAS, Power Agency and the Member have entered into a Full Requirements
Power Sales Agreement pursuant to which, effective upon the Closing, Power Agency shall sell
and deliver, and the Member shall purchase and receive, the Member’s full requirements bulk
power supply; and

WHEREAS, pursuant to Section 2.4.1(b)(xiii) of the APA, Power Agency is required to
deliver to DEP, at the Closing, a termination agreement executed by Power Agency and each of
its members, including the Member, terminating the Power Sales Agreements; and

WHEREAS, effective upon the Closing, Power Agency and the Member desire to
terminate the provisions of the Power Sales Agreements.

NOW, THEREFORE, the parties mutually agree as follows:

SECTION 1. Termination of Power Sales Agreements. Effective as of, and conditional
upon the occurrence of the Closing, the Power Sales Agreements shall terminate and, except to
the extent specifically set forth in Section 2 of the Project Power Sales Agreement and Sections 2
and 19 of the Supplemental Power Sales Agreement with respect to accrued liabilities and
obligations, shall be of no further force and effect, and neither party shall have any rights,
obligations or liabilities in connection therewith, except to the extent set forth in the
aforementioned Section 2 of the Project Power Sales Agreement and Sections 2 and 19 of the
Supplemental Power Sales Agreement.

SECTION 2. Miscellaneous Provisions.

(1) Successors and Assigns. This Agreement shall be binding upon and inure
to the benefit of the parties hereto and their respective successors and assigns.

(ii) Severability. If any section, paragraph, clause, or provision of this
Agreement shall be finally adjudicated by a court of competent jurisdiction to be invalid, the
remainder of this Agreement shall be unaffected by such adjudication and all of the remaining
provisions of this Agreement shall remain in full force and effect as though such section,
paragraph, clause or provision or any part thereof so adjudicated to be invalid had not been
included herein. In the event of any such invalidity, the parties hereto shall promptly negotiate in
good faith valid new provisions to restore the Agreement to its original intent and effect.
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(ii1) Applicable Law; Construction. This Agreement is made under and shall
be governed by the law of the State of North Carolina without regard to principles of conflicts of
laws. Headings herein are for convenience only and shall not influence the construction of this
Agreement.

(iv)  Entire Agreement. This Agreement shall constitute the entire
understanding among the parties hereto, superseding any and all previous understandings, oral or
written, pertaining to the subject matter contained herein. No party hereto has relied, or will rely,
upon any oral or written representation or oral or written information made or given to such party
by any representative of the other party or anyone on its behalf.

) Counterparts; Electronic Signatures. This Agreement may be executed in
any number of counterparts and by different parties hereto on separate counterparts, each of
which counterparts, taken together, shall constitute but one and the same Power Sales
Agreements Termination Agreement. The parties agree that the electronic signature of a party to
this Agreement shall be as valid as an original signature of such party and shall be effective to
bind such party to this Agreement and, when printed from electronic files, if introduced as
evidence in any judicial, arbitral, mediation or administrative proceeding, will be admissible as
between the parties to the same extent and under the same conditions as other original business
records created and maintained in documentary form. For purposes of this Agreement,
“electronic signature” means a manually-signed original signature that is then transmitted by
electronic means, and “transmitted by electronic means” means sent in the form of a facsimile or
via the internet as a “pdf” (portable document format) or other replicating image attached to an e-
mail message.

[Balance of Page Intentionally Left Blank; Signature Page Follows.]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement all by
authority of their respective governing bodies duly given.

Executed this day of , 2015.
TOWN OF CLAYTON
By:
Mayor
Attest:
Town Clerk
(SEAL)
Executed this day of , 2015.
NORTH CAROLINA EASTERN
MUNICIPAL POWER AGENCY
By:
Chief Executive Officer
Attest:
Assistant Secretary
(SEAL)

[Signature Page of Power Sales Agreements Termination Agreement]
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AN ORDINANCE OF THE TOWN COUNCIL OF THE TOWN
OF CLAYTON, NORTH CAROLINA, DETERMINING THAT
IT IS IN THE BEST INTERESTS OF THE TOWN OF
CLAYTON TO APPROVE THE ASSET PURCHASE
AGREEMENT AND THE FULL REQUIREMENTS POWER
PURCHASE AGREEMENT BETWEEN NORTH CAROLINA
EASTERN MUNICIPAL POWER AGENCY AND DUKE
ENERGY PROGRESS, INC.,, TO CONSENT TO THE
TRANSACTIONS CONTEMPLATED THEREBY, AND TO
APPROVE AND AUTHORIZE THE EXECUTION AND
DELIVERY OF THE DEBT SERVICE SUPPORT CONTRACT,
THE FULL REQUIREMENTS POWER SALES AGREEMENT
AND THE POWER SALES AGREEMENTS TERMINATION
AGREEMENT BETWEEN THE TOWN OF CLAYTON AND
NORTH CAROLINA EASTERN MUNICIPAL POWER

AGENCY

WHEREAS, the Town of Clayton, North Carolina (the “Municipality”) and North
Carolina Eastern Municipal Power Agency (“Power Agency”) entered into an Initial Project
Power Sales Agreement dated as of July 30, 1981, as amended by an Amendment Agreement
dated as of October 31, 1984 (the “Project Power Sales Agreement”), pursuant to which Power
Agency sells and the Municipality purchases and pays for the Municipality’s Participant’s Share
(as defined in the Project Power Sales Agreement) of Project Output (as defined in the Project
Power Sales Agreement); and

WHEREAS, the Municipality and Power Agency entered into a Supplemental Power
Sales Agreement dated as of July 31, 1981, as amended by an Amendment Agreement dated as
of October 31, 1984 (the “Supplemental Power Sales Agreement”), pursuant to which Power
Agency sells and the Municipality purchases and pays for All Requirements Bulk Power Supply
(as defined in the Supplemental Power Sales Agreement), which consists of Project Output (as
defined in the Supplemental Power Sales Agreement) and Supplemental Bulk Power Supply (as

defined in the Supplemental Power Sales Agreement); and
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WHEREAS, Power Agency and Duke Energy Progress, Inc. (“DEP”) have entered into
an Asset Purchase Agreement (as supplemented and amended, the “APA”) dated as of
September 5, 2014, pursuant to which Power Agency has agreed to sell and transfer to DEP, and
DEP has agreed to purchase and pay for, the following undivided ownership interests of Power
Agency in the following electric generating facilities: (i) 16.17% in Harris Unit No. 1, (ii)
18.33% in Brunswick Unit No. 1, (iii) 18.33% in Brunswick Unit No. 2, (iv) 16.17% in Mayo
Unit No. 1, and (v) 12.94% in Roxboro Unit No. 4 and 3.77% in the common facilities that
support Roxboro Unit No. 4 and the three (3) other coal-fired generation facilities located at the
site of Roxboro Unit No. 4 (collectively, the “Joint F acilities”); and

WHEREAS, in connection with the sale and transfer of the Joint Facilities to DEP,
Power Agency is required to redeem, purchase, otherwise retire or defease all of its bonds (the
“Outstanding Bonds”) issued pursuant to, and outstanding under, Resolution R-2-82, adopted by
Power Agency on April 1, 1982, as amended and supplemented thereafter; and

WHEREAS, such redemption, purchase, retirement or defeasance by Power Agency of
the Outstanding Bonds will result in Power Agency being obligated to pay certain costs
associated therewith (the “Defeasance Costs™); and

WHEREAS, portions of the Defeasance Costs will be funded from proceeds of the sale
and transfer of the Joint Facilities to DEP and other funds available to Power Agency for such
purpose, and Power Agency proposes to finance the balance of the Defeasance Costs by the
issuance of revenue bonds (the “Bonds™) pursuant to a bond resolution substantially in the form
and content of the proposed form of bond resolution dated April 24, 2015, previously delivered

to the Municipality by Power Agency (the “Draft Bond Resolution”); and
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WHEREAS, Power Agency proposes to enter into a Debt Service Support Contract
dated as of April 24, 2015, with each of its members, including the Municipality, in order to
support Power Agency’s obligation to pay debt service on the Bonds, pursuant to which Debt
Service Support Contracts each of its members, including the Municipality, is obligated to pay to
Power Agency its Member’s Share (as defined in the Debt Service Support Contract) of Monthly
Support Costs (as defined in the Debt Service Support Contract) pursuant to the terms of the
Debt Service Support Contracts; and

WHEREAS, the Bonds will be secured by, among other things, revenues derived by
Power Agency pursuant to the Debt Service Support Contracts; and

WHEREAS, pursuant to Section 5 of the Debt Service Support Contract, the payment by
the Municipality of its Monthly Support Costs is to be made to Power Agency unconditionally
and without offset, counterclaim or other reduction, whether or not all or any portion of the
electric power and energy contracted for under the member’s Full Requirements Power Sales
Agreement (described below) is delivered to the member or such Full Requirements Power Sales
Agreement expires or is terminated in whole or in part; and

WHEREAS, the Municipality’s Member’s Share (as defined in the Debt Service Support
Contract) is as set forth in Exhibit A to the Debt Service Support Contract; and

WHEREAS, Power Agency and DEP have entered into a Full Requirements Power
Purchase Agreement (as supplemented and amended, the “Full Requirements Power Purchase
Agreement”) dated as of September 5, 2014, pursuant to which Power Agency will purchase
from DEP and DEP will sell to Power Agency firm capacity and energy in the amounts required

by Power Agency to reliably serve the current and future electrical loads of each of its members,
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including the Municipality, throughout the term of the Full Requirements Power Purchase
Agreement; and

WHEREAS, Power Agency proposes to enter into a Full Requirements Power Sales
Agreement dated as of April 24, 2015, with each of its members, including the Municipality, in
order to supply its members, including the Municipality, with its Full Requirements Bulk Power
Supply (as defined in the Full Requirements Power Sales Agreement); and

WHEREAS, the Asset Purchase Agreement, among other things, requires the consent of
the Municipality to, and approval of, the consummation of the transactions contemplated by the
Asset Purchase Agreement and the Full Requirements Power Purchase Agreement and each of
the Asset Purchase Agreement and the Full Requirements Power Purchase Agreement requires
the termination of the Project Power Sales Agreement and the Supplemental Power Sales
Agreement; and

WHEREAS, Power Agency proposes to enter into a Power Sales Agreements
Termination Agreement dated as of April 24, 2015, with each of its members, including the
Municipality, to terminate the Project Power Sales Agreement and the Supplemental Power Sales
Agreement; and

WHEREAS, Power Agency has caused GDS Associates, Inc., Power Agency’s
Consulting Engineer, to prepare an economic analysis of the projected financial impact of the
transaction contemplated by the APA on Power Agency’s wholesale power costs and proposed
full requirements wholesale rates (the “Economic Analysis”); and

WHEREAS, Power Agency has caused to be furnished to this governing body a copy of
each of the following: (i) the Asset Purchase Agreement, (ii) the Full Requirements Power

Purchase Agreement, (iii) the Draft Bond Resolution, (iv) the Debt Service Support Contract, (v)
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the Full Requirements Power Sales Agreement, (vi) the Power Sales Agreements Termination
Agreement, and (vi) the Economic Analysis.

NOW, THEREFORE, BE IT ORDAINED by the Town Council of the Town of
Clayton, North Carolina:

1. After due consideration‘to the contents of each of the preambles set forth above and
each of the documenfs referred to in such preambles, it is hereby found and determined that it is
in the best interests of the Municipality to consent to and approve the consummation of the
transactions contemplated by the Asset Purchase Agreement and the Full Requirements Power
Purchase Agreement, and such other documents as may be necessary to effect or implement
either of the foregoing, and the same are hereby consented to and approved, and to enter into the
Debt Service Support Contract, the Full Requirements Power Sales Agreement and the Power
Sales Agreements Termination Agreement terminating the Project Power Sales Agreement and
the Supplemental Power Sales Agreement effective upon APA Closing Date (as defined in the
APA), which also is the effective date of the Full Requirements Power Sales Agreement.

2. The Municipality hereby approves the form, terms and provisions of the Debt Service
Support Contract, the Full Requirements Power Sales Agreement and the Power Sales
Agreements Termination Agreement between Power Agency and the Municipality, and the
exhibits attached thereto, in the forms presented to the meeting at which this Ordinance is
adopted, with such changes therein as shall be approved by the officials of the Municipality
executing the same, their execution thereof to constitute conclusive evidence of their approval of
any and all such changes. The Mayor and the Clerk of the Municipality are hereby authorized
and directed to execute, acknowledge and deliver the aforesaid Debt Service Support Contract,

Full Requirements Power Sales Agreement and the Power Sales Agreements Termination

Page 115 of 174




Agreement in the name of and on behalf of the Municipality and thereupon to cause the aforesaid
Debt Service Support Contract, Full Requirements Power Sales Agreement and Power Sales
Agreement Termination Agreement to be delivered to Power Agency.

3. The officers and officials of the Municipality are hereby authorized and directed to
execute such further documents and to take any and all further action as, upon the advice of the
Attorney of the Municipality, shall be deemed necessary or desirable in order to effectuate the
execution and delivery of the aforesaid Debt Service Support Contract, Full Requirements Power
Sales Agreement and Power Sales Agreements Termination Agreement and the transactions
contemplated thereby and by the Asset Purchase Agreement and Full Requirements Power
Purchase Agreement.

4. The Clerk of the Municipality is hereby directed to file with the minutes of the
meeting at which this Ordinance is adopted each of the documents referred to in the lést
preamble of this Ordinance.

5. This Ordinance shall become effective from and after its adoption.

ADOPTED this day of , 2015.

Mayor

ATTEST:

Clerk

(Impress SEAL here)
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TOWN OF CLAYTON
TOWN COUNCIL

AGENDA COVER SHEET
Agenda Item: 6b Meeting Date: May 18, 2015
TITLE: US 70/70 and US 70/42 Infrastructure Report

DESCRIPTION: A representative from AECOM will present the Infrastructure
Analysis Reports for both the following locations:
e US 70 Business West and US 70 West (Scenic)
e US 42 West and US 70 (Bypass)

RELATED GOAL:

ITEM SUMMARY:

Date: Action: Info. Provided:
5-18-15 None - Information Only Infrastructure Analysis
Reports
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TOWN OF CLAYTON = INFRASTRUCTURE ANALYSIS: US 70 BUSINESS HIGHWAY WEST AND US 70 HIGHWAY WEST (SCENIC)

Executive Summary

URS Corporation — North Carolina (URS) was tasked with
developing an Infrastructure Analysis Report for the Town
of Clayton (Town) under an existing on-call services
contract to study projected growth, evaluate measures
necessary to address needed infrastructure investments,
and provide recommendations for the US Highway 70
Business/Scenic US Highway 70 (USTOB/US70) interchange
vicinity.

The goal of this study is to evaluate the adequacy of
existing infrastructure and determine the need for
infrastructure investments when comparing current and
projected land uses based on current zoning and projected
development in the project study area. Combining this
information, with the existing and forecasted growth within
the study area, the project team was able to evaluate the
Town’s preparedness to serve future growth. Three main
elements are analyzed and addressed within this report:
Land Use Analysis, Traffic Operations Analysis, and
Utility Analysis.

The Land Use Analysis was derived from the Town
zoning, and current land use, available GIS sources and
Traffic Analysis Zone (TAZ) data from Capital Area
Metropolitan Planning Organization (CAMPO). With this
existing and projected data and a review of the human and
environmental features within the study area, the team was
able to estimate the level of predicted growth and build-out
land use scenario to the study horizon time for the study
area.

The Traffic Operations Analysis looked at the major
roadways and intersections within the study area, which
includes two signalized intersections and five un-signalized
intersections along US 70 Business. The western-most end
of the analysis was the intersection of US 70 Business and
Powhatan Road, and the eastern terminus of the analysis
was the intersection of US 70 Business and West Olive
Road. Traffic data was collected for the base year analysis
and growth rates were applied to provide a Future Year
No-Build Scenario. Traffic generated by the proposed land
uses in the Land Use Analysis was added to the Future Year
No-Build Scenario, which resulted in a Future Year Build
Scenario. Based on this study, most of the intersections
require significant upgrades to accommodate the
projected traffic growth, and all of the area intersections
will require signalization.

For the Utility Analysis, the existing capacities of both the
existing water and sewer services in the project area were
estimated. This information allowed the team to compare
the adequacy of the existing utility services in the project
area with the predicted utility service needs in the
expected build-out horizon year. In general, the current
water distribution network and sewerage system within the
project area meets the current usage and consumption
demands. However, the Future Year Build Scenario would
likely require upgrades to the respective systems, and may
require additional pump stations, to meet future demand.

In conclusion, infrastructure upgrades will be required to
accommodate the projected growth for the area around the
Scenic US 70/US 70 Business Interchange. The following
sections of the report detail some of these upgrade needs.

URS - Executive Summary
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5 | Develop Cost Estimates of
Infrastructure

5.1 Opinion of Probable Cost for
Transportation Improvements

Section 4.1 revealed several significant improvements
were required for the roadway network in the Future Year
Build Scenario. Signalization was warranted and required at
all seven of the intersections within the study area. At some
intersections, traffic volumes are twice the amount as the
2040 Future Year No-Build Scenario.

5.1.1 Cost Opinion for Improvements in the
Transportation Network

Based on the recommendations described above, the
opinion of upgrading the existing intersections and
roadway systems within the project study area was based
off the projected traffic growth discussed in Section 2.2.
The opinion of probable cost was established in current
year costs to include the necessary transportation
infrastructure upgrades necessary to maintain a Level of
Service of D or better inside the project study area in the
build-out year for the study.

These improvements included several significant
intersection improvements including traffic signal
upgrades and the implementation of new signals along the
corridor to maintain a Level of Service and reduce travel

time delays in the project study area. Due to the amount of
undeveloped land and the current zoning, initial planning
would indicate the potential for significant growth in the
areas around North Tech Drive and Gordon Road. This
growth could require additional collector roadway facility
infrastructure to serve several undeveloped sections of
land in the vicinity. These improvements would extend
back to US 70 Business and require significant intersection
improvements including additional through lanes along US
70 Business north of Gordon Road back up to and beyond
Powhatan Road.

The current interchange at US 70 Business Highway West
and US 70 Highway West (Scenic) is performing relatively
well with the forecast growth in the study area and as such,
no transportation infrastructure improvements are needed
to handle the traffic growth predicted through the horizon
year. South of the interchange, the area between Cole Road
and US 70 Business could experience significant growth as
well with the potential build-out in this area consistent with
the current zoning and land use. This section could as well,
see the need for some collector roadway infrastructure as
well as intersection improvements to handle the forecast
traffic growth in the vicinity.

For planning purposes only, the total cost for the
transportation improvements within the project study area
are estimated to be near $10 million. These values are
based in current year dollars and derived from high-level
cost data for similar facilities from NCDOT. The exact
phasing and implementation of these improvements is not
certain and would be tied to development and
redevelopment of parcels in the study area. Additionally,

URS - Develop Cost Estimates of Infrastructure
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some of the costs of these improvements are traditionally accommodate the traffic demand generated by the Build
borne by various developments for transportation system Scenario. Due to their proximity to the US 70 interchange, it
improvements through various local requirements under is crucial that these intersections are able to meet capacity
the review and permitting processes. demands so that traffic does not cause backups onto US 70.

The US 70 Business intersections with North Tech Drive and
with Sadisco Road are also high priority, mainly due to the
access needs of the proposed developments. The complete

table of roadway costs and priority level can be found in
Table 5.1.

5.1.2 Recommendations for Transportation
Improvements

Based on the traffic operations analysis and the estimated
roadway improvement costs, improvements at the key
intersections were prioritized as high, medium or low. The
intersection of US 70 Business at Gordon Road and Gordon
Road at Wise Road are the highest priority. These
intersections will require significant modifications to

REERSECTION EXISTING | PROPOSED ‘ SIGNAL ‘ PAVEMENT ‘ TOTAL ’ PRIORITY
SIGNAL | SIGNAL COST* COST* COST* LEVEL
US 70 Business at Powhatan Road Yes Upgrade S50 $533 $583 MEDIUM
US 70 Business at North Tech Drive No Yes $100 $3,373 $3,473 HIGH
US 70 Business at Gordon Road and Wise Road No Yes $100 $2,400 $2,500 _ HIGH
US 70 Business at US 70 Eastbound Ramps Yes Yes SO SO S0 | LOW
US 70 Business at Sadisco Road No Yes $100 $3,174 $3,274 HIGH
| US 70 Business at West Olive Road No Yes $100 $43 $143 LOW
*All costs in $1,000's Total | $ 9,973

Table 5.1: Roadway Costs and Priority Level

=
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5.2 Opinion of Probable Cost for Utility
Improvements

Utility and transportation system cost opinions were
developed utilizing currently available cost estimating data
from sources such as those available on a recent similar
bid, NCDOT Statewide Project bid average data, and other
high-level planning type estimating methods. Appropriate
levels of engineering and contingency costs were applied
to develop a current base year cost to implement these
improvements. Prioritization and timing for these upgrades
and investments, depending on the target implementation,
will affect the actual estimated values and as such, careful
attention should be exercised in determining reasonable
inflation rates and sufficient contingency to cover any
unforeseen fluctuations in the public sector construction
market.

5.2.1 Cost Opinion for Expansion of Sanitary
Sewer Collection and Conveyance System

Based on the recommendations described in Section 4, the
cost of expanding the existing sanitary sewer collection
and conveyance system could fluctuate greatly. Without
incorporating potential pharmaceutical development
within this study area, it is assumed that a collection system
consisting of 8-inch to 1615-inch diameter gravity pipelines
will drain into a 3.09 MGD pump station. Flow will then be
discharged into a 16-inch diameter force main to a Johnston
County WWTP. The addition of two pharmaceutical
facilities will not change the required pipeline diameters,

but will increase the total flow at the pump station to 3.59
MGCD.

For planning purposes only, the total cost for the sanitary
collection and conveyance system expansion could range
from $17 million to $20 million, based on the assumptions
described in previous sections. The cost estimate for this
project was established by using costs that were generated
for a project of similar scope and magnitude located in
Eastern North Carolina. It was assumed that approximately
25% of the existing sanitary pipeline network will not be
changed as a result of this growth. Exhibit 4.2-I shows the
cost comparison data both with and without the impact of
pharmaceutical development.

5.2.2 Cost Opinion for Expansion of Water
Distribution System

Based on the recommendations described above, there are
many unknowns regarding the condition and demand of
the existing water distribution system. Prior to the
expansion, flow and pressure throughout this portion of the
distribution system will need to be verified. The additional
pharmaceutical flows will likely not contribute to the
expansion of the water distribution system as they may
depend on onsite water facilities to meet the facilities’ high
fire flow water demands.

For planning purposes only, the total cost for the water
distribution expansion could range from $4 million to $6
million, should the existing water infrastructure in/adjacent
to this study area be insufficient to meet the future demand.
The cost estimate for this project was established by using

URS - Develop Cost Estimates of Infrastructure
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the costs that were generated for a project of similar scope
and magnitude located in Eastern North Carolina. It was
assumed that approximately 25% of the existing water
pipeline network will not be changed as a result of this

growth. Exhibit 4.2-1 shows the cost comparison data both
with and without the impact of pharmaceutical
development.
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Executive Summary

URS Corporation — North Carolina (URS) was tasked with
developing an Infrastructure Analysis Report for the Town
of Clayton (Town) under an existing on-call services
contract to study projected growth, evaluate measures
necessary to address needed infrastructure investments,
and provide recommendations for the NC Hwy 42 W and
Scenic 70 Bypass interchange vicinity.

The goal of this study is to evaluate the adequacy of
existing infrastructure and determine the need for
infrastructure investments when comparing current and
projected land uses based on current zoning and projected
development in the project study area. Combining this
information, with the existing population and facilities and
forecasted growth within the study area, the project team
was able to evaluate the Town's preparedness to serve
future growth. Three main elements are analyzed and
addressed within this report: Land Use Analysis, Traffic
Operations Analysis, and Utility Analysis.

The Land Use Analysis was derived from the Town zoning
and current land use, available GIS sources, and Traffic
Analysis Zone (TAZ) data from Capital Area Metropolitan
Planning Organization (CAMPO). With this data and a
review of the human and environmental features within the
study area, the team was able to estimate the level of
predicted growth and build-out land use scenario expected
by 2040.

The Traffic Operations Analysis was conducted at major
roadways and intersections within the study area. The

analysis included five signalized intersections for the Year
2013 and Year 2040 No-Build scenarios, and six signalized
intersections for the Year 2040 Build scenario along NC 42.
The southern-most end of the analysis was the intersection
of NC 42 and SR 1556 (Government Road), and the northern
terminus of the analysis was the intersection of NC 42 and
SR 1552 (Amelia Church Road). Traffic data was collected
for the base year analysis and growth rates were applied to
provide a Future Year No-Build Scenario. Traffic generated
by the proposed land uses in the Land Use Analysis was
added to the Future Year No-Build Scenario, thus resulting
in a Future Year Build Scenario. Based on this analysis, all
studied intersections require signalization and significant
upgrades to accommodate the projected traffic growth.

For the Utility Analysis, the existing capacities of both the
existing water and sewer services in the project area were
estimated. This information allowed the team to compare
the adequacy of the existing utility services in the project
area with the predicted utility services needs in the
expected build-out horizon year. In general, the current
water distribution network and sewerage system within the
project area meets the current usage and consumption
demands. However, the Future Year Build Scenario would
likely require upgrades to the respective systems, and may
require additional pump stations, to meet future demand.

In conclusion, infrastructure upgrades will be required to
accommodate the projected growth for the area around the
NC Hwy 42 W and Scenic 70 Bypass interchange. The
report defines the estimated scope of the upgrade
requirements to the infrastructure.

URS - Executive Summary
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5 | Develop Cost Estimates of
Infrastructure

5.1 Opinion of Probable Cost for
Transportation Improvements

Section 4.1 revealed several significant improvements are
required for the roadway network in the Future Year Build
Scenario. Signalization is warranted at all six of the
intersections within the study area.

5.1.1 Recommendations for Transportation
Improvements

Improvements are recommended for not only all studied
intersections, but also for all roadway segments between
the intersections. Such improvement include adding extra
lanes to the existing intersection lane geometry, widening
roadway segments, adding intersection legs at two
intersections, upgrading existing traffic signals and the
addition of a new signal at a currently unsignalized
intersection. The aim of the recommmendations for
improvements was to maintain Level of Service D at all
intersections along the NC 42 corridor and reduce travel
time delays in project study area.

Significant amount of the parcels in the vicinity of the NC
Hwy 42 W and Scenic 70 Bypass interchange are
undeveloped and development of these properties will not
only require improvements to the existing roadway system,

but will also demand the construction of roadways that do
not exist currently. One such road will be the extension of
Government Road west of NC 42. The extension of this road
would serve traffic generated in the southwest quadrant of
the interchange. Another recommended road for
construction is the extension of Springbrook Avenue east of
NC 42. It will collect and deliver traffic to and from the
mixed use and residential development in the northeast
quadrant of the interchange.

5.1.2 Cost Opinion for Improvements in the
Transportation Network

For planning purposes, the total cost for the transportation
improvements within the project study area are estimated
to be near $10 million. These values are based on current
year dollars and derived from high-level cost estimates for
similar facilities from NCDOT. The exact phasing and
implementation of these improvements is not certain and
would be tied to development and redevelopment of
parcels in the study area. Additionally, some of the costs of
these improvements are traditionally borne by various
developments for transportation system improvements
through various local requirements under the review and
permitting processes. The opinion of probable cost was
established in current year costs while it includes the
transportation infrastructure upgrades necessary to
maintain a Level of Service D or better inside the project
study area in the build-out year for the study. It was also
combined with a project prioritization which categorized
recommended intersection improvements as having high
or medium priority. The estimated roadway costs and
priority can be seen in Table 5.1.

URS - Develop Cost Estimates of Infrastructure
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Table 5.1: Roadway Costs and Priority Level

EX. SIGNAL

| TOTAL
|
| INTERSECTION
|

INTRSETI _ SIGNAL UPGRADE | SIGNAL COST | PVMT. COST | COST | PRIORITY LEVEL

|
|NC 42/Amelia Church Road ___yes yes $ 50,000 | $ 1,888,000 LI S 1,938,000 l MEDIUM
|NC 42/Johnston Medical Center | yes yes |$ 50,000 $ 1,440,000 | $ 1,490,000 | MEDIUM
|NC 42/Springbrook Avenue no yes $ 100,000 |$ 2,188,300 | $ 2,288,800 | MEDIUM '
INC 42/US 70 WB Ramp yes yes |$ 50000|$ 1888000 $  1,938000 HIGH |
|NC 42/US 70 EB Ramp yes yes $ 50,000 |% 2,212,267 | $ 2,262,267 | HIGH '
|NC 42/Government Road | yes yes $ 100,000|$ 2,304,000 | $ 2,404,000 | MEDIUM
| . ; : _

Estimated Total Transportation Investments

5.2 Opinion of Probable Cost for Utility
Improvements

Utility and transportation system cost opinions were
developed utilizing currently available cost estimating data
from sources such as those available on a recent similar
bid, NCDOT Statewide Project bid average data, and other
high-level planning type estimating methods. Appropriate
levels of engineering and contingency costs were applied
to develop a current base year cost to implement these
improvements. Prioritization and timing for these upgrades
and investments, depending on the target implementation,
will affect the actual estimated values and as such, careful
attention should be exercised in determining reasonable
inflation rates and sufficient contingency to cover any
unforeseen fluctuations in the public sector construction
market. Exhibit 5.2-A is a cost opinion for the expansion of

'S 12,321,067 |

the sanitary sewer collection and conveyance system and
water distribution system.

5.2.1 Cost Opinion for Expansion of Sanitary
Sewer Collection and Conveyance System

Based on the recormmendations described above, the cost
of expanding the existing sanitary sewer collection and
conveyance system could fluctuate greatly. Itis assumed
that a collection system consisting of 8-inch to 16-inch
diameter gravity pipelines will drain into a 3 MGD pump
station. Flow will then be discharged into a 12-inch
diameter force main to a Clayton or Johnston County
WWTP.

For planning purposes only, the total cost for the sanitary
collection and conveyance system expansion could range
from $15 million to $25 million. These values are based on
the assumptions as described in previous sections,

URS - Develop Cost Estimates of Infrastructure
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including the possibility that renovations or expansions of
down-stream infrastructure outside of the study area may
be necessary. It should be noted that some portion of the
total cost for expansion of these systems may be borne by
developers.

5.2.2 Cost Opinion for Expansion of Water
Distribution System

It is estimated that the existing 16-inch water transmission
main has the capacity to absorb the projected demand of
the study area; however, based on the recommendations
described above, there are issues to clarify regarding the
total future demands which may be placed on the 16-inch

transmission main, elevated storage, and pressure zone to
supply the estimated 2.9 MGD peak demand to the study
area. Prior to the expansion, the Town should confirm that
purchase contracts reflect the Town’s desired flow and
pressure,

For planning purposes only, the total cost for the water
distribution expansion could range from $5 million to $7
million. These values are based on the assumptions as
described in previous sections, including the possibility
that water main loops and additional elevated storage may
be necessary in the future. It should be noted that some
portion of the total cost for expansion of these systems may
be borne by developers.

URS - Develop Cost Estimates of Infrastructure
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TOWN OF CLAYTON
TOWN COUNCIL

AGENDA COVER SHEET
Agenda Item: 6¢c Meeting Date: May 18, 2015
TITLE: 2015 National Main Street Program Accreditation

DESCRIPTION: The Town of Clayton has been designated as an accredited
2015 National Main Street Program. Mr. Naegelen,
Downtown Development Coordinator, will be present to
provide additional information. This is the 8th consecutive
year the Town has received accreditation from the National

Trust.
RELATED GOAL:
ITEM SUMMARY:
Date: Action: Info. Provided:
5-18-15 None - Information Only Staff Memo

Accreditation Certif.
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&) ' Clayton
L Downtown
I . A Y Development

& \ Association Inc.

Vision 2025: Destination Where People, Businesses &3 the Arts Thrive
A North Carolina Main Street Community

TO: Mayor, Town Council, Town Manager

FROM: Bruce Naegelen, Downtown Development Coordinator

CcC: James Lipscomb, DDA Chair; David DeYoung, Planning Director
DATE: May 7, 2015

SUBJECT: 2015 National Main Street Accreditation

The Town of Clayton has been designated as an accredited 2015 National Main Street Program for meeting the
commercial district revitalization performance standards in 2014 set by the National Main Street Center®, a
subsidiary of the National Trust for Historic Preservation. Each year, the National Main Street Center and its
partners announce the list of accredited Main Street® programs in recognition of their exemplary commitment to
historic preservation and community revitalization through the Main Street Four Point Approach®.

This is the 8" consecutive year the Town has received accreditation from the National Trust

The organization’s performance is annually evaluated by the North Carolina Main Street Center, which works in
partnership with the National Main Street Center to identify the local programs that meet ten performance
standards. These standards set the benchmarks for measuring an individual Main Street program’s application of
the Main Street Four Point Approach® to commercial district revitalization. Evaluation criteria determines the
communities that are building comprehensive and sustainable revitalization efforts and include standards such as
fostering strong public-private partnerships, securing an operating budget, tracking programmatic progress and
actively preserving historic buildings.

Although we met the standards for accreditation, NC Main Street Director Liz Parham had one recommendation
as a means of continuing to grow and strengthening Clayton’s Main Street program:

The Assessment question asks if your program encourages policies and ordinances that prevent demolition of
historic structures. We recommend that each community work with the planning department to develop and
maintain codes and ordinances that will protect historic structures. These may include things such as the rehab
code, demolition by neglect ordinances in collaboration with incentives to encourage repair instead of demolition,
local historic districts and local landmarks, etc.

Over the past eight years, more than $10,000,000 has been invested privately in downtown Clayton. 36 facades
have been improved, with 6 building renovations. A total of 193 jobs have been created with 60 new businesses
and 10 business expansions. For every public dollar invested in downtown Clayton last fiscal year, $3.09 was
invested privately.

Established by the National Trust for Historic Preservation in 1980, the National Main Street Center helps
communities of all sizes revitalize their older and historic commercial districts. Working in more than 2,000
downtowns and urban neighborhoods over the last 35 years, the Main Street program has leveraged more than
$61.7 billion in new public and private investment. Participating communities have created 528,557 net new jobs
and 120,510 net new businesses, and rehabilitated more than 251,838 buildings, leveraging an average of $26.52
in new investment for every dollar spent on their Main Street district revitalization efforts.
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TOWN OF CLAYTON
TOWN COUNCIL

AGENDA COVER SHEET
Agenda Item: 7a Meeting Date: May 18, 2015
TITLE: Rezoning - 2014-99 — Magnolia Pointe - PD-MU and R-10 to R-8

DESCRIPTION: Request to rezone the above property which is located aon
Shotwell Road in between US 70 Business Highway west and
Amelia Church Road. This 13.89 acre parcel is vacant and
across Shotwell Road from Lions’s Spring.

RELATED GOAL.:

ITEM SUMMARY:

Date: Action: Info. Provided:
5-18-15 Set Public Hearing Staff Report
for June 1, 2015 Maps
Application
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Town of Clayton

Planning Department

111 E. Second Street, Clayton, NC 27520
P.O. Box 879, Clayton, NC 27528
Phone: 919-553-1545

Fax: 919-553-1720

Town Council

May 18, 2015
STAFF REPORT
Application Number: RZ 2014-99
Project Name: Magnolia Pointe Rezoning
NC PIN / Tag #: 165914-33-6257 / 05B02031V
Town Limits/ETJ: Town Limits
Overlay: NA
Applicant: ASCO Builders Inc., c/o Matt Shephens (mattshephens@bellsouth.net)
Owner: ASCO Builders Inc.
Neighborhood Meeting: Held on 08/26/2014. No meeting minutes have been submitted. Staff has

requested minutes from the applicant, and expects materials to be submitted
before the Town Council Workshop on May 18, 2015.
Public Noticing:
e sign posted April 17, 2015
e |etters mailed TBD, 2015
e Published notice placed as required per Section 155.702(D)(2)(a) of the UDC

PROJECT LOCATION: The property is located on Shotwell Road, in between US 70 Bus Hwy W and Amelia
Church Rd. This vacant parcel is across Shotwell Rd from Lion’s Spring.

REQUEST: The applicant is requesting approval to rezone 13.89 acres at the location described above from
Planned Development Mixed Use (PD-MU) and Residential-10 (R-10) to Residential-8 (R-8).

SITE DATA:

Acreage: 13.89 acres

Present Zoning: Planned Development Mixed Use (PD-MU) and Residential-10 (R-10)
Proposed Zoning: Residential-8 (R-8)

Existing Use: Vacant

ADJACENT ZONING AND LAND USES:

Page 1 of 3
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North: Zoning: Residential-Estate (R-E)
Existing Use:  Single Family Residential

South: Zoning: Planned Development Mixed Use (PD-MU) and Office-Institutional (O-1)
Existing Use:  Lion’s Gate planned development and a doctor’s office.

East: Zoning: Residential-Estate (R-E)
Existing Use:  Lion’s Gate planned development (approved for townhome development) and
Lion’s Spring retirement residential

West: Zoning: Residential-Estate (R-E)
Existing Use:  Single Family Residential

STAFF ANALYSIS AND COMMENTARY:

Overview
The applicant is requesting approval for rezoning of the subject property to Residential-8. The applicant has
indicated that if approved, the site would be developed as an open-space subdivision.

R-8 permits development of single family lots with a minimum of 8,000 square feet in a conventional
subdivision. If developed as an open space subdivision, single family lots are permitted at a minimum of 6,000
sf, or 4,800 sf if alley-loaded. Duplexes, townhomes, and multi-family development are permitted only with a
Special Use Permit.

Compatibility with Surrounding Land Uses

The site is bounded on three sides by some form of residential use. The site is currently vacant and has been
graded. This rezoning request is running concurrently with a subdivision plan for the same property (PSD2014-
97). The rezoning and proposed development is compatible with surrounding uses.

Access/Streets:
The property fronts on and is currently accessed from Shotwell Road.

Consistency with the Strategic Growth Plan
This rezoning is consistent with the Strategic Growth Plan, Goal 2.5: “More Housing Opportunities:
Beyond Starter Homes.”

CONSIDERATIONS:

e The applicant is requesting a rezoning from PD-MU and R-10 to R-8, in anticipation of a R-8 Open Space
Residential Subdivision.

e Rezonings are decided by the Town Council. The Planning Board shall make a recommendation to the
Town Council.

Page 2 of 3
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e When adopting or rejecting the rezoning, the Town Council shall approve a statement describing
whether its action is consistent with an adopted plans and policies of the town and explaining why the
board considers the action taken to be reasonable and in the public interest.

e Application has since been revised to a standard zoning category instead of a PD zoning category, with
minor alterations to the original site layout.

STAFF RECOMMENDATION:

Staff is recommending approval of the rezoning.

PLANNING BOARD RECOMMENDATION:
Planning Board recommended approval of the rezoning.

ATTACHMENTS:
1) Aerial Map
2) Existing and Proposed Zoning Map
3) Proposed Land Use Map
4) Table 2.1 — allowed uses
5) Application
6) Neighborhood Meeting Materials (if available)
7) Planning Board Motion Form
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Abridged Use Table, created: March 16, 2015
Town of Clayton, NC

Table 2-1 Use Regulations

Zoning Districts
Residential Nonresidential Specific Use

Use Type Section

R-10 R8 | R6 O-R O-l B-1 B-2| B3

Residential Uses

Adult Care Home (2-6 Adults) P P P P §155.301(A)
Adult Care Home (7-12 Adults) S S S S C S S S §155.301(A)
Adult Care Home (13+ Adults) C S S S §155.301(A)
Alley Loaded House P P P §155.301(B)
Apartments S S S S S S S S §155.301(C)
Boarding House C [ P §155.301(D)
Child Care Home C C C C C §155.301(E)
Manufactured Home P §155.301(F)
Manufactured Home Park S §155.301(G)
Nursing Home (Congregate Living Facility) C C P S P §155.301(H)
Two family House S S S S §155.301(1)
Townhouse S S S S S S S S §155.301(J)
Security/Caretaker Quarters C C §155.301(K)
Single Family House P P P P §155.301(L)
Upper-story Residence S S S S S [ P P [ §155.301(M)
Zero Lot Line House P P P §155.301(N)

Public and Civic Uses

Assembly, Not For Profit S P P §155.302(A)
Cemetery P P §155.302(B)
Church or Place of Worship C C C C C C C §155.302(C)
College or University P §155.302(D)
Day Care (Supervision for 3-8 ) C C C C C §155.302(E)
Day Care (Supervision for 9+) C C C C C P P C P §155.302(E)
Government Service S S S S P P P P P P P §155.302(F)
Hospital or Medical Center P P §155.302(G)
School (Elementary or Secondary) S S S S S §155.302(H)
School (Technical, Trade or Business) S S S S P P P P P §155.302(1)
Entertainment, Indoor C C C P P §155.303(A)
Entertainment, Outdoor C P §155.303(B)
Fitness Center C C C P P §155.303(C)
Golf Course P P P P §155.303(D)
Gun Range S S S S S §155.303(E)
Park, Active S S S S S S S S S S S §155.303(F)
Park, Passive C C C C P P C C C C C §155.303(G)
Stable, Private P §155.303(H)
Agriculture, Livestock C C §155.304(A)
Agriculture, Sales and Service P C §155.304(B)
Nursery P P P C P §155.304(C)
commereisuses S PR
Adult Oriented Business S S §155.305(A)
Bed and Breakfast P P P P P §155.305(B)
Car Wash/Auto Detailing C C P P §155.305(C)
Contractor Office C C P P P §155.305(D)
Contractor Storage Yard C C P §155.305(E)
Convenience Store with Gas Sales C C P P P §155.305(F)
Creative Studio P [ P P P §155.305(G)
Financial Institution P [ P P [ §155.305(H)
Funeral Home C P P P P P §155.305(1)
Hotel/Motel S S S [ §155.305(J)
Kennel C C §155.305(K)
Laundry Services C C P P §155.305(L)
Lounge, Cocktail S S S S §155.305(M)
Microbrewery P [ [ P §155.305(N)
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Abridged Use Table, created: March 16, 2015
Town of Clayton, NC

Zoning Districts

Residential Nonresidential Specific Use
Use Type .
Section
R-E | R-10 R-8 | R-6 O-R Ol B-1 B-2 | B-3

Newspaper Publisher P P P §155.305(0)
Office, General P [ P P [ §155.305(P)
Office, Medical P P P P P §155.305(Q)
Outdoor Seating/Sidewalk Cafe C P C C §155.305(R)
Pawn Shop C P §155.305(S)
Radio or Television Studio [ [ P §155.305(T)
Restaurant, Drive-Through C C C §155.305(U)
Restaurant, General C P P P C §155.305(V)
Retail Sales, General P P §155.305(W)
Retail Sales, Neighborhood P P [ §155.305(X)
Self-storage Facility C P P §155.305(Y)
Service, General P P §155.305(2)
Service, Neighborhood P P P §155.305(AA)
Tattoo Parlor S §155.305(BB)
Towing Service and Storage C C C §155.305(CC)
Vehicle Repair or Service S P P §155.305(DD)
Vehicle Sales and Rental P P P §155.305(EE)
Veterinary Clinic C C C P §155.305(FF)
Video Sweepstakes Operations S §155.305(GG)
Industrial Uses
Building Supplies, Wholesale C P P §155.306(A)
Crematorium P P §155.306(B)
Gas and Fuel, Wholesale P P §155.306(C)
Laboratory, Research P P P P §155.306(D)
Manufacturing, Limited P P §155.306(E)
Manufacturing, General C P §155.306(F)
Manufacturing, Heavy P §155.306(G)
Research and Development P P P P §155.306(H)
Warehouse, Freight Movement C P P §155.306(1)
Recycling Center P P §155.307(A)
Renewable Energy Facility S C P §155.307(B)
Telecommunication Facility S S S S S S S S S S S §155.307(C)
Utility, Minor P P P P P P P P P P P §155.307(D)
Utility, Major P P §155.307(E)
Waste Service C P §155.307(F)
Key:
P — Permitted
C — Conditional Use permitted in the zoning district only if approved by the Board of Adjustment (BOA) ( § 155.710)
S — Special Use permitted in the zoning district only if approved by the Town Council (TC) ) ( § 155.711)

(Ord. 2005-11-02, passed 11-21-05; Am. Ord. 2007-05-02, passed 5-7-07; Am. Ord. 2009-06-06,
passed 6-1-09; Am. Ord. 2009-08-03, passed 8-3-09; Am. Ord 2014-12-02, passed 12-1-14)
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Town of Clayton

Planning Department

111 E. Second Street, Clayton, NC 27520
P.O. Box 879, Clayton, NC 27528
Phone: 919-553-5002
Fax: 919-553-1720

REZONING APPLICATION

Pursuant to Article 7, Section 155.704 of the Unified Development Code, an owner of land within the
Jurisdiction of the Town (or a duly authorized agent) may petition the Town Council to amend the Official
Zoning Map.

Rezoning applications must be accompanied by nine (9) sets of the application, nine (9) sets of required
plans, an Owner’s Consent Form (attached) and the application fee. The application fee is $500.00 for a
rezoning to a Standard District. A rezoning to a Planned Development District requires a fee of $1,000.00
+85.00 per acre. All fees are due when the application is submitted.

If the rezoning request is to a Planned Development District, the application must be accompanied by a
Major Site Plan application and associated fees.

Please note that Section 155.702(B) of the Unified Development Code requires a Neighborhood Meeting for
all Rezoning Petitions.

SITE INFORMATION:

Name of Project: MA&GOLIA N % Acreage of Property: 13.24
CParcel ID Numbere ] (59 14 -33- (2577 = 3 /YaY s7N S ARV

Deed Book: OH2 5S8 Deed Page(s): oo o

Address: SHoTwiElLlL Roan
Location: SHeT WELL  RoAD

Existing Use: \/A— CANT Proposed Use: [RES1DEPST 1 4L
Existing Zoning District: Ph-Mu AN K-|c

Requested Zoning District K -2

Is project within a Planned Development: O Yes lﬂ No

Planned Development District (if applicable):

Is project within an Overlay District: I Yes w No

Overlay District (if applicable):

File Number: 9\0 ‘ "[ < 6101 Date Receiw.’.|
|

=
‘|!. FEB-H4 ' | .AfmountPaid: —
e

July 2013
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OWNER INFORMATION:

Name: ASCO RUILAERS N C
Mailing Address: 3|9 CHAPANOLE PD. SuliG jo7. PateraH NL. 27603
Phone Number: 91§ 779 - 2649 Fax: _ (4 779 -195 %2

Email Address: MATT STEPHENS @ RELLSOUTH NET

APPLICANT INFORMATION:

Applicant: A sco RuicHERS INC

Mailing Address: 3/9 (HAPAUOKE BD. SuITE 02 RALEIGH NL. 274603
Phone Number: 49/9 779 - 64949 Fax: 99 777 -795 <
ContactPerson: M AT  SjEPHENS

Email Address: M 477 SELHEMNS @ SELLIOUTH  HVET

REQUIRED PLANS AND SUPPLEMENTAL INFORNMATION

The following items must accompany a rezoning application. This information is required to be present on
all plans, except where otherwise noted:

B/ A signed and sealed boundary survey (not more than a year old unless otherwise approved by the
Planning Department) with the azimuth or courses and distances of every property line shown.
Distances shall be in feet or meters and decimals thereof. The number of decimal places shall be
appropriate to the class of survey required. The survey must include any and all easements of record
(referenced by Deed Book and Page) and must be prepared by a surveyor registered in the State of North
Carolina.

g Property legal description typed (10 pt. font or greater) on an 8.5 inch by 11 inch paper with one inch
margins. The legal description must also be submitted electronically in Microsoft Word format.

& a copy of the last recorded deed for the subject property.

JUSTIFICATION STATEMEN]

Please provide detailed information concerning all requests. Attach additional sheets if necessary.

July 2013
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APPROVAL CRITERIA

All applications for a Rezoning must address the following findings:

1. Consistency with the adopted plans of the Town.

Ties Pl g comsisTERT  wTH  THE SvddoudidGg  AAD .,
SHeTRETL.  ROAL> C(onsiaT oF  O-L, PD-My auvd A-3 2ep i G5,

2. Suitability of the subject property for uses permitted by the current vs. the proposed district.

TTHE 0s€S  PRADEN ARE U 54 LAR.  THE feeroseDd
DGTRICT edovedd Altonr mMolE A ECARLE LT STAnpRROS  [fod
TH?S WI&JEL‘}I SHAPYN PARce L.

3. Whether the proposed change tends to improve the balance of uses, or meets specific demand in the Town.

THis  cHANGE wouiss Ao POROOeVTIAL  stD  CIOSE RoTH
To TUE Towsd PARK  xpd STHoPPWGE Atowe  SHITYELL 2p

4, The capacity of adequate public facilities and services including schools, roads, recreation facilities,
wastewater treatment, potable water supply and stormwater drainage facilities is available for the proposed

use.
THIS 15 A REPLALeMEN]  PeAd  for 4 DiFFeReeIT
4‘#‘{-&" Housme Pl THAT wihs PREVIieusty APPRRVED

E  THPACT oo Toorl  fipciti J1es  wol )N HAVE bl
M NeA  cHavGE /

July 2013
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5. It has been determined that the legal purposes for which zoning exists are not violated.

No l/,z_-Mrmu = EXrss

6. It has been determined that there will be no adverse effect upon adjoining property owners unless such
effect can be justified by the overwhelming public good or welfare.

THE PPolose€r> cuanGe  SHOULE HAVE NO  cHAMGLS 7o
ANTO A & C P/ZoPtJLH}, i

7. It has been determined that no one property owner or small group of property owners will benefit materially
from the change to the detriment of the general public.

Ves
1

APPLICANT AFFIDANTI

I/We, the undersigned, do hereby make application and petition to the Town Council of the Town of Clayton
to amend the Zoning Ordinance and change the Official Zoning Map of the Town of Clayton as requested. 1
hereby certify that I have full legal right to request such action and that the statements or information made
in any paper or plans submitted herewith are true and correct to the best of my knowledge. I understand this
application, related material and all attachments become official records of the Planning Department of the
Town of Clayton, North Carolina, and will not be returned.

MHhews Stephens WK _ ;@’/J iz

Print Name ' Signature of Applicéiit

July 2013
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Lying and being situated in Johnston County, North Carolina and being more particularly described as
follows:

Being that certain parcel of land (Tract 4) in Clayton Township, Johnston County, North Carolina and
lying North of Shotwell Road (S.R. 1553), east of property owned by William W. Smith, South Landmark
Sub, and being more particularly described as follows:

Beginning at an existing pk nail in the centerline of Shotwell Road (S.R. 1553), said public right of way
being 60 feet at western side of property; thence from said existing pk nail along the line of William W.
Smith North 65°41’30” West 282.81 feet to an existing iron stake; thence North 45°56’41” East 118.86
feet to a point; thence North 22°53'42” East 376.52 feet to an existing iron stake; thence North
06°44’'06" East 307.97 feet to an existing iron stake; thence North 06°44’06” East 130.00 to a point;
thence North 15°21°42” West 130.75 feet to a point in center of little creek; thence along the center of
little creek the following bearings and distances;

South 77°44°33” West 60.33 feet

North 01°09’33” East 54.10 feet

North 34°39°10” West 35.44 feet

North 10°06°53” East 95.19 feet

North 82°19°22” East 60.10 feet

South 11°50'22" East 20.49 feet

North 82°30°09” East 51.52 feet

North 64°26°30" East 104.20 feet

South 53°15’10” East 79.23 feet

South 65°55’10” East 113.40 feet

South 89°09°00” East 100.68 feet

South 40°53’'20” East 56.41 feet

South 08°24’'04” East 62.66 feet

South 65°49’09” East 113.42 feet

North 31°51°10” East 78.80 feet

North 33°15’°50” West 54.00 feet

North 82°07°52” East 47.52 feet

North 63°53’01” East 95.70 feet

North 45°39°41” East 165.30 feet

thence along the center of little creek South 84°53’56” East 82.65 feet to an existing pk nail in the center
of Shotwell Road (S.R. 1553), said road having a 60 feet public right of way; thence along the center of
Shotwell Road (S.R. 1553) the following bearings and distances;

South 16°20'55” West 37.87 feet

South 16°16’36” West 99.62 feet

South 20°46’58” West 100.38 feet

South 29°56’22” West 99.87 feet

South 36°07'14” West 99.90 feet

South 37°16'27" West 151.85 feet

South 37°23'54” West 339.76 feet

South 37°05’57” West 531.30 feet

South 38°03’06” West 99.91 feet

South 38°46’54"” West 60.49 feet to the point and place of beginning and containing 14.94 acres.
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FILED
JOHNSTON COUNTY
CRAIG OLIVE
REGISTER OF DEEDS

FILED Sep 30, 2003
AT 11:00:00 am
START PAGE 0010

END PAGE 0011
INSTRUMENT # 48501

Excise Tax $ 3 w

Tax Lot No. Parcel identifier No. 0JGCO2031 VY

Verified by County on the day of , 19
by

Mail after recording to Richard O. Gamble, P. O. Box 1777, Raleigh, NC 27602

This instrument was prepared by Richard O. Gambie, Atty.

Brief Description for the index

Property

Lot 4, containing 14.94 acres, Bullard

NORTH CAROLINA GENERAL WARRANTY DEED

THIS DEED made this 28th day of September, 2003, by and between

GRANTOR

GRANTEE

THE STEPHENS CENTER, INC.

Entef in block for each d [

The designation Grantor and Grantee as used herein shall include said parties, their heirs, successors, and assigns, and shall

ASCO BUILDERS, INC.

319 Chapanoke Road, Suite 108
Raleigh, NC 27603

character of [ or

include singular, plural, masculine, feminine or neuter as required by context.

WITNESSETH, that the Grantor, for a valuable consideration paid by the Grantee, the receipl of which is hereby
acknowledged, has and by these presents does grant, bargain, sell and convey unto the Grantee in fee simple, all that certain
lot or parcel of land situated in the City of , Clayton Township, Johnston County, North Carolina and more particularly

described as follows:

BEING all of Lot 4, containing 14.94 acres, more or less, according to a survey entitled "Survey &
Map for Donald E. Bullard” by Southwind Surveying & Mapping, inc., dated May 5, 1993 and recorded

in Piat Book 42, Page 437, Johnston County Registry.
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The property hereinabove described was acquired by Grantor by instrument recorded in Book 1542, Page 307.
A map showing the above described property is recorded in Plat Book 42, Page 437

TO HAVE AND TO HOLD the aforesald lot or parcel of land and all privileges and appurtenances thereto belonging
to the Grantse in fee simple.

And the Grantor covenants with the Grantee, that Grantor is seized of the premises in fee simple, has the right to
convey the same in fee simple, that title is marketable and free and clear of all encumbrances, and that Grantor will

warrant and defend the titie against the lawful claims of all persons whomsoever except for the exceptions
hereinafter stated.

Title to the property hereinabove described is subject to the following exceptions:
Subject to easements, restrictions and rights of way of record, if any.

Subject to 2003 ad valorem property taxes and subsequent years.

IN WITNESS WHEREOF, the Grantor has hereunto set his hand and seal, or if corporate, has caused this Instrument to be
ulgnodlnltsuutporlhnamlbyihdulyauﬂnﬂudafﬂmmdﬂ:mlhboh«nmbﬂﬂuﬂbywth«ﬂydmmu
Directors, the day and year first above written.

THE STEPHENS CENTER, INC.
ew_@glﬁaﬁ’a:__ % (SEAL)
Algie I Stephens, President F
z
L4 (SEAL)
:
§' (SEAL)
(SEAL)

1y "\ NORTH CAROLINA, County.
W o L the undersigned, a Notary Public of the County and State aforesaid, certify that
*."" \ Grantor, personally appeared before me this day and acknowledged the execution of the

& @11 i"foregoing instrument. Witness my and official stamp or seal, this day of , .
(o ) ."u'
e -[_.J_B_L * - Myc ission expires: o Notary Public
2oiog \'_:. ':J'a;!aé

SEAL-STAMP NORTH CAROLINA, County.

d £ I, the undersigned, a Notary Public of the County and State aforesaid, certify that Algie
I. Stephens personally came before me this day and acknowledged that he is President
of THE STEPHENS CENTER, INC., a North Carolina corporation, and that by authority
"}’ duly given and as the act of the corporation, the foregoing instrument was signed jn its
% § { name by him as President. Witness my hand and official stamp orml.thit@ day
of Septembaer, 2003.

My c n expires: 1 Notary Public
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*** DISCLAIMER * * *

Johneton Gounty assumes no legal
responeitiity for the Infarmetion.

Query Percel 1
Tag: 05602031V
NCPin: 165914-33-6257
Mapsheet No: 165914
Owner Name1: ASCO BUILDERS INC
Owner Name2:
Mail Address1: 319 CHAPANOKE RD STE 102
Mall Address2:
Mall Address3: RALEIGH NC 27603-0000
Site Address!: Not Available
Site Address2: Not Available
Book: 02558
Page: 0010
Market Value: 194760
Assessed Acreage: 13.89
Calc Acreage: 13.89
Sale Price: 180000
Sale Date: 2003-09-30

i 1 inch = 389 feet
. i (The scalc Is only eccurste when pringed landecepe on &
\ .5x! lin sixp sheet with page acaling s to none.)

Dale Augusl 1, 2014
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ADIJACENT PROPERY OWNLERS LIST

Project Name: /A& R0 A Po(wTE

The following are all the persons, firms, or corporations owning property within 100 feet and immediately
adjacent to the property (including across street rights of way) subject to this request. It is the responsibility
of the applicant to correctly identify the current owner, based upon records in the Johnston County GIS
Office, for all property owners of land within the required public notice radius.

PARCEL

NUMBER NAME ADDRESS

July 2013
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1ofl

ParcellD

05G020312Z
05G02192P
05G02031V
05G02005N
05G02195F
05G02195E
05G02200H
05G02200F
05G02194F
05G02005M
05G02009P
05G020091I
05G02010B
05G02065P
05G02196M
05G021920

Namel Name2 Addres
LIONSGATE VILLAGE LLC
CORBETT, JESSE V JR
ASCO BUILDERS INC
BALDIES RESTAURANT GRO
PHILLIPS, ERNEST LUTRE
ARCHIE, ADISON L
PLEASANT, JAMES ANDREW
WALLACE, RUTH WELCH,
HEDAYATZADEH, MELISSA
FOSTER PARTNERS LLC
MEEHAN MEDICAL LLC
HOWARD, E FRANK JR
LIONSGATE VILLAGE LLC
LIONS SPRING HOUSING A
HUTH, DONALD W HUTH,
STEPHENSON, JAMES W

oup://123£.31.Y0.15/UNp/addriol /4.104.15 /.04 14U0¥1UJ /0.1xt

sl Address2
A NC LIMITED LIABILITY COMPANY
CORBETT, JANICE 1020 RIDGE DR
319 CHAPANOKE RD STE 102
6101 NC HIGHWAY 42 W
LL & PHILLIPS, CYNTHIA HOCUTT
HOJNACKI, KATELYNN E 1012 RIDGE DRIVE
925 MULBERRY RD CLAYTON,NC 27520~-212
CARL 1008 RIDGE DR CLAYTON,NC 27520--966
ANN MEZYNSKI, MELISSA ANN 124 BURKWOOD LN
1600 S BRENTWOOD BLVD, STE 770
45 SHOTWELL ROAD

CityStateZip
400 RIVERWOOD DRIVE
CLAYTON,NC 27520--000
RALEIGH,NC 27603--000
GARNER, NC 27529--844
917 MULBERRY ROAD CLAYTON,NC 27520--000
CLAYTON,NC 27520--000

CLAYTON,NC 27520--000

UP LLC

RALEIGH,NC 27609--000
ST LOUIS,MO 63144--000
CLAYTON,NC 27520--000
252 COOPER BRANCH RD CLAYTON,NC 27520--000
A NC LIMITED LIABILITY COMPANY 400 RIVERWOOD DRIVE
SSOC LLC 7706 SIX FORKS RD SUITE 202
GERRY H 921 MULBERRY RD CLAYTON,NC 27520--212
STEPHENSON, MARY 1016 RIDGE DR CLAYTON,NC 27520--966
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LIONSGATE VILLAGE LLC
400 RIVERWOOD DRIVE
CLAYTON,NC 27520-000

BALDIES RESTAURANT GROUP LLC
6101 NC HIGHWAY 42 W
GARNER,NC 27529844

PLEASANT, JAMES ANDREW
925 MULBERRY RD
CLAYTON,NC 27520-212

FOSTER PARTNERS LLC
1600 S BRENTWOOD BLVD, STE 770
ST LOUIS,MO 63144-000

LIONSGATE VILLAGE LLC
400 RIVERWOOD DRIVE
CLAYTON,NC 27520-000

STEPHENSON, JAMES W
1016 RIDGE DR
CLAYTON,NC 27520-966

CORBETT, JESSE V JR
1020 RIDGE DR
CLAYTON,NC 27520--000

PHILLIPS, ERNEST LUTRELL &
917 MULBERRY ROAD
CLAYTON,NC 27520--000

WALLACE, RUTH
1008 RIDGE DR
CLAYTON,NC 27520--966

MEEHAN MEDICAL LLC
45 SHOTWELL ROAD
CLAYTON,NC 27520--000

LIONS SPRING HOUSING ASSOC LLC
7706 SIX FORKS RD SUITE 202
RALEIGH,NC 27615—-000

**Turn off 'Fit To Page' in
print dialog before printing.
Label Type: Av5160

17 labels printed

ASCO BUILDERS INC
319 CHAPANOKE RD STE 102
RALEIGH,NC 27603-000

ARCHIE, ADISON L
1012 RIDGE DRIVE
CLAYTON,NC 27520-000

HEDAYATZADEH, MELISSA ANN
124 BURKWOOD LN
RALEIGH,NC 27609000

HOWARD, E FRANK JR
252 COOPER BRANCH RD
CLAYTON,NC 27520--000

HUTH, DONALD W
921 MULBERRY RD
CLAYTON,NC 27520--212
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NEIGHBORHOOD MEETING SUMMARY FORM

|D ]k 7 _'___'."___"5 [

FILL OUT THE FOLLOWING: || |I MAY 112055 l._.

Town of Clq on ;

Date of Mailing: A}!Z@\ =Y Planning Dep:

| hereby attest that letters were mailed to the addresses listed on the Adjacent Property Owners List

(attached):
Printed Name: ”\CWL— STEWAR] Signature: W é‘g
/ 4

Date of Meeting: 5 / 8 / /S Time of Meeting: (30 pea
Location of Meeting: JO/L] S |ITE

Meeting Summary/Minutes: provide a summary of the discussion held at the meeting, including issues raised
and any changes made by the applicant as a result of the meeting.

Ne. TJesse~  CoRASIT  pwAS  THE ouey  NeleHBok
P&fsewr NeE HAD TALKED LARUER. v THE WEEK
AND HE spodled Bq 7o Ack vpP 4 FUUl 2,27
OPY oE IHE NS, HE STArED e HAO  )O
(8065 auD  penss sica/ A LETENR  Sranada
St 1E MECEESAY, B0 rrdiat.  [)i1scvssons
Perswscty  jo yHE foRSED  pousis  Adws,

Please write clearly (or submit a typed summary), and use additional sheets if necessary.

November 2014
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NEIGHBORHOOD MEETING ATTENDANCE ROSTER

guNN‘_‘ — 7 8°
Applicant: -ﬁlr sSCo %U ILDER. S
Location/Date: ON S\ T&E S ! © \I\f X5 e
NAME ADDRESS

MIKE SyewaeT

476G CARaCTon O, RAL.

J_ES.S C CZ‘_\K@QCH'

J02a 10 .r%’_c_ DR

10

11

12

13

14

15

16

17

18

19

20
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ASCO BUILDERS INC
319 CHAPANOKE RD STE 102
RALEIGH, NC 27603-0000

WALLACE, RUTH
WELCH, CARL

1008 RIDGE DR
CLAYTON, NC 27520-9667

PHILLIPS, ERNEST LUTRELL &
PHILLIPS, CYNTHIA HOCUTT
917 MULBERRY ROAD
CLAYTON, NC 27520-0000

MEEHAN MEDICAL LLC
45 SHOTWELL ROAD
CLAYTON, NC 27620-0000

HEDAYATZADEH, MELISSA ANN
MEZYNSKI, MELISSA ANN

124 BURKWOOD LN

RALEIGH, NC 27609-0000

BALDIES RESTAURANT GROUP LLC
6101 NC HIGHWAY 42 W
GARNER, NC 276529-8443

FOSTER PARTNERS LLC
1600 S BRENTWOOD BLVD, STE 770
ST LOUIS, MO 83144-0000

HOWARD, E FRANK JR
252 COOPER BRANCH RD
CLAYTON, NC 27520-0000

PLEASANT, JAMES ANDREW
926 MULBERRY RD
CLAYTON, NC 27620-2129

LIONS SPRING HOUSING ASSOC LLC
7706 SIX FORKS RD SUITE 202
RALEIGH, NC 27615-0000

LIONSGATE VILLAGE LLC

A NC LIMITED LIABILITY COMPANY
400 RIVERWOOD DRIVE

CLAYTON, NC 27520-0000

NOTE: Turn off 'Fit to Page’ In print dlalog before

printing.

Label Type: AV6160
16 label(s) printed

HUTH, DONALD W

HUTH, GERRY H

921 MULBERRY RD
CLAYTON, NC 27620-2129

ARCHIE, ADISON L
HOJNACKI, KATELYNN E
1012 RIDGE DRIVE
CLAYTON, NC 27520-0000

STEPHENSON, JAMES W
STEPHENSON, MARY
1016 RIDGE DR
CLAYTON, NC 27620-9667

LIONSGATE VILLAGE LLC

A NC LIMITED LIABILITY COMPANY
400 RIVERWOOD DRIVE

CLAYTON, NC 27520-0000

CORBETT, JESSE VJR
CORBETT, JANICE

1020 RIDGE DR
CLAYTON, NC 27520-0000
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ASCO Builders, Inc.

Phone: 919-779-8649
Fax: 919-779-7952

April 28, 2015 | MAY 1 1 2015

Dear Clayton Area Property Owner:

The purpose of this letter is to notify you of an application filed with the Town of Clayton for a
land use proposal involving property adjacent to, or in close proximity to, property shown in
your ownership by Johnston County tax records. Per Town of Clayton regulations, a
neighborhood meeting will be held to provide information to area residents about the nature of
the proposal. A representative of the applicant will be present to explain their application,
answer questions, and solicit comments.

Meeting Date: Friday, May 8, 2015
Location: On site, Shotwell Road
Time: 6:30 P.M.

Type of Application: Residential Rezoning R-8 and Subdivision Plan

General Description: 37 Lot Subdivision

If you have any questions prior to or after this meeting, you may contact us at (919) 779-8649.

Sincerely,

Matt Stephens,
ASCO Builders, Inc.

cc: Clayton Planning Dept.
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NEIGHBORHOOD MEETING INFORMATION

NOTE: Neighborhood meetings are not required for developments that are part of an approved Planned Development
Master Plan.

Purpose:
The purpose of the neighborhood meeting shall be to inform the neighborhood of the nature of the proposed land use

and development features, answer questions, respond to concerns, and solicit comments.

Meeting Date:
The meeting must be held at least ten (10) calendar days prior to the Planning Board meeting.

Meeting Time & Location:
The meeting must be held no earlier than 6:00 pm Monday through Friday, and must be held in a location

generally accessible to residents within close proximity of the request.

Meeting Notice Mailing requirements:

1. The applicant must contact all adjacent property owners via first class mailing (see sample letter).

2. The mailing must include all the persons, firms, or corporations owning property within 100 feet and
immediately adjacent to the subject property. Where the subject property immediately adjoins a public or
private right-of-way, landscape or riparian buffer, commonly-owned private area, public property, or
homeowners’ association property, then letters of notification shall be sent to adjoining property owners as if
they directly abut the subject property.

3. The notice must be mailed at least ten (10) calendar days but not more than twenty-five (25) days prior to the
date of the neighborhood meeting.

Information provided to Planning Department:
Alert the Planning Department when the date, location, and time are determined. Planning staff may attend the

neighborhood meeting to answer process/code questions.

Return the following items to the Planning Department at least ten (10) calendar days prior to the Planning Board
meeting in electronic or hard copy format:

[7] . Neighborhood Meeting Summary Form
Copy of the letter mailed

Mailing list

Attendance roster

Stamped, addressed, empty envelopes with no return address, using the same addresses as
used for the neighborhood meeting notification. This for a public notice of the public hearing
mailed by the Town — thus, neighbors will receive both a neighborhood meeting letter from
the applicant, and a notice of the hearing from the Town.

= SEE
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Re: Magnolia Pointe - public noticing - need letters https://mail.aol.com/webmail-std/en-us/PrintMessage

From: stewartpe <stewartpe@aol.com>
To: jwmcleod <jwmcleod@townofclaytonnc.org>; mattstephens <mattstephens@bellsouth.net>
Cc: rpowers <rpowers@townofclaytonnc.org>; DDeYoung <DDeYoung@townofclaytonnc.org>
Subject: Re: Magnolia Pointe - public noticing - need letters
Date: Fri, May 8, 2015 11:11 am

Jay,

We are holding a new neighborhood meeting tonight May 8 at 6:30 on site.
Letters were mailed out 4/28 and we will bring meeting summary/attendance information on Monday.

This was done for several reasons: The amount of concern from the planning board, | was not personally at the first
meeting, the weather for that meeting(outdoors) was wet and 35 degrees, we had not changed our zoning request
at the time, subdivision outlines for neighborhood meeting require a mon.-fri. after 6pm slot and the first meeting was

a Sunday afternoon.

I just felt it was better to hold a new meeting with updated information.
You are welcome to attend should you choose.

I will bring 2 sets of addressed envelopes on Monday as well.

Michael L. Stewart, P.E.
STEWART-PROCTOR, PLLC
Engineering and Surveying
office 919 779-1855

cell 919 417-6671

From: Jay McLeod <jwmcleod@townofclaytonnc.org>
To: 'mattstephens@bellsouth.net' <mattstephens@bellsouth.net>
Cc: Michael Stewart (stewartpe@aol.com) <stewartpe@aol.com>; Rebecca Powers

Sent: Fri, May 8, 2015 10:21 am
Subject: Magnolia Pointe - public noticing - need letters

Hi,

In order to complete the public noticing requirements for the proposed Magnolia Pointe rezoning and subdivision —
RZ2014--- and PSD2014-97, we need you to deliver to us two sets of stamped, addressed envelopes.

The letters need to be addressed to the property owners of the parcels within 100’ of the proposed subdivision.
Please be sure to use the property owner’s address, and not the parcel’s site address.

Please do not include a return address on the envelopes — the Town will use our own return address.

Please deliver these stamped, addressed envelopes to the Planning Department, c/o Jay McLeod on or before May
14, 2015. Failure to do so may result in these applications being postponed.

Thanks,

Jay McLeod, AICP

Planner

Town of Clayton

111 East Second Street | PO Box 879 | Clayton, NC 27528
P (919)359-9335 | F(919)553-1720

jwm townofclaytonnc.or
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TOWN OF CLAYTON
PLANNING BOARD WRITTEN RECOMMENDATION

ZONING ORDINANCE AMENDMENT
(Rezoning)

RZ 2014-99 Magnolia Pointe Rezoning

On April 27, 2015 the Planning Board heard the above-referenced request and made the
following vote:

Recommendation to [Aapprove []deny Magnolia Pointe Rezoning RZ 2014-99

e .
Recommendation(s) made this 73 day of ‘ﬂwn \, 4\S while in regular session.

Signed:

F ra/ﬁk Price, Plai'nﬁ‘n-gf Board Chair
(

Page 1 of 1
PPAB 2575888v1

Page 160 of 174



COUNCIL MOTION SHEET
ZONING ORDINANCE AMENDMENT
(Rezoning)

After considering the recommendations of the Planning Board and Planning
Director, | move to [approve OR deny] Rezoning 2014-99 — Magnolia Point.

[IF APPROVING]

and to approve the Statement of Consistency and Reasonableness included in the

Agenda packet [with the following modifications: STATE MODIFICATIONS, IF
ANYT.
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TOWN OF CLAYTON
TOWN COUNCIL

AGENDA COVER SHEET
Agenda Item: 7b Meeting Date: May 18, 2015
TITLE: Text Amendment - Article 2 — Zoning Districts

DESCRIPTION: This proposed amendment to Article 2 — Zoning Districts
would establish a Public Facilities district.

RELATED GOAL.:

ITEM SUMMARY:

Date: Action: Info. Provided:
5-18-15 Set Public Hearing Table 2-1
for June 1, 2015 Use Regulations
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ARTICLE 2: ZONING DISTRICTS
§155.200 DISTRICTS ESTABLISHED

To carry out the provisions of this Chapter, within the jurisdiction of the Town, the following zoning
districts are established.

(A)  General Use Districts
(2)  Nonresidential

(h)  PF | Public Facilities. The PF district is established to provide a coordinated land
planning approach to the sale, rent, lease, purchase, management, or alteration of publicly owned or
operated lands. Notwithstanding those public uses permitted elsewhere in this Code, the PF district

is primarily intended for, although not limited to, public parks and recreation areas, public buildings

and facilities, and other capital improvements of a significant nature.

§ 155.202 - Table 2-1 Use Regulations

Zoning Districts

" Residentiall | Nonresidentiad Specific Use

Use Type Section
R-10 | R-8 R-6 O-R O-l  B-1

Residential Uses

Adult Care Home (2-6 Adults) P P P P §155.301(A)
Adult Care Home (7-12 Adults) S S S S C S S S §155.301(A)
Adult Care Home (13+ Adults) C S S S §155.301(A)
Alley Loaded House P P P §155.301(B)
Apartments S S S S S S S S §155.301(C)
Boarding House C P P §155.301(D)
Child Care Home C C C C C §155.301(E)
Manufactured Home P §155.301(F)
Manufactured Home Park S §155.301(G)
Nursing Home (Congregate Living Facility) C C P S P §155.301(H)
Two family House S S S S §155.301(1)
Townhouse S S S S S S S S §155.301(J)
Security/Caretaker Quarters C C [ §155.301(K)
Single Family House P P P P §155.301(L)
Upper-story Residence S S S S S P P P P §155.301(M)
Zero Lot Line House P P P §155.301(N)
Assembly, Not For Profit S P P P §155.302(A)
Cemetery P P P §155.302(B)
Church or Place of Worship C C C C C C C §155.302(C)
College or University P P §155.302(D)
Day Care (Supervision for 3-8 ) C C C C C §155.302(E)
Day Care (Supervision for 9+) C C C C C P P C P §155.302(E)
Government Service S S S S P P P P P P P P §155.302(F)
Hospital or Medical Center P P P §155.302(G)
School (Elementary or Secondary) S S S S S P §155.302(H)
School (Technical, Trade or Business) S S S S P P P P P P §155.302(1)
Recreational Uses

Entertainment, Indoor C C C P P P §155.303(A)
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Zoning Districts
Residential Nonresidential Specific Use

CESWTR Section

R-10 | R-8 O-R O- | B1

Entertainment, Outdoor P §155.303(B)

Fitness Center C C C P P P §155.303(C)

Golf Course P P P P P §155.303(D)
Gun Range S S S S S N §155.303(E)

Park, Active S S S S S S S S S P §155.303(F)

Park, Passive C C C C P P C C C C P §155.303(G)
Stable, Private P §155.303(H)
Agricultural Uses

Agriculture, Livestock C C §155.304(A)
Agriculture, Sales and Service P C §155.304(B)

Nursery P P P C P P §155.304(C)

Adult Oriented Business S S §155.305(A)
Bed and Breakfast P P P P P §155.305(B)

Car Wash/Auto Detailing C C P P §155.305(C)

Contractor Office C P P P §155.305(D)
Contractor Storage Yard C C P §155.305(E)

Convenience Store with Gas Sales C C P P P §155.305(F)

Creative Studio P P P P P §155.305(G)
Financial Institution P P P P P §155.305(H)
Funeral Home C P P P P P §155.305(1)

Hotel/Motel S S S P §155.305(J)

Kennel C C §155.305(K)

Laundry Services C C P P §155.305(L)

Lounge, Cocktail S S S S §155.305(M)
Microbrewery P P P P §155.305(N)
Newspaper Publisher P P P §155.305(0)
Office, General P P P P P P P §155.305(P)

Office, Medical P [ [ [ P [ §155.305(Q)
Outdoor Seating/Sidewalk Cafe C P C C §155.305(R)

Pawn Shop C P §155.305(S)

Radio or Television Studio P P P §155.305(T)

Restaurant, Drive-Through C C §155.305(U)
Restaurant, General C P P P C §155.305(V)

Retail Sales, General P P §155.305(W)
Retail Sales, Neighborhood P P P §155.305(X)

Self-storage Facility C P P §155.305(Y)

Service, General P P §155.305(2)

Service, Neighborhood P P P §155.305(AA)
Tattoo Parlor S §155.305(BB)
Towing Service and Storage C C C §155.305(CC)
Vehicle Repair or Service S P P §155.305(DD)
Vehicle Sales and Rental P P P §155.305(EE)
Veterinary Clinic C C C P §155.305(FF)
Video Sweepstakes Operations S §155.305(GG)
Industrial Uses

Building Supplies, Wholesale C P P §155.306(A)

Crematorium P P §155.306(B)

Gas and Fuel, Wholesale P P P §155.306(C)

Laboratory, Research P P P P §155.306(D)

Manufacturing, Limited P P §155.306(E)

Manufacturing, General C P §155.306(F)

Manufacturing, Heavy P §155.306(G)
Research and Development P P P P §155.306(H)
Warehouse, Freight Movement C P P §155.306(1)

Recycling Center P P P §155.307(A)

Renewable Energy Facility S C P P §155.307(B)

Telecommunication Facility S S S S S S S S S S S N §155.307(C)

Utility, Minor 3 P P P P P 3 3 P [ P P §155.307(D)
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Zoning Districts
Nonresidential

Residential

Specific Use

CESWTR Section

RE R-10 R8 R6 O-R O | B-1

Utility, Major
Waste Service | | ‘ | I | | | ‘
Key:

P — Permitted

§155.307(E)
| s155.307(F)

C — Conditional Use permitted in the zoning district only if approved by the Board of Adjustment (BOA) ( § 155.710)

S — Special Use permitted in the zoning district only if approved by the Town Council (TC) ) ( § 155.711)

§ 155.203, PART 2. Table 2-5 Nonresidential Dimensional Standards

Lot Standards

Minimum Setbacks (ft.)

Building Standards®

Zoning  Min. Lot Min. Public Street / S'd? . Rear Max. s )
Ao Lot Interior Side . Building Building Impervious

District Area ) Water & Front N (abutting N

) Width Sewer (Max.) (abutting Street residential) Height Coverage Surface
ik (ft) " residential) (fe.)

O-R 6,000 50 Required 20 6 (6) 10 20 (20) 35 50% 75%
0O-1 6,000 60 Required 30 10 (30) 20 20(30) 60 50% 75%

B-1 None None | Required 0@ 0(30) 0 0(30) 50 - -
B-2 6,000 50 Required 20 10 (30) 10 20 (30) 35 50% 75%
B-3 8,000 60 Required 25 15 (30) 30 30 (30) 60 50% 75%
-1 20,000 100 Required 50 20 (30) 30 40 (40) 50 50% 75%
1-2 20,000 100 Required 50 20 (30) 30 40 (40) 50 50% 75%
PF - - - - - - - - - -

Notes:

(1) | No maximum building coverage or impervious surface limits in the B-1 Zoning District

(2) | Maximum 10 foot street yard setback in B-1 Zoning District

(3) | Minimum Building Separation in all Zoning Districts is 20 feet

(4) | The Town Council may grant a special use permit in accordance with § 155.711 for structures exceeding the maximum height limits

TABLE 4-5 COMPATIBILITY BUFFER REQUIREMENTS

Subject Property Adjacent Property District

Formatted Table

District O-R [oF] B-1 B-2

R-E
R-10

A -- -- -- -- -- -- -- - -- ==
B A -- -- -- -- - -- - - oo
B A A -- -- -- -- -- - -- ==
B A A A -- -- -- -- - -- ==
B B B B A -- -- -- - - -
B B B B B B - -- - - -
B B B B B B - -- - -- oo
C C C C C B B - - - B
C C C C C C C B - -- B
C C C C C C C B - - B
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TOWN OF CLAYTON
PLANNING BOARD WRITTEN RECOMMENDATION

ZONING ORDINANCE AMENDMENT
(Text Amendment)

Text Amendment — Modification to Article 2 of the Unified Development Code

On April 27, 2015 the Planning Board heard the above-referenced request and made the
following vote:

Recommendation to @Qrove [_Jdeny Text Amendment — Modification to Article 2 of
the Unified Development Code

o .
Recommendation(s) made this ):‘Yday of “?v\\i.‘k)\‘)while in regular session.

Signed:

AN

Frank/f?’ricc, Planning Board Chair

Page 1 of 1
PPAB 2575888v1
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COUNCIL MOTION SHEET
ZONING ORDINANCE AMENDMENT
(Text Amendment)

After considering the recommendations of the Planning Board and Planning
Director, | move to [approve OR deny] Text Amendment Modification to
Avrticle 2 of the Unified Development Code.

[IF APPROVING]

and to approve the Statement of Consistency and Reasonableness included in the

Agenda packet [with the following modifications: STATE MODIFICATIONS, IF
ANY].
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TOWN OF CLAYTON
TOWN COUNCIL

AGENDA COVER SHEET
Agenda Item: 7c Meeting Date: May 18, 2015
TITLE: Award of Bid for the 2014 Clayton Streets Projects

DESCRIPTION:  Mr. Simpson will present an overview of the bid process and
suggested award of bid for the 2014 Clayton Streets Project.

RELATED GOAL.:

ITEM SUMMARY:

Date: Action: Info. Provided:
5-18-15 Set Public Hearing Bid Tabulations
for June 1, 2015 Recommendation of

Award Letter
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Sanderson Engineering, Inc.

Engineering and Land Planning
License # C-2218

May 12, 2015

Mr. Timothy S. Simpson, P. E.

Town of Clayton Public Works Director
P. O. Box 879

Clayton, NC 27528

Subject: Recommendation of Award - 2014 Clayton Streets Project

Dear Mr. Simpson:

The bid opening for the 2014 Streets project was held on Tuesday, April 7, 2015, at 2:00 p.m.
in the Clayton Operations Center. Five (5) contractors submitted bids.

T. A. Loving Company of Goldsboro was the low bidder with a Unit Bid Price of
$1,448,196.25.

| have reviewed their bid and found no irregularities or cause for rejection of their bid. Their
contractor’s license is active and they are licensed to perform this work.

Therefore, | find that T. A. Loving Company is the lowest, responsive, responsible bidder, and
| recommend that T. A. Loving Company be awarded the contract to construct the 2014
Clayton Streets Project.

\\\‘l'l,!f}
\\\\\\‘:;Y\ G A ;?igf; //,

Cordially yours,

Stéven S. Sanderson, P. E. %}f'fWYERSF\:\\\‘\

SSS/ 5.12-20!5

POST OFFICE BOX 2016 919-366-2016 phone
2485 WENDELL BOULEVARD 919-422-8020 mobile

WENDELL, NC 27591 sandersonengiggaénqgg%}o?f/:fm



BID TABULATION SHEET

2014 CLAYTON STREETS PROJECT

Bid Opening

Tuesday, April 7, 2015 @ 2:00 p.m.

Clayton Operations Center

653 NC 42 West
Clayton, NC 27520

Contractor Bid Bond Total Bid
T. A. Loving Yes $1,448,196.25
Narron Contracting Yes $1,580,563.80
Fred Smith Company Yes $1,687,451.00
Lanier Construction Company, Inc. Yes $1,797,108.50
Keen Plumbing Yes $1,808,997.60
Sanderson Engineering, Inc. - Engineer’s Estimate $1,240,324.50

2014 TOWN OF CLAYTON STREETS PROJECT
PROJECT # 14-005
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TOWN OF CLAYTON
TOWN COUNCIL

AGENDA COVER SHEET
Agenda Item: 7d Meeting Date: May 18, 2015
TITLE: Special Event - 2015-09 —-Grill Fest

DESCRIPTION: Bruce Naegelen will present an overview of the request and
details for Grill Fest. This Event is scheduled to be held on
July 11, 2015 at Town Square.

RELATED GOAL:

ITEM SUMMARY:

Date: Action: Info. Provided:
5-18-15 Place on June 1, 2015 Special Event Report
Consent Agenda
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Town of Clayton

Planning Department

111 E. Second Street, Clayton, NC 27520
P.O. Box 879, Clayton, NC 27528
Phone: 919-553-5002

Fax: 919-553-1720

SPECIAL EVENT ACTION ITEM REPORT

Planning Staff Contact: Bruce Naegelen: 919-280-1278
EVENT INFORMATION:

Event Name: Grill Fest File Number: 2015-09

Event Description: Cornhole tournament, live Christian music/spoke word performances.
Event Date(s): 7/11/15 Event Time(s): 10:30 am — 4:00 pm
Event Location: Town Square

Event Coordinator: Hunter Crocker Contact Number: 919-201-0019
Contact Email: Grillingdgod@gmail.com

Attendees (Per Day): 300

TOWN SERVICES REQUESTED:
Department / Requested Services Date/Time Primary Contact

Division Contact Phone #
Electric Use of power panels at Town Square 7/11/15 Dale Medlin | 359-1292
Department on Fayetteville & O’Neil Street
Public Works - 5 Trash roll-out carts & 4 Drop-off: | Steve Blasko | 359-1287

Recycled 7/10/15 &
- Town Square Parking Lot Pick-up:
closure barricades 7/13/15 at
Town
Square
Town Council | Authorize closure of Town Square Saturday,
Parking Lot 7/11/15
from 6:00
am to 6:00
pm
STAFF USE:
SEC X] Approved
Approval | [] Denied Date: 4/30/15 [ ] No Council Action needed
Council Presentation Date: 5/18/15 [ ] Approved [ ] Denied
Action Consent Agenda Date: 6/1/15 Date:

Pending | [ ] DOT Road Closure Approval
Actions [ ] ABC Permit Submittal

[ ] Other [ ] Issue Permit Date:

(SEC — Special Event Committee) Page 172 of 174




TOWN OF CLAYTON
TOWN COUNCIL
AGENDA COVER SHEET

Agenda Item: 7e Meeting Date: May 18, 2015
TITLE: Sole Source Purchase
DESCRIPTION: Mr. James Warren, will provide information on the

recommendation of the sole sourcing purchaseof the
nitrogen process equipment at the Wastewater Treatment

Plant.
RELATED GOAL:
ITEM SUMMARY:
Date: Action: Info. Provided:
5-18-15 Place on June 1, 2015 Letter
Consent Agenda
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HAZEN AND SAWYER

Environmental Engineers & Scientists

May 8, 2015
4011 WestChase Blvd.
Suite 500
Raleigh, NC 27607
Mr. Steve Biggs
Town Manager 919 833-7152
Town of Clayton hazenandsawyer.com

110 E 2nd St
Clayton, North Carolina 27520

Re: Sole Source Justification

Ovivo Package

Little Creek Water Reclamation Facility
Nutrient Upgrades

Dear Mr. Biggs:

This letter is to provide the basis for the recommended sole source procurement of an instrumentation
and control system package by Ovivo at the Little Creek Water Reclamation Facility (LCWRF). The
primary nutrient removal process at the LCWRF is two Ovivo Carrousel Wastewater Treatment
Systems and a proprietary control panel and program operates them both. Hazen and Sawyer recently
completed the Nitrogen Removal Study, which recommended new operational features be added to the
existing process. These include two ammonia probes, two nitrate analyzers, two mechanical gate
actuators, and a program to utilize information from this equipment to optimize operations.

Ovivo has developed a new control system that will provide better operational control as well as
potential cost savings. Sole sourcing Ovivo will maintain the single point of responsibility on Ovivo to
ensure the system works as designed. In this matter we feel standardization and compatibility are the
overriding consideration in this selection, one of three criteria that allow sole source purchases per
NCGS 143-129 (e) (6). Ovivo’s unique institutional knowledge of the Carrousel design at the LCWRF
helps to ensure that the transition from existing to future modes of operation goes smoothly. The new
operating system will also need to have programs that maintain the current mode of aerator operation.
Here again, selecting Ovivo best ensures that there is a smooth transition from old to new operating
system and that the desired functionality of the existing panel is maintained.

Ovivo submitted a quotation on January 16, 2015 for furnishing the instrumentation and control system
for a price of $240,295. Hazen and Sawyer considers this to be a fair price. Please advise if any
additional information is ‘needed for the approval of sole source procurement of the Ovivo package for
the LCWREF.

Very truly yours

HAZEN AND SAWYER, P .C.

Ate s

Alan Stone, P.E.
Vice President
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