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LONG-TERM AGREEMENT FOR FULL REQUIREMENTS ELECTRIC SERVICE 

This AGREEMENT is dated as of August 21, 2007 (“Effective Date”) and is by and 
between Florida Power & Light Company (together with its successors and permitted assigas, 
hereinafter referred to as “Company”), and Lee County Electric Cooperative, h c .  (togetha with 
its permitted successors and permitted assigns, hereinafter referred to as “Customer”) (Company 
and Customer each individually referred to herein as a “Party,” or collectively, the “Parties”). 

RECITALS: 

WHEREAS, Company is a corporation organized and existing under the laws of the 
State of Florida, with its principal place of business at 700 Universe Blvd., Juno Beach, Florida 
33408, and owns and operates facilities for the generation, transmission and distribution of 
electric power and energy in the State of Florida; 

WHEREAS, Customer is a ma l  electric cooperative, with its principal place of business 

WHEREAS, Customer desires to purchase Full Requirements Electric Service (as 
hereinafter defined) from Company to meet Customer’s Retail Load at the Delivery Points (as 
hereinafter defined); 

at 4980 Bayline Drive, North Fort Myers, Florida 33917-3910; 

WBEREAS, Company has proposed to supply Full Requirements Electric Service to 
Customer, subject to the terms and conditions set forth herein, and 

NOW THEREFORE, in consideration of the mutual covenants and agreements herein 
contained, the Parties hereby agree that this Agreement, together with the Appendices attached 
hereto, sets forth the terms under which Company will supply Full Requirements Electric Service 
to Customer during the Delivery Period. 

ARTICLE 1 DEFINITIONS 

The following words and terms shall be understood to have the following meanings when 
used in this Agreement or in any associated documents entered into in conjunction with this 
Agreement, unless a different meaning is plainly required by the context. 

1.1 “Affiliate” means, with respect to any Person, any other Person (other than an 
individual) that, directly or indirectly, through one or more intermediaries, controls, or is 
controlled by, or is under common control with, such Person. For this purpose, “conuol” 
means the direct or indirect ownership of fifty percent (50%) or more of the outstanding 
capital stock or other equity interests having ordinary voting power. 

1.2 “After-Tax Basis” shall mean, with respect to any payment to be received by any 
Person, the amount of such payment (the base payment) supplemented by a further 
payment (the additional payment) to that Person so that the sum of the base payment plus 
the additional payment shall, after deduction of the amount of all Taxes required to be 
paid by such Person in respect of the receipt or accrual of the base payment and the 
additional payment (taking into account the net present value of any reduction in such 
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Taxes resulting f?om Tax benefits realized by the recipient as a result of the payment or 
the event giving rise to the payment), be equal to the amount required to be received. 
Such calculations shall be made on the basis of the highest generally applicable Tax rates 
applicable to the Person for whom the calculation is being made for all relevant periods, 
and shall take into account the deductibility of Taxes for federal income tax purposes. 

1.3 “Agreement” means this Long-Term Agreement for Full Requirements Electric 
Service, including the Appendices, all as amended, modified or supplemented fiom time 
to time in accordance with the provisions hereof. 

1.4 “Ancillary Services” means those services as defined in the OATT. 

1.5 ‘‘Annual Capacity Availability Factor” has the meaning set forth in Section 3.3@). 

1.6 “Billing Demand” has the meaning set forth in Section 4.8(a). 

1.7 “Billing Energy” has the meaning set forth in Section 4.8(b). 

1.8 “Billing Period” means the calendar month, which shall be the standard period for 
all payments and metering measurements under this Agreement unless otherwise agreed 
to by the Parties or specifically required by the OA’IT of the Transmission Provider. 

1.9 “Business Day” means a day ending at 5:OO p.m. Eastern Prevailing Time, other 
than Saturday, Sunday and any day which is a legal holiday or a day designated as a 
holiday by NERC. 

1.10 “Calendar Year” means a twelve-consecutive-month period commencing at the 
start of hour ending (“HE“) 0100 on January 1 and ending at the conclusion of HE 2400 
on December 3 1. 

1.11 “CFO” means the chief financial officer or similar official. 

1.12 “Change in Control” has the meaning set forth in Section 16.1 (e). 

1.13 “Claims” means all third party claims or actions, threatened or filed and, whether 
groundless, false, fraudulent or otherwise, that directly or indirectly relate to the subject 
matter of this Agreement, and the resulting losses, damages, expenses, reasonable 
attomeys’ fees and court costs, whether incurred by settlement or otherwise, and whether 
such claims or actions are threatened or filed prior to or after the termination of this 
Agreement. 

1.14 “Claiming Party’’ has the meaning set forth in Section 8.2. 

1.15 “Clean Air Act” has the meaning set forth in 42 USC 7401, et seq. 

1.16 “Company” has the meaning set forth in the Preamble. 

1.17 “Company’s Customers” means Company’s retail electric customers. 

6 



1.18 “Company Generation Resources” means, during the Term, the generation assets 
owned by Company and Company’s share of any jointly-owned units, as changed firom 
time to time during the Term; capacity and energy purchases by Company pursuant to 
power purchase agreements; and to the extent of the sale of electric power to Company 
therefirom, all generating plants of co-generators, qualifying facilities, and independent 
power producers that are not owned by Company, but that produce electric power and 
sell it to Company. The individual elemen& of Company Generation Resources are 
expected to change during the Term of this Agreement and any such changes shall be 
automatically taken into account in determining the elements that comprise Company 
Generation Resources. The generation assets owned by Company and Company’s share 
of any jointly-owned units are set forth in Appendix E. Whenever there is a change in 
such generation assets, Appendix E automatically shall be amended to reflect such 
change and, if necessary, be submitted to FERC. 

1.19 “Confidential Information” means such information about a Party’s business or 
future plans and reports or other information compiled or prepared by a Party which is 
identified as confidential at the time of disclosure. The terms of this Agreement shall not 
be confidential except for Section 6.3(d), Section 16.5 and Appendices D and L, which 
shall be confidential to the extent redacted with the consent of FERC. Notwithstanding 
the foregoing, the following shall not constitute Confidential Information: 

(a) 
another Party and not subject to a requirement of confidentiality; 

(b) Information which is obtained fiom a third Person who, insofar as is known to the 
receiving Party, is not prohibited t k m  transmitting the infomation to the Party by a 
contractual, legal or fiduciary obligation to a Party; and 

(c) Information which is or becomes publicly available through no fault of the Party. 

1.20 “CP Demand” has the meaning set forth in Section 4.8(c). 

1.21 “CPR has the meaning set forth in Section 15.4(a). 

1.22 “Creditworthy Bank” means a bank which satisfies the requirements of being (i) a 
member bank of the Farm Credit System, provided such Farm Credit System continues to 
be a Government Sponsored Enterprise or (ii) a U.S. commercial bank or a foreign bank 
with a U.S. branch, or (iii) the National Rural Utilities Cooperative Finance Corporation, 
with such banks or entities described in (ii) and (E), above, having and maintaining a 
Credit Rating of at least A- from S&P or A3 from Moody’s. 

1.23 “Credit Rating” means, with respect to any Person on any date of determination, 
the respective rating then assigned to its unsecured senior long-term debt obligations (not 
supported by third party credit enhancement) by S&P or Moody’s; and if no rating is 
assigned to such Person’s unsecured, senior long-term debt obligations by such agency, 
the lower of the general corporate credit rating or issuer rating, as applicable, assigned by 
such rating agency to such Person. 

Information which was already in a Party’s possession prior to its receipt from 
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1 2 4  “Customer” has the meaning set forth in the Preamble. 

1.25 
Section 3.7(a). 

“Customer Adjusted Load Management Capability” has the meaning set forth in 

1.26 “Customer Charge” has the meaning set forth in Section 4.2. 

1.27 “CWIF”’ has the meaning set forth in Section 4.7(a). 

1.28 “Debt Service Coverage Ratio” has the meaning set forth in Appendix D. 

1.29 “Dedicated Line of Credit” means the line of credit equal to or greater than the 
Required Amount that is in a form mutually acceptable to Customer, Company and the 
Creditworthy Bank providing the line of credit, and that is established by Customer 
pursuant to and in compliance with the tenns of this Agreement, including without 
limitation Article 6 and Appendix G, and that is provided and maintained by a 
Creditworthy Bank. 

1.30 
respect to which an Event of Default has occurred. 

1.31 

1.32 
amended from time to time in accordance with Section 2.4. 

1.33 

1.34 

135 

136 
Florida. 

1.37 

1.38 “Energy” means three-phase, 60-cycle alternating current electric energy, 
expressed in kwhs. 

“Defaulting Party’’ means the Party which has caused an Event of Default or with 

“Delivery Period” means the period defined in Section 2.2(a). 

“Delivery Points” means the point or points designated on Appendix A, as 

“Direct Load Management” has the meaning set forth in Section 3.7(d) 

“Dispute” has the meaning set forth in Section 15.1. 

“Early Termination Date” has the meaning set forth in Section 7.2. 

“Eastern Prevailing Time” means the prevailing time in the City of Juno Beach, 

“Effective Date” has the meaning set forth in the Preamble. 

1.39 “Equity Ratio” has the meaning set forth in Appendix D. 

1.40 
as set forth in Section 7.1. 

“Event of Default“ means those events by or with respect to the Defaulting Party, 

1.41 “FPA” means the Federal Power Act, as amended from time to time. 

1.42 “Federal Funds Rate” has the meaning set forth in Section 6.4(d). 
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1.43 “FERC” means the Federal Energy Regulatory Commission, and any successor 
entity. 

1.44 “Force Majeure” means an event or circumstance that is not within the reasonable 
control of, or the result of the negligence of, the Claiming Par!y, and which, by the 
exercise of due diligence, the Claiming Party is unable to overcome, avoid, or cause to be 
avoided in a commercially reasonable manner, and without limiting the scope of this 
defmition, includes acts of God or of the public enemy, or insurrection, war, not, acts of 
terrorism, acts of sabotage, civil disobedience or disorder, strikes, lockouts, work 
stoppages, fieezes, fires, earthquakes, lightning, tomadoes, floods, hurricanes, storms or 
other natural disasters, explosions, failure or imminent h e a t  of failure of equipment, or 
actions or restraints by court order or governmental authority or arbitration award. 
Nothing contained herein shall be construed so as to require a Party to settle any strike, 
lockout, work stoppage or other dispute in which it may be involved, or to seek review of 
or take an appeal from any administrative, arbitral or judicial action. Force Majeure shall 
not include (i) the loss or failure of Company’s generation in the absence of a Force 
Majeure event, (ii) Company’s ability to sell Energy to another market at a more 
advantageous price, (iii) the loss of any load by Customer, or (iv) Customer’s inability 
economically to use the Energy. 

1.45 

1.46 

“FPSC” means the Florida Public Service Commission and any successor entity. 

“FRCC” means the Florida Reliability Coordinating Council and any successor 
entity. 

1.47 “Fuel Adjustment Charge” has the meaning set forth in Section 4.5. 

1.48 “Fuel Charge” has the meaning set forth in Section 4.5. 

1.49 “Full Requirements Electric Service” means the supply of tinn Energy Company 
is required to supply to Customer at the Receipt Points during the Delivery Period to 
serve all of Customer’s Retail Load, as the same may fluctuate in real time, as measured 
at the Delivery Points, and as grossed-up for Losses from the Receipt Points to the 
Delivery Points based on the demand loss factor for all transmission delivery points on 
the Company’s system for the applicable period as set forth in Appendix B, together with 
all associated Generation-Related Services and the capacity related thereto. 

1.50 
product of the Billing Demand and the Generation Demand Charge Rate. 

1.51 “Generation Demand Charge Rate” means the rate in $kW-month determined 
h m  Schedule A-1 of the Generation Demand Charge and Generation Energy Charge 
Formula Rate set forth in Appendix B that is used to calculate the Generation Demand 
Charge. 

1.52 
of the Billing Energy and the Generation Energy Charge Rate. 

“Generation Demand Charge’’ means the monthly charge determined as the 

“Generation Energy Charge” means the monthly charge determined as the product 
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1.53 “Generation Energy Charge Rate” means the rate in SikWh determined from 
Schedule A-2 of the Generation Demand Charge and Generation Energy Charge Formula 
Rate set forth in Appendix B that is used to calculate the Generation Energy Charge. 

1.54 “Generation-Related Services” means those ancillary generation services set forth 
in Schedules 2 through 6 of the OATT required to maintain reliability within and among 
the control areas affected by the transmission service in the transmission of Full 
Requirements Electric Service; provided, however, such services shall be excluded to the 
extent purchased by Customer fiom the Transmission Provider. 

1.55 “Good Utility Practice” means any of the practices, methods, techniques and 
standards (including the practices, methods, techniques and standmds approved by a 
significant portion of the elechic power generation industry, the Transmission Provider 
and/or NERC) that, in the exercise of reasonable judgment in light of the facts known or 
that should reasonably have been known at the time a decision was made and having due 
regard for, among other things, contractual obligations, applicable Laws and equipment 
manufacturer’s recommendations, could have been expected to accomplish the desired 
result in a manner consistent with good business practices, reliability, safety, 
environmental protection, economy and expedition. Good Utility Practice is not intended 
to be limited to the optimum practice, method, technique or standard to the exclusion of 
all others, but rather to be a range of possible practices, methods, techniques or standards 
within which a Party shall conduct its activities under this Agreement. 

1.56 “ G o v m e n t  Sponsored Enterprise” means an entity that is chartered by the 
United States Congress to serve a public purpose and is officially sponsored by the 
United States of America. 

1.57 “Investment Grade Credit Rating” means Customer has a current and continuous 
Credit Rating from each of S&P and Moody’s equal to or higher than “BBB-” (with a 
neutraVstable or higher outlook) by S&P (or its equivalent under any successor rating 
category of S&P) andor “Baa3” (with a neutrdstable or higher outlook) by Moody’s (or 
its equivalent under any successor rating category of Moody’s). In determining whether 
Customer has an Investment Grade Rating, if Customer has a Credit Rating from both 
S&P and Moody’s, Customer’s Credit Rating shall be an Investment Grade Credit Rating 
only if the above minimum ratings requirements are satisfied with respect to both S&P 
andMoody’s. 

1.58 “ k W  means kilowatt. 

1.59 “kwh” means kilowatt-hour. 

1.60 “Law” means any statute, rule, regulation, ordinance, order, writ, judgment, 
decree or other legal or regulatory determination, authorization or approval by a court, 
regulatory agency, or any other governmental authority of competent jurisdiction. 

1.61 “Lenders” means the National Rural Utilities Cooperative Finance Corporation, 
CoBank A.C.B. or any other financial institution or bank in the United States or a foreign 
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financial institution or bank with a branch in the United States, in each case extending 
credit to Customer. 

1.62 “Letter(s) of Credit” means one or more irrevocable, transferable standby letters 
of credit, substantially in the form attached hereto as Appendix H, equal to or greater than 
the Required Amount, and issued by a Creditworthy Bank. 

1.63 
between the Parties dated as of the date of this Agreement. 

“Limited Services Agreement” means that certain limited senices agreement 

1.64 “Load Management” means programs which allow the applicable service provider 
the ability and right to control the load of customers participating in the programs in 
order to temporarily reduce overall system requirments. 

1.65 “Loss of Members” has the meaning set forth in Section 16.5(e). 

1.66 ‘‘Losses” means any transmission loss, transformation loss, sub-transmission 
andor distribution loss or other loss of electrid energy incurred in providing Full 
Requirements Electric Service hereunder, including without limitation the demand loss 
factor for all transmission delivery points on Company’s system for the applicable period 
as set forth in Appendix B; provided, however, except for such demand loss factors set 
forth in Appendix B, Losses shall only include losses incurred at and from the Receipt 
Points to the Delivery Points. In no case shall Losses include losses that may be incurred 
from the Delivery Points to the Members. 

1.67 “Members” means the Persons taking retail electric service from Customer, any 
retail customer or member of Customer, any Person that takes retail electric service fkom 
Customer pursuant to a franchise or similar arrangement granted to Customer or any 
Person that Customer has a statutory, contractual or other right or obligation to provide 
retail electric service, in each case irrespective of whether such Persons are members of 
Customer. 

1.68 “Monthly Bill” shall have the meaning set forth in Section 4.9 of this Agreement. 

1.69 “Monthly Charges” means the monthly charges set forth in Article 4 of this 
Agreement or that Company is otherwise. permitted to charge Customer pursuant to this 
Agreement. 

1.70 

1.71 “MW’ means Megawatt. 

“Moody’s” means Moody’s Investors Service, Inc. and its successors. 

1.72 “Mwh” means Megawatt-hour 

1.73 
successor entity. 

‘NERC” means the North American Electric Reliability Corporation and any 
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1.74 
is not the Defaulting Party. 

1.75 
file at FERC, as amended h m  time to time. 

1.76 “Party” or “Parties” has the meaning set forth in the Preamble 

1.77 “Performance Assurance” means security in the form of either a Dedicated Line 
of Credit, Letter(s) of Credit, weekly prepayment of charges pursuant to Section 6.4(a), 
or other security acceptable to Company in its sole discretion. 

1.78 “Person” means an individual, partnership, corporation, business trust, joint stock 
company, trust, unincorporated association, joint venture, governmental entity or 
authority, limited liability company or any other entity of whatever nature. 

1.79 “Points of Receipt” or “Receipt Points” means the points at which Full 
Requirements Electric Service is first delivered to the Transmission System f?om 
Company Generation Resources interconnected with the Transmission System or from 
points of interconnection with other transmission systems. 

1.80 “Qualifying Facility” shall mean a qualifying small power production facility or a 
qualifymg cogeneration facility as defined in Section 210 of the Public Utility Regulatory 
Policies Act of 1978 and FERC‘s implementing regulations, as amended from time to 
time. 

1.81 ‘‘Renewable Benefits” has the meaning set forth in Section 3.6(a). 

1.82 “Required Amount” has the meaning set forth in Section 6.30). 

1.83 “Retail Competition” means that Company no longer has the exclusive right to 
serve Company’s Customers as a class in its service tenitory and that instead alternative 
suppliers of capacity and energy are entitled to make sales directly to such retail end-use 
customers. 

1.84 “Retail Load” means Energy metered at the Delivery Points to meet all 
requirements of Customer’s Members for Energy, taking into account Losses (as 
provided in Section4.8), that Customer has a statutory, contractual or other right or 
obligation to serve. 

1.85 

1.86 

1.87 

1.88 

“Non-Defaulting Party” means, with respect to an Event of Default, the Party that 

“ O A T ’  means the Transmission Provider’s Open Access Transmission Tariff on 

“ROE” has the meaning set forth in Section 4.70). 

“RPS Compliance Costs’’ bas the meaning set forth in Section 3.6(a) 

“RPS Requirement’’ has the meaning set forth in Section 3.6(a). 

“Rules” has the meaning set forth in Section 15.4(a). 
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1.89 
Agriculture or any agency succeeding to the fimctions of RUS. 

1.90 
and its successors. 

1.91 

1.92 

1.93 

1.94 
Calendar Year. 

1.95 “Tax” or “Taxes” means any tax, charge, assessment, duty, levy, or fee (including 
any interest, additions to tax or penalties thereon) of the United States or any state, 
county or local taxing jurisdiction therein, or of any other nation or any jurisdiction 
therein, including without limitation any income, net worth, ftanchise, margin, ad 
valorem, property, occupational, business, severance, emissions, carbon based fee, 
generation, first use, conservation, energy, transmission, gross or net receipts, utility, 
privilege, sales, use, excise, capital gain, transfer, license, permit, production, 
employment, social security, payroll, registration, governmental pension or insurance, 
withholding, royalty, stamp or documentary, value added, or other tax, charge, 
assessment, duty, levy or fee (including any interest, additions to tax or penalties thereon) 
of the United States or any state, county or local taxing jurisdiction therein, or of any 
other nation or any jurisdiction therein. 

1.96 “Term” has the meaning set forth in Section 2.1. 

1.97 “Times Interest Earned Ratio” has the meaning set forth in Appendix D. 

1.98 “Total Debt to EBITDA” has the meaning set forth in Appendix D 

1.99 “Transmission Provider” means the entity or entities that transmit the Full 
Requirements Electric Service, and provide certain Ancillary Services associated with the 
delivery of Full Requirements Electric Service, h m  the Receipt Points to the Delivery 
Points. 

1.100 “Transmission System” means the transmission system of Transmission Provider. 

“RUS” means the Rural Utilities Service of the United States Department of 

“S&P” means Standard & Poor’s Rating Group (a division of McGraw-Hill, hc.), 

“Security Interest” has the meaning set forth in Section 6.3(b)(l). 

“Short-Tenn Agreement” has the meaning set forth in Section 2.5. 

“SLM Ratio” has the meaning set forth in Section 3.7(a). 

“Summer Months” means the months of April through October of the current 

1.101 “Winter Months” means the months of November and December of the 
immediately prior Calendar Year and the months of January through March of the current 
Calendar Year. 

1.102 “WLM Ratio” has the meaning set forth in Section 3.7(a). 

1.103 “Worksheet” has the meaning set forth in Section 6.2. 
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ARTICLE 2 TERM, SERVICE, DELIVERY PROVISIONS AND CONDITIONS 
PRECEDENT 

2.1 Term. The term of this Agreement shall begin as of the Effective Date and 
extend through and include the end of the Delivery Period (the “Term”); provided, 
however, Company shall have no obligation to provide Full Requirements Electric 
Service unless and until the conditions precedent set forth in Section 2.5 have been 
satisfied or waived. Prior to the commencement of the Delivery Period, Company shall 
have no obligation to provide Full Requirements Electric Senrice until the Delivery 
Period commences and the rights and obligations of the Parties shall be liited to those 
rights and obligations set forth in the Sections and Articles enumerated in the first 
paragraph of Section 2.5. To the extent Full Requirements Electric Service has been 
provided and the Delivery Period has commenced, whenever the Term of this Agreement 
ends, subject to Section 17.10, the applicable provisions of this A g r d e n t  shall continue 
in effect for one (1) year to the extent necessary to provide for final accounting, billing 
(including any “true-up” billing provided for in this Agreement), billing adjustments, 
resolution of any billing disputes, realization of any collateral or other security, set-off, 
final payments, or payments pertaining to liability and indemnification obligations arising 
from acts or events that occurred in connection with this Agreement during the Term. 
Nothing in this Section is to he construed as extending the time permitted to raise 
Disputes or as extending the period for providing Full Requirements Electric Service. 

2.2 Delivery Period. 

(a) The “Delivery Period” means the period commencing January 1, 2014, and 
extending thereafter through December 31, 2033, from HE 0100 through HE 2400 
Eastern Prevailing Time, and extending further thereaftex through 2053 (an additional 
period of twenty (20) Calendar Years) unless (i) this Agreement is terminated earlier in 
accordance with Section2.2@), hereof, in which event the Delivery Period shall 
automatidly terminate and expire by its terms as of HE 2400 Eastern Prevailing Time 
on the effective termination date set forth in the notice provided for in Section 2.2@); or 
(ii) an Early Termination Date becomes effective in acmdance with the provisions of 
Section 7.2 of this Agreement, in which event the Delivay Period shall automatically 
terminate and expire by its terms as of HE 2400 Eastem Prevailing Time on the Early 
Termination Date. In no event shall the Delivery Period commence on or before the 
satisfaction or waiver of the conditions precedent set forth in Section 2.5. 

@) This Agreement may be terminated effective on the last day of any Calendar Year 
on or after December 3 1,2033 at HE 2400 by either Party giving the other Party at least 
seven (7) years prior written notice. For example, in order to terminate this Agreement 
on December 31,2033 at HE 2400, a Party must give the other Party Written notice of 
such termination on OT before December 31, 2026. In addition, as a fixther example, in 
order to terminate this Agreement on December 31, 2038, a Party must give the other 
Party Written notice of such termination on or before December 3 1,2031. 

(c) Except to the extent set forth in Section 3.6@) and subject to Section 17.10, any 
notice given under Section 2.2@) of this Agreement, for any reason, shall irrevocably 
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terminate and cancel forever both this Agreement and any obligation on Company’s part 
to provide any level or amount of service (including Full Requirements Electric Service) 
to Customer under this Agreement effective upon the termination date set forth in the 
notice given under Section 2.2@). Customer further expressly waives any and all rights 
to raise in any forum a claim that Company must provide any level or amount of service 
(including Full Requirements Electric Service) to Customer on any basis other than 
purmant to the terms of the Short-Term Agreement, including without limitation: 

(i) 
cancelled; 

any terms or provisions of this Agreement, once this Agreement is terminated or 

(ii) any previous agreements, if any, between Customer and Company, including, but 
not limited to, any previous electric service agreements, any settlement agreements 
resolving FERC proceedings or any settlement agreements resolving any state or federal 
court suits; 

(iii) any federal Law; 

(iv) any Florida Law; or 

(v) on any other basis. 

2.3 Planning. 

(a) The Parties undastand and agree that, as a result of this Agreement and subject to 
the satisfaction or waiver of the conditions precedent set forth in Section 2.5, Company 
shall plan to provide Full Requirements Electric Service to Customer during the Delivery 
Period of this Agreement. In recognition of this fact, the Parties have entered into this 
Agreement. In order for Company to continue to plan to serve Customer beyond 
December 31, 2053, the Parties understand and agree that, absent a written mutual 
agreement to the contrary, the Parties (although not obligated to do so) would need to 
negotiate and execute a new agreement for a new delivery period extending beyond the 
last day of the Term of this Agreement at least seven (7) years before December 31, 
2053. Upon the termination or expiration of this Agreement, in addition to such rights 
and obligations enumerated elsewhere in this Agreement, the grant of any and all rights 
and interest to Company to supply Full Requirements Electric Service under this 
Agreement shall cease. Customer and Company shall cooperate, in advance to the extent 
possible, to make all necessaty filings with the Transmission Provider and to perform all 
other acts necessary to transfer all such rights and interests back to Customer in a timely 
manner. 

(h) At the end of the Term of this Agreement (whenever such event shall o m ) ,  
Company’s obligation to serve Customer under this Agreement shall automatically 
terminate by the terms of this Agreement, and Customer expressly waives any and all 
rights to raise in any forum a claim that Company must provide any level or amount of 
service (including Full Requirements Electric Service) to Customer on any basis other 
than pursuant to the terms of the Short-Term Agreement, including without limitation: 
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(i) any terms or provisions of this Agreanenc 

(ii) any previous agreements, if any, between Customer and Company, including, but 
not limited to, any previous electric service agreements, any settlement agreements 
resolving FERC proceedings or any settlement agreements resolving any state or federal 
court suits; 

(iii) any federal Law; 

(iv) any Florida Law; or 

(v) on any other basis. 

(c) In order to allow Company to plan to meet the requirements of Customer’s Retail 
Load, Customer agrees to provide Company, by September 15, 2008, and each 
September 15 thereafter of each Calendar Year during the Term of this Agreement, a 
forecast of Customer’s expected Retail Load and adjustments to such forecast (if any) 
related to any and all Load Management programs for the following ten (10) Calendar 
Years for each Delivery Point or for such period remaining in the Term of this 
Agreement, whichever is shorter. Upon request by Company, Customer shall provide 
such reasonable supporting detail and assumptions underlying the forecast. 

2.4 Delivery Points. The Delivery Points for the Full Requirements Electric Service 
to be provided hereunder are set forth on Appendix A. In coordination with the 
Transmission Provider, if necessary, and subject to the execution of any necessary 
agreements, the Parties may mutually agree to add or delete Delivery Points and to make 
other changes regarding Delivery Points. Any costs imposed by the Transmission 
Provider to implement the change in Delivery Points shall be bome by Customer. 
Consent by either Party to changes regarding Delivery Points shall not be unreasonably 
withheld. Whenever there is any change in Delivery Points, Appendix A hereto 
automatically shall be amended to reflect such change and, if necessary, be submitted to 
FERC. 

2.5 Conditions Precedent. Except for Customer’s obligations under this Agreement 
to provide information or data and for each Party’s rights and obligations expressly set 
forth in this Section 2.5, Section 2.6, Section 2.7, Section 2.8, Section 6.3(b), Section 
16.1, Article 10, Article 12, Article 13, Article 17 and Article 19 (and, with respect to 
such rights and obligations, the disclaimers, limitations, rights, remedies and dispute 
resolution and other provisions set forth in Article 7 and Article 15), neither Party shall 
have any rights or obligations undex this Agrement unless and until each of the 
following conditions precedent are satisfied or waived by the Parties; provided, however, 
the conditions precedent set forth in Sections 2.5(a), 2.5(c), 2.5(d), 2.5(e) and 2.5(f) shall 
apply only to Company and may be waived only by Company in its sole discretion: 

(a) On or before December 31, 2009, FERC shall have issued an order accepting or 
approving the Short-Tam Agreement for Partial Requirements Electric Service Dated as 
of August 21, 2007, By and Between Company and Customer for supply of up to 300 
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MW of Energy by Company to Customer with Delivery Points at Belle Meade and 
Buckingham and for a tenn of four (4) years (the “Short-Term Agrement”). 

(b) Customer has been granted transmission service from the Receipt Points to the 
Delivery Points by the Transmission Provider reasonably acceptable to Customer, 
including the designation of this Agreement as a ‘Wetwork Resource” (as such term is 
defined in the O A T )  on or before January 1,2009. 

(c) On or before December 3 1, 2009, the FPSC shall have issued one or more final 
orders authorizing or approving this Agreement (or the supply of Full Requirements 
Electric Service as contemplated by this Agreement) which order(s) shall also include 
without limitation the approval of any additional generating resources that would be used 
to support the Retail Load, all in a form acceptable to Company in its sole discretion, and 
any governmental approvals and authorizations required in order to construct, develop, 
operate or maintain any such additional generating resources, whether with respect to 
need, siting, emissions, or otherwise, shall have been obtained in a form acceptable to 
Company in its sole discretion and any conditions of such final o w s )  and/or 
govemmental approvals and authorizations shall have been satisfied in a form acceptable 
to Company in its sole discretion by such date. 

(d) On or before December 31,2009, Company shall have filed this Agreement with 
FERC; provided, however, that Company shall have no obligation to file this Agreement 
with FERC if: (i) in its sole discretion, Company determines that modifications or 
conditions, if any, imposed by FERC on its acceptance or approval of the Short-Term 
Agreement, do, in the judgment of the Company exercised in its sole discretion, (A) 
adversely affect the commercial, economic, legal and/or other benefits reasonably 
anticipated to be derived by Company from the Short-Term Agreement; (B) adversely 
affect the commercial, economic, legal and other benefits reasonably anticipated to be 
derived by Company fiom this Agreement assuming that such modifications or 
conditions imposed by FERC on the Short-Term Agreement also were to be placed on 
FERC’s acceptance of this Agreement, or (C) otherwise have an adverse impact on 
Company’s Customers, Company or its shareholders (or otherwise have an adverse 
impact on Company’s Customers, Company OT its shareholders assuming that such 
modifications or conditions imposed by FERC on the Short-Term Agreement also were 
to be placed on FERC’s acceptance OT approval of this Agreement); or (ii) the conditions 
precedent set forth in Sections 2.S(a) and (c) have not been satisfied and have not been 
waived by the Company. 

(e) On or before December 31,2009, FERC shall have issued an order accepting or 
approving this Agreement for filing and permitting it to become effective as filed without 
modification, suspension, invmtigation or any condition (mcludmg setting this 
Agreement, or part thereof, for hearing) unacceptable to Company in its sole discretion; 
and 

(f) The Board of Directors of Company has approved any modifications or 
conditions to this Agreement required by FERC and the performance of Company’s 
obligations thereunder on or prior to December 31, 2009. If the Board of Directors has 
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not approved such modifications or conditions to this Agreement by December 31,2009, 
Company may waive this condition precedent by providing written notice of waiver to 
Customer by such date; otherwise this Agreement shall be null and void. 

In the event any of the above conditions precedent set forth in this Section 2.5 are not 
satisfied or are not waived in Writing by the dates provided above, Company’s obligations 
under this Agreement shall automatically terminate by the terms of this Agreement, and 
Customer expressly waives any and all rights to raise in any forum a claim that Company 
must provide senrice (including without limitation Full Requirements Electric Service) to 
Customer on any basis other than pursuant to the terms of the Short-Term Agreement, 
including without limitation: 

(i) any terms or provisions of this Agreement; 

(ii) any previous agreements, if any, between Customer and Company, including, but 
not limited to, any previous electric service agreements, any settlement agreements 
resolving FERC proceedings or any settlement agreements resolving any State or Federal 
com suits; 

(iii) any federal Law; 

(iv) any Florida Law; or 

(v) on any other basis. 

2.6 FERCAcceptance. Wi : condition set rth in Section 2.5(e), 
Company agrees to accept any modifications or conditions imposed by FERC with 
respect to this Agreement that, in the judgment of Company exercised in its sole 
discretion, do not (i) adversely affect the commercial, economic, legal and other benefits 
reasonably anticipated to be derived by Company fkom this Agreement or (ii) othenvise 
have an adverse impact on Company’s Customers, Company or its shareholders; 
provided, however, Company will be under no obligation to accept any modifications to 
this Agreement or conditions imposed by FERC in connection with the acceptance or 
approval of this Agreement, if in the judgment of Company, exercised in its sole 
discretion, such modifications to this Agreement or conditions imposed by FERC in 
connection with the acceptance or approval of this Agreement would be adverse to 
Company as set forth in subsections (i) and/or (ii), above. 

2.7 Cooperation. If requested by Company, Customer shall undertake commercially 
reasonable efforts to cooperate with and assist Company in Company’s efforts to secure 
acceptance of this Agreement by FERC and request FERC action on these filings and, 
upon Company’s request, shall make a timely submittal at FERC affirmatively supporting 
the acceptance of this Agreement by FERC in each case without modification, 
suspension, investigation, or condition. In addition, if requested by Company, Customer 
shall submit letters to the FPSC and take such other actions as reasonably requested by 
Company in support of Company’s effort to secure authorization or approval from the 
FPSC pursuant to Section 2.5(c). To the extent that FERC requires modifications to this 
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Agreement that are acceptable to Company pursuant to Section 2.6, Customer shall 
promptly execute an amendment to this Agreement that implements such modifications. 

2.8 Termination for Failure of Condition Precedent. 

(a) In the event any of the above conditions precedent set forth in Section 2.5 are not 
satisfied or are not waived in writing by the dates provided above, this Agreemenf except 
for those provisions that expressly survive, shall terminate automatically under the terms 
of this Agreement without any need by either Party to declare an Early Termination Date 
or take any further action, and this Agreement shall have no further force and effect. 

@) In the event that FERC issues an order requiring modifications or conditions on 
its acceptance or approval of the Short-Term Agreement and Company does not, within 
the earlier of (i) December 3 1,2009, or (ii) six (6) months after the later of (x) the date of 
such FERC order or (y) the satisfaction of the conditions set forth in Section 2.5(c), 
provide written notice to Customer that such modifications are acceptable to Company in 
its sole discretion as set forth in Section 2.5(d), then this Agreement, except for those 
provisions that expressly survive, shall terminate automatically under the terms of this 
Agreement without any need by either Party to declare an Early Termination Date or take 
any further action, and this Agreement shall have no further force and effect. 

(c) In the event that FERC issues an order requiring modifications or conditions on 
its acceptance or approval of this Agreement and Company does nof by December 3 1, 
2009, provide written notice to Customer that such modifications are acceptable to 
Company in its sole discretion as set forth in Section 2.5(e) and Section 2.6, then this 
Agreement, except for those provisions that expressly survive, shall terminate 
automatically under the terms of this Agreement Without any need by either Party to 
declare an Early Termination Date or take any further action, and this Agreement shall 
have no further force and effect. 

(d) Notwithstanding any provision of this Agreement to the contrary, in the event this 
Agreement terminates pursuant to this Section 2.8, subject to Section 17.10, the Parties 
shall be released and discharged from any and all obligations arising or accruing 
hereunder &om and after such date and shall not incur any additional liability to each 
other as a result thereof, except to the extent of any claims arising with respect to Section 
2.7, Article 10 or Article 13. With respect to any such claims, Articles 7, 10, 13, 15, 17 
and 19 shall survive and continue to apply. 

ARTICLE 3 SALE AND PURCHASE 

3.1 Full Requirements Electric Service. 

(a) During the Delivery Period, except as permitted by Sections 3.3,3.4,3.5 and 3.7, 
Company shall sell and deliver to Customer and Customer shall receive and purchase 
from Company, Full Requirements Electric Service at the Receipt Points sufficient to 
serve Customer's Retail Load at the Delivery Points, as such load may be verified by 
Company. As a provider of Full Requirements Electric Service, Company is solely 
responsible for satisfying all requirements and paying all costs incurred or to be incurred 
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to provide Full Requirements Electric Service to the Receipt Points, and Customer shall 
pay for such Full Requirements Electric Senice as provided in this A m e n t ,  including 
Without limitation as provided in Article 4. 

@) Subject to Section 16.5, Company understands that Customer’s Retail Load m y  
change h m  time to time. Subject to Sections 3.3,3.4,3.5 and 3.7, except as specifically 
provided herein, at no time during the Delivery Period shall Customer use, directly or 
indirectly, including through any of its Affiliates (i) constructed or purchased generation 
resources, (ii) power purchases or power purchase agreements, or (iii) any other source of 
generation, energy or capacity to reduce Customer’s Retail Load. Except to the extent 
arising from a Force Majeure or as set forth in Section 16.3, Company is responsible for 
Full Requirements Electric Service regardless of changes in Retail Load arising fiom 
daily fluctuations, increased or decreased usage, extreme weather and/or similar events. 

(c) Customer shall promptly provide notice to Company as soon as practical of any 
new Member to be included within Retail Load that by itself would reasonably be 
expected to cause a load increase exceeding 6 M W  to be served by Company. 
Notwithstanding the foregoing and except as provided in Section 16.3, Company shall be 
obligated to serve the requirements of such Member included within Customer’s Retail 
Load. 

(d) 
Requirements Electric Service purchased hereunder except to its Retail Load. 

3.2 Transmission Service and Ancillary Services. 

(a) It is Customer’s responsibility to arrange and pay for, enter into and maintain all 
necessary agreements for the delivery and transmission of Full Requirements Electric 
Service under this Agreement at and from the Points of Receipt to the Delivery Points 
(and at and from the Delivery Points) for the Term and to amange and pay for 
transmission and Ancillary Services for (and enter into and maintain all necessary 
agreemenb for) the delivery of Energy under this Agreement at and from the Points of 
Receipt to the Delivery Points (and at and from the Delivery Points), including Without 
limitation the designation of this Agreement as a ‘Wetwork Resource” (as such term is 
defined in the OAT).  Notwithstanding any provision in this Agreement to the contrary, 
there shall be no reduction in Customer’s payment or performance obligations under this 
Agreanent as a result of curtailments, interruptions, or reductions of transmission service 
or Ancillary Services at and from the Points of Receipt to the Delivery Points (or at and 
from the Delivery Points), whether as a result of Force Majeure or otherwise. If the 
Billing Demand or c p  Demand is zero for any applicable calendar month as a result of 
curtailments, interruptions, or reductions of transmission service or Ancillary Services, 
the Billing Demand or CP Demand (as applicable), for purposes of calculating the 
Generation Demand Charge, shall be the average Billing Demand or CP Demand (as 
applicable), for the most recent Summer Months or Winter Months depending on whether 
the applicable month is itself a Summer Month or Winter Month. 

Except as set forth in Section 16.5(d), Customer shall not resell the Full 
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@) Customer shall enter into, and file With the Transnission Provider and other 
applicable entities, all documents necessary for Customer to l l f i l l  its obligations to take 
Full Requirements E l d c  Service at and from the Paints of Receipt. 

(c) Notwithstanding any contrary provision set forth in this Agreement, in the event 
of a failure to perform, breach or default by Company of any of its obligations in its 
capacity as the Transmission Provider or as Customer’s limited services provider under 
the Limited Services Agreement, such failure, breach or default shall not constitute a 
failure to perform, breach or default of Company’s obligations under this Agreement. 
Any liability or obligations of Company in its capacity as Transmission Provider shall be 
solely as set forth in any transmission services agreement between m e r  and 
Transmission Provider or as set forth under the OAm, and any liability or obligation of 
Company in its capacity as limited senices provider shall be solely as set forth in the 
Limited Services Agreement. 

(d) Each Party shall provide the other Party access to information the other Party 
reasonably requests to facilitate the administration of this Agreement with respect to the 
Transmission Provider. 

3.3 Qualifying Facility Purchases. 

(a) So long as Customer is receiving Full Requirements Electric Service from 
Company, if Customer has an obligation under Law, and only if it has an obligation 
under Law, to purchase electrical output from a duly licensed and operating Qualifying 
Facility connected directly to Customer’s electric system, Customer may purchase the 
electrical output from such Qualifying Facility connected to Customer. Company shall 
not be obligated to purchase from any Qualifying Facility on Customer’s electric system. 

@) If Customer is receiving electrical output from a Qualifying Facility connected 
directly to Customer’s electric system, Customer shall pay the Qualifying Facility 
directly for all such services. Customer’s monthly Billing Energy calculated pursuant to 
Section 4.8@) of this Agreement shall not include any amounts of energy purchased by 
Customer from the Qualifying Facility; but the calculation of the Generation Demand 
Charges that Customer is obligated to pay Company shall be computed as though 
Company were serving that portion of the Retail Load displaced by Customer’s receipt of 
electric output from any Qualifying Facility (other than with respect to the 5Mw 
aggregate adjustment permitted pursuant to Sections 4.8(a) and (c)). In calculating the 
Generation Demand Charge paid by Customer, the Billing Demand (and the Customer 
Billing Demand schedule set forth as part of Appendix B) and the CP Demand (and the 
Customer CP Demand schedule set forth as part of Appendix B) shall include any 
purchases made or electrical output received by Customer &om any Qualifying Facility, 
reduced by an amount of up to five ( 5 )  MW in the aggregate for the amount of any 
purchases made or electrical output received by Customer from all Qualifying Facilities 
as further described in Sections 4.8(a) and 4.8(c). The calculation of the Generation 
Demand Charge that Customer is obligated to pay Company shall continue to be 
computed as though Company were serving that portion of the Retail Load displaced by 
Customer’s receipt of output from any Qualifying Facility until such time that the FPSC, 



in a proceeding, recognizes Company’s generation that has been displaced by any such 
Qualifying Facility as being needed and serving to satisfy Company’s system wide 
generation requirements for the benefit of Company’s Customers and permits Company 
to recover the costs (including ROE) associated with any such divlaced generation 
through the retail rates payable by Company’s Customers. To the extent such a finding 
has been made by the FPSC, in the event that the Qualifying Facility fails to maintain an 
Annual Capacity Availability Factor of at least eighty-five percent (85%) over the 
previous twelve-month period during the Term, Company shall have the right to 
reinstihte the Generation Demand Charge until such time, if ever, as the Qualifjmg 
Facility again achieves an Annual Capacity Availability Factor of at least eighty-five 
percent (85%). The term “Annual Capacity Availability Factor” shall mean, for purposes 
of this provision, (x) the sum of the capacity that is deemed available by generator 
(subject to certification or audit rights of Company) from the applicable Qualifying 
Facility during each hour of the previous twelve months, divided by (y) the sum of the 
rated capacity as recognized by the FRCC for each hour of the previous twelve months 
for the applicable Qualifying Facility. Until a 111 twelve months have elapsed for 
purposes of the aforementioned calculation, the months that have occurred to date shall 
be used for purposes of defining the Annual Capacity Availability Factor. As a result, the 
Annual Capacity Availability Factor formula can be summarized as follows: 

Annual Capacity Availability Factor = 

(Sum of hourly available capacity for previous 12 months) 
(Sum of hourly rated capacity for previous 12 months) 

(c) Upon a request fiom any Qualifying Facility, Customer shall notify Company of 
the proposed connection of any Qualifying Facility to Customer’s electric system. 
Notification shall be in writing as won as practical. Company shall have the right, but 
not the obligation, to act as Customer’s operations andor administzative services provider 
(in whole or in part) with respect to any Qualifying Facility, including without limitation 
with respect to the negotiation of applicable terms and conditions and operational 
requirements, instructions and interface with Customer. 

(d) 
of any Qualifying Facility. 

3.4 Renewable Energy Connected DirefUy to Customer’s System. Customer shall 
notify Company of the proposed purchase or receipt of energy andor capacity by 
Customer to be delivered to Customer’s electric system from any renewable energy 
resource of a Member of Customer that is connected directly to Customer’s electric 
system on Customer’s side of the Delivery Point Notification shall be in writing as soon 
as practical, but at least ninety (90) days prior to the commencement of the purchase. 
Company shall not be obligated to purchase €“ any renewable energy resource on 
Customer’s system. Customer’s monthly Billing Energy calculated pursuant to 
Section 4.8(a) of this Agreement shall not include any amounts of enmgy purchased by 
Customer from such renewable resources; but, the calculation of the Generation Demand 
Charges that Customer is obligated to pay Company shall be computed as though 

Customer shall not engage in activities to promote the construction or installation 
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Company were serving that portion of the Retail Load displaced by Customer’s receipt of 
electrical output from any renewable energy resource (other than with respect to the 2 
MW aggregate adjustment permitted pursuant to Sections 4.8(a) and (c)). In calculating 
the Generation Demand Charge paid by Customer, the Billing Demand (and the 
Customer Billing Demand schedule set forth as part of Appendix B) and the CP Demand 
(and the Customer CP Demand schedule set forth as part of Appendix B) shall include 
any purchases made or electrical output received by Customer from any renewable 
energy resource, reduced by an amount of up to two (2) MW in the aggregate for the 
amount of any purchases made or e l e c a l  output received by Customer from all such 
renewable energy resources as further described in Section 4.8(a) and 4.8(c). For 
purposes of clarification, Company and Customer agree that any renewable energy 
described in this Section 3.4 shall not be included in any calculation for distributed 
generation described in Section 3.5. 

3.5 Distributed Generation. 

(a) Customer shall notify Company of the proposed purchase of energy and/or 
capacity to be delivered to Customer’s electric system from any distributed generation 
resource of a Member of Customer that is connected directly to Customer’s electric 
system on Customer’s side of the Delivery Point. Notification shall be in writing BS soon 
as practical, but at least ninety (90) days prior to the commencement of the purchase. 
Company shall not be obligated to purchase from distributed generation on Customer’s 
system. Customer’s monthly Billing Energy calculated pursuant to Section 4.8(a) of this 
Agreement shall not include any mounts of energy purchased by Customer from such 
distributed generation resources; but, the calculation of the Generation Demand Charges 
that Customer is obligated to pay Company shall be computed as though Company were. 
serving that portion of the Retail Load displaced by Customer’s receipt of electrical 
output fbm any distributed generation resource (other than with respect to the 2 MW 
aggregate adjustment permitted pursuant to Sections 4.8(a) and (c)). In calculating the 
Generation Demand Charge paid by Customer, the Billing Demand (and the Customer 
Billing Demand schedule set forth as part of Appendix B) and the CP Demand (and the 
Customer CP Demand schedule set forth as part of Appendix B) shall include electrical 
output received by Customer 6om any distributed generation resource, reduced by an 
amount of up to two (2) MW in the aggregate for the amount of any purchases made or 
electrical output received by Customer from all such distributed generation resources as 
further described in Section 4.8(a) and 4.8(c). 

@) The provisions of Section 3.5(a) requiring the payment of Generation Demand 
Charges attributable to the capacity from any such distributed generation resources and as 
adjusted by the up to 2 MW credit to Customer’s monthly Billing Demand shall not apply 
to the purchase or the receipt of energy from any distributed generation resource during 
any period when the FRCC (or other successor entity with similar responsibilities) 
declares a “Generating Capacity Emergency, as such term is defined in the FRCC 
Generating Capacity Shortage Plan adopted by the FPSC in April 2003, or during the 
period when the Transmission Provider has requested a curtailment of Customer’s Retail 
Load for any reason other than economic curtailment. 
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3.6 Renewable PortfoUo Standards. 

(8) If company is required by Law to meet the requirements of any renewable 
(including without limitation clean energy) portfolio standards, including but not limited 
to the obligation to maintain a specific amount of renewable energy and/or renewable 
energy credits (“RPS Requirement”), Company shall comply (as described in this Section 
3.6(a)) with such RPS Requirement and, in addition, Customer shall comply with the 
same terms and conditions of such RPS Requirement applicable to the Company in order 
to facilitate Company’s compliance with Company’s RPS Requirement. Subject to the 
conditions set forth in Sections 3.6@) through 3.6(d), during the Delivery Period, 
Customer shall comply with the RPS Rquirement applicable to Company by paying its 
share of any and all costs and expenses associated with Company’s compliance with the 
RPS Requirement, including but not limited to: (i) any investments by Company in 
renewable genecation, including a retum on equity equal to the ROE, and related 
operation and maintenance expenses; (ii) any capacity, energy and/or renewable credits 
acquired through purchase power agreements; (iii) the purchase of any renewable energy 
credit(s) and/or renewable energy; and (iv) any costs, expenses, charges, fees, 
assessments and/or Taxes of the type recoverable through Article 4 and Appendices B 
and/or C (collectively, “RPS Compliance Costs”). Customer’s share of the costs 
associated with Company’s compliance with the RPS Requirement shall be charged to 
Customer as part of the Monthly Bill for Full Requirements Electric Service, provided, 
however, in its Monthly Bill, Customer shall receive a credit for its share, if any, of 
income received by Company from the sale of Renewable Benefits to third parties. The 
cost and credit allocation to Customer shall be made pursuant to the cost-of-service 
formulas set forth in Article 4 and the related Appendices. Unless and until the RPS 
Requirement is implemented in Florida, both Parties acknowledge that it is unknown as 
to whether such a requirement will apply only to generators, to load serving entities or to 
both generators and load serving entities. As a result, to the extent that the RPS 
Requirement applies to Customer as well as Company such that Customer is required to 
make a separate demonstration of compliance, Company and Customer shall use 
commercially reasonable efforts to transfer to Customer its share of any renewable 
energy credits and similar related renewable portfolio credits that are created by statute as 
a result of the enactment of the RPS Requirement (“Renewable Benefits”) such that 
Company and Customer are both able to mutually satisfy thek respective renewable 
portfolio standard obligations; provided, however, that Company (following any such 
transfer) is released of any obligation to make a separate demonstration of compliance for 
Customer’s share of Company’s generation or load (whether due to the generation 
required to support Retail Load or otherwise). Notwithstanding anything contained in 
this Agreement to the contrary, to the extent that the FPSC determines that Company’s 
Customers are incurring an incremental cost burden as a r&t of Customer’s RPS 
Compliance Costs allocation and/or RPS Requirement’s benefits allocation under this 
Section 3.6, and the FF’SC disallows (either during or following the expiration of the 
Term) the recovery of such incremental costs, all such disallowed costs shall be paid by 
Customer to Company. The preceding sentence shall survive the termination or 
expiration of this Agreement and shall continue to apply as a Customer obligation 
pursuant to subsection (b), below, following the termination or expiration of this 
Agreement. 
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(b) Company’s obligations to Customer with respect to the RPS Requirement as set 
out in this Section 3.6 shall terminate upon expiration or termination of this Agrement; 
provided, however, Customer shall continue to pay Company Customer’s s h e  of the 
RPS Compliance Costs following the expiration or termination of the Term for so long as 
Company continues to incur such RPS Compliance Costs, which share shall be allocated 
in a commercially reasonable manner consistent with the applicable cost-of-senrice 
formulas set forth in Article 4 and Appendices B and C; and provided further, that 
Customer shall receive a credit for its share, if any, of income received by Company from 
the sale of Renewable Benefits to third parties. Customer’s share of the RPS Complianm 
Costs shall exclude RPS Compliance Costs athiiutable to any renewable energy power 
purchase agreements entered into by Company following the expiration or termination of 
the Term and any renewable energy generating resources acquired or constructed by 
Company following the expiration or termination of the Term. In calculating Customer’s 
share of RF’S Compliance Costs post-termination or post-expiration, that portion of 
Company’s renewable generation that was previously allocated to Customer shall be 
reduced by the amount of such generation that the FPSC recognizes as being used to 
satisfy Company’s own RPS Requirements, and with respect to which, the FPSC permits 
Company to recover the costs (including ROE) associated with such generation through 
the retail rates payable by Company’s Customers. Company shall use commercially 
reasonable efforts to obtain such FPSC recognition. Following the expiration or 
termination of the Tam, to the extent Company is not subject to a continuing RPS 
Requirement with respect to that portion of the renewable energy generating resources 
acquired or constructed by Company to serve Retail Load during the Term, Company 
shall use commercially reasonable efforts to transfer to Customer, as permitted by Law, 
its allocable share of Renewable Benefits associated with its docable share of such 
renewable energy generating resources referenced in this sentence, which share allocation 
shall be only to the extent and for the period of Company’s continuing RPS Compliance 
Costs obligations and shall take into account any reductions resulting from FF’SC 
recognition of such renewable energy generating resources as described above in this 
subsection (b). In addition, to the extent that the RPS Requirement applies to Customer 
as well as Company such that Customer is required to mske a separate demonstration of 
compliance, Company and Customer shall use commercially reasonable efforts to 
transfer to Customer its share of any Renewable Benefits such that Company and 
Customer are both able to mutually satisfy their respective renewable portfolio standard 
obligations, which share allocation shall be only to the extent and for the period of 
Company’s continuing RPS Compliance Costs obligations and shall take into account 
any reductions resulting from FPSC recognition of such renewable energy generating 
resources as described above in this subsection (b); provided, however, that Company 
(following any such transfer) is released of any obligation to make a separate 
demonstration of compliance for Customer’s shae of Company’s generation or load 
(whether due to the generation required to support Retail Load or otherwise). Upon sixty 
(60) days prior written notice to Customer, Company may elect to cease providing 
Customer with such Renewable Benefits post-termination or post-expiration of the Tam 
and, in the event Company makes such election, Customer’s payment obligations 
p m a n t  to this Section 3.6(b) shall cease. For so long as Customer shall have an 
obligation to pay Company pursuant to this Section 3.6(b), the terms of this Agreement, 
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to the extent applicable, shall continue to apply to the obligations of the Parties under this 
Section 3.6(b); provided, however, Company shall not have any obligation to provide 
Full Requirements Electric Service or any other level or amount of elechic service after 
the expiration or termination of this Agreement. 

(c) In no event shall Company be obligated to meet any renewable portfolio standards 
imposed upon or adopted by Customer that are different from those standards that are 
imposed by Law upon or adopted by Company. Company may at its option decline to 
meet my incremental renewable portfolio standards imposed upon Customer following 
the delivery by Company of a termination notice pursuant to Section 2.2(b) of this 
Agreement; provided, however, that in such event, Customer shall have the rights set 
forth in Section 3.6(d), below solely with respect to such incremental renewable portfolio 
standards that have not been satisfied by Company as of such date. 

(d) If Company determines, in its sole discretion (at any time during or after the 
Term), that it cannot accommodate Customer’s renewable portfolio standard 
requirements due to (i) any inability to recover costs (including without limitation ROE) 
associated with Customer’s share of Company’s RPS Requirements, or (ii) any other 
legal or regulatory reasons, then Company and Customer shall meet to negotiate a basis 
upon which Customer may pursue its own renewable portfolio standards up to an amount 
of renewable energy and/or Renewable Benefits equivalent to the percentage of 
renewable energy and/or Renewable Benefits that Customer would have received credit 
for had it been part of the Company’s RPS Requirement. Notwithstanding anything in 
this Agreement to the contrary and unless otherwise agreed in writing by Company, in 
the event Customer pursues its own renewable energy and/or Renewable Benefits 
pursuant to the foregoing sentence, the calculation of the Generation Demand Charges 
that Customer is obligated to pay Company shall continue to be compukd as though 
Company were serving that portion of tbe Retail Load displaced by Customer’s receipt of 
electrical output h m  any renewable energy resource (which calculation shall be 
performed in the same manner as provided in Section 3.4, above) until such time that the 
FPSC, in a proceeding, recognizes Company’s generation that has been displaced as a 
result of Customer pursuing its own renewable portfolio standard as being needed and 
serving to satisfy Company’s system wide generation requirements for the benefit of 
Company’s Customers and permits Company to recover the cow (including ROE) 
associated with such generation through the retail rates payable by Company’s 
Customers. 

3.7 Load Management. 

(a) For the year 2006, during the Summer Months, and coincident with the peak hour 
of Customer’s Summer Months, Customer bad 33.50 MW of Load Management 
capability as compared to 782.70 MW of peak load for the SU”R Months. Also, for 
the year 2006, during the Wmter Months, and coincident with the peak hour of 
Customer’s Winter Months, Customer had 44.10 MW of Load Managanent capability as 
compared to 899.13 MW of peak load for the Winter Months. The effects of any 
Customer Load Management activated during the peak hour of Company’s Surnmer and 
Winter Months are removed in determining the above values of Customer peak load 

26 



coincident with the peak hour of Company’s Summer and Winter Months during 2006. 
During the year 2006, the ratio of summer Load Management capability to summer peak 
load was 4.28% (“SLM Ratio”) and the ratio of winter Load Management capability to 
winter peak load was 4.91% (“WLM Ratio”). The SLM Ratio and WLM Ratio shall 
remain fixed for the Term of this Agreement. Customer and Company agree that during 
the Term of this Agreement, Customer Adjusted Load Management Capability (as 
defined below) for each month of the applicable Calendar Y e a  shall be used to calculate 
the adjustments set forth in subparagraph @). For purposes of this Agreement, the term 
“Customer Adjusted Load Management Capability” shall be an amount equal to the 
lower of (x) or (y), where (x) is, for the ~ummer Months, the SLM Ratio times 
Customer’s actual peak load coincident with the peak hour of Company’s Summer 
Months with the effect of any Customer Load Management activated removed, and 
where (x) is, for the Winter Months, the WLM Ratio times Customer’s actual peak load 
coincident with the peak hour of Company’s Winter Months with the effect of any 
Customer Load Management activated removed; and where (y) is Customer’s actual 
Load Management capability for the Summer Months or Winter Months, as applicable, 
depending on whether such month is a Summer Month or a Winter Month, as established 
during a verification test as set forth in Section 3.7(g), below, or pursuant to an actual 
request by Company to implement all of Customer’s Load Management capability during 
such month taking into account actual load conditions at the time of implementation. 

(b) Customer and Company agree that, in determining the Load Management impact 
on the Generation Demand Chmge Rate in Appendix B, the following adjustments shall 
be made to the sum of the twelve (12) monthly coincident peaks of Company and 
Customer. First, the sum of the Customer monthly coincident peaks for the applicable 
Calendar Year shall be adjusted by the sum of the monthly Customer Adjusted Load 
Management Capability for the applicable Calendar Year. Second, the sum of 
Company’s monthly coincident peaks (which includes the sum of Customer’s monthly 
coincident peaks adjusted for losses) for the applicable Calendar Year shall be adjusted 
by the sum of the monthly Customer Adjusted Load Management Capability for the 
applicable Calendar Year and the sum of the monthly Company Load Management 
capability for the applicable calendar year (which does not include Customer’s Adjusted 
Load Management Capability). For clarification, in calculating the impact of the 
Customer Adjusted Load Management Capability on the Generation Demand Charge 
Rate for the applicable Calendar Year, the value of Customer Adjusted Load 
Management Capability used for each month shall be the value that was actually in effect 
for that month. 

For example, if in 2014, with no Load Management capability activation (i) the sum of 
Customer’s monthly coincident peaks adjusted for losses totaled 2400 Mw, (ii) 
Customer’s Adjusted Load Management Capability was 7MW for the Summer Months 
and 12Mw for the Winter Months; (iii) the sum of Company’s monthly coincident peaks 
(which includes the sum of Customer’s monthly coincident peaks adjusted for losses) 
totaled 240,000 MW; and (iv) Company’s Load Management capability for the Summer 
Months was 1800MW and 2280MW for the Winter Months (which does not include 
Customer’s Adjusted Load Management Capability); then in determining the Generation 
Demand Charge Rate in Appendix B, schedule A-I, the value for Customer monthly 
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coincident peaks would be 2291MW (2400 MW- 7x7 MW - 5x12 MW). The value for 
Company (total of 12 monthly coincident peak firm MWs @. generator) would be 

(c) Customer and Company agree that during the Delivery Period Company shall 
have exclusive use of all Customer’s Load Management capability, and if Company 
and/or Customer has not installed equipment with the ability to implement remote 
electronic Load Management as desired, then Customer will implement Load 
Management as requested by Company within those time-frames described in Section 
3.7(d) below. During the Delivery Period, Customer will not implement or utilize any 
Customer Load Management capability at any time unless requested by Company or in 
the case of an emergency as mutually agreed. During the Delivery Period, Company 
agree3 to utilize Customer Load Management with respect to frequency, duration and 
devices deployed, consistent with how Company utilizes Company’s Load Management. 

(d) Customer agrees to activate all load reduction that can be activated remotely by 
Customer electronically (“Direct Load Management”) within five (5)  minutes of 
Company’s electronic request and to have the Direct Load Management reduction 
ramped in at the applicable Delivery Points within ten (10) minutes following request by 
Company, and to maintain such load reduction for the full duration requested by 
Company. 

(e) Customer agrees to provide load reduction available from Customer’s Members 
from whom Customer has a contractual right to request a reduction of load (“Scheduled 
Load Management”) at the Delivery Points within one (1) hour of Company’s electronic 
request and to maintain such load reduction for the full duration requested by Company. 

(0 
Management on Customer’s side of the Delivery Points. 

215,891 M W ( ~ ~ O , O O O M W - ~ X ~ M W - ~ X ~ ~ M W - ~ X ~ ~ O O M W -  5X228OMW). 

Customer agrees to be responsible for all costs incurred to implement Load 

(9) Customer agrees thai Company may conduct verifications tests, in accordance 
with Appendix F, to ascertain the amount of actual Load Management capability to be 
used in determining the Customer Adjusted Load Management Capability in Section 
3.7(a), above. Such verification tesss shall be conducted by Company and shall take into 
acwnnt load conditions at the time of the test. Company may schedule one test during 
the Summer Months and one test during the Winter Months at Customer’s expense each 
Calendar Year for continuing verification of said capability. Company shall use 
commercially reasonable efforts to minimize the costs of verification tests. Company 
shall provide Customer at least ten (10) Business Days notice of the proposed date and 
time for any test. Customer shall, within five (5) Business Days of receiving notice, 
advise Company whether it agrees to the proposed date and time for the test or, if not, 
Customer shall agree to a date and time (Monday through Friday, excluding holidays, 
between 7:OO A.M. and 6 P.M.) within five ( 5 )  Business Days of Company’s proposed 
test date. 

(h) The Parties recognize that local weather conditions will impact Customer’s Load 
Management capability. Customer will be notified of the results of a verification test or a 
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Load Management request and Customer may elect to have a confirmatory test performed 
by Company, at Customer’s expense, within tlurty (30) calendar days of such notification 
in order to demonstrate its Load Management capability. Any such test will be 
conducted and scheduled consistent with Section 3.7(g) and the results of such test shall 
be used to calculate the Customer Adjusted Load Management Capability. Company 
shall use commercially reasonable efforts to minimize the costs of such confirmatory 
tests. 

3.8 Billing Information. To the extent Company, pursuant to its tariff, offers billing 
rate information to Company’s Customers covering a shorter time interval than as is 
provided as of the Effective Date of this Agreement, then Company shall, at the request 
of Customer, provide Customer with billing rate information on a similar basis, but 
Customer shall be responsible for any costs associated with providing such information to 
Customer. 

3.9 Environmental. Except with respect to its share of any renewable energy credits 
pursuant to Section 3.6, Customer shall acquire no rights, title or interest in any emission 
allowances or other environmental credits that may be issued, under the Clean Air Act or 
otherwise, and whether pursuant to state or federal law, as a result of purchases of Full 
Requirements Electric Service from Company under this Agreement; provided, however, 
in its Monthly Charges for Full Requirements Electric Service, Customer shall receive a 
credit for its share, if any, of income received by Company and bear a share of the 
burden, if any, of any costs incurred by Company with respect to emission allowances or 
other environmental credits as allocated pursuant to the cost-of-service formulas set forth 
in Article 4, Appendix B and Appendix C. Customer shall also be responsible for and 
pay its share of any other costs, charges or expenses incurred by Company with respect to 
applicable environmental compliance and emissions standards, regardless of whether 
such costs, charges or expenses are incurred in the form of a fee, levy, license charge, 
permit charge, penalty, Tax, carbon tax, allowance or any other cost, charge or expense 
or similar assessment. The allocation to Customer shall be pursuant to the cost-of-service 
formulas set forth in Article 4, Appendix B and Appendix C. 

3.10 Merchant Generating Facility. Upon a request to Customer to interconnect to 
Customer’s electric system from a generating facility owned andor operated by an entity 
whose retail rates are not directly or indirectly subject to the jurisdiction of the FF’SC, 
Customer shall notify Company of the proposed connection of such new generating 
facility to Customer’s system. Notification shall be in Writing as soon as practical. Any 
such connection shall not reduce, affect or otherwise excuse Customer’s obligations 
under this Agreement, including without limitation its Full Requirements Electric Service 
obligations, or otherwise reduce or affect Customer’s Billing Energy, Billing Demand or 
CP Demand. 

3.11 Monthly Information Obligation. Customer shall provide Company with 
monthly detailed information on an hourly basis related to available capacity and energy 
produced itom Qualifying Facilities, renewable energy and/or distributed generation 
sources in a manner which will enable the Company to make adjusbents, if any, to the 
Generation Demand Charges as specified in Section 4.8(a) and 4.8(c). Customer further 

29 



agrees, at the request of Company, to provide Company with access to its books and 
records and to provide such supporting documentation as reasonably requested by 
Company in order to verify generation amounts from such sources. 

ARTICLE 4 MONTaLY CHARGES AND BILLING 

4.1 General Principles Regarding Monthly Charges For Full Requirements 
Electric Service. The Monthly Charges for Full Requirements Electric Service supplied 
to Customer by Company hereunder during the Delivery Period of this A g m e n t  s h d  
include a Generation Demand Charge, a Generation Energy Charge (collectively, the 
“Generation Demand and Generation Energy Charges”), Customer’Charge and a Fuel 
Charge, all calculated in accordance with the terms of this Article, together with other 
charges set forth in this Agreement and subject to all other terms and conditions 
contained in this Agreement. For each Calendar Year, the Generation Demand and 
Generation Energy Charges for which Customer is responsible shall be determined using 
data from Company’s FERC Form No. 1 for that Calendar Year, the costs as identified in 
the cost-of-service formulas set forth in Appendix B hereto and the ROE as specified in 
Section 4.7@). Because of the time lag in availability of the FERC Form No. 1 data, 
Generation Demand and Generation Energy Charges will initially be assessed based on 
estimated monthly charges, and a ‘be -up”  will subsequently be conducted for each 
Calendar Year, as provided in Section 4.4 hereof. The Generation Energy Charge shall 
exclude costs recovered through the Fuel Charge and the Fuel Adjustment Charge that 
are included in Appendix C attached hereto. All fuel-related costs shall be recovered 
through the Fuel Charge, which shall be ‘’trued-up” to more current actual fuel-related 
costs by means of the Fuel Adjustment Charge set forth in Section4.5 hereof. The 
Generation Demand Charge Rate used to calculate the “Generation Demand Charge” and 
the Generation Energy Charge Rate used to calculate the “Generation Energy Charge” 
shall be determined pursuant to the cost-of-service formulas set forth in Appendix B 
hereto. The monthly charges used to calculate the “Fuel Charge” and the “Fuel 
Adjustment Charge” shall be determined pursuant to the formulas set forth in Appendix 
C hereto. These formulas will be used for calculation of both estimated and actual 
(“trued-up”) charges. In no event shall the costs for Generation Related Services be 
recovered twice from Customer through inclusion both in the costs used to derive the 
Generation Demand Charge or the Generation Energy Charge in Appendix B and also in 
the payments by Customer to the Transmission Provider for Ancillary Services. 

4.2 
Delivery Point (“Customer Cbarge”). 

4.3 Estimated Generation Demand Charge and Generation Energy Charge. The 
estimated Generation Demand Charge Rate and the estimated Generation Energy Charge 
Rate shall be developed for each Calendar Year. Each Calendar Year the estimated 
Generation Demand Charge Rate and the estimated Generation Energy Charge Rate used 
to calculate the Generation Demand Charge and Generation Energy Charge applicable for 
the months of June through December of the c u m t  Calendar Year and the months of 
January through May of the following Calendar Year shall be determined annually by 
Company, pursuant to Appendix B, prior to the 31st day of May, and be provided to 

Customer Charge. Customer shall pay a monthly charge of $2,500.00 per 
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Customer by June 1st for its review. The estimated Generation Demand Charge Rate and 
the estimated Generation Energy Charge Rate in effect during each Calendar Year shall 
be based upon the results for the most recent Calendar Year for which FERC Form No. 1 
data is available. Customer shall have the rights set forth in Section4.6 of this 
Agreement regarding the calculation of the estimated Generation Demand Charge Rate 
and the estimated Generation Energy Charge Rate. For example, in Calendar Year 2014, 
for the first five months (Jarruary through May) the estimated Generation Demand Charge 
Rate and the estimated Generation Energy Charge Rate used to bill Customer will be 
based upon Calendar Year 2012 FERC Form No. 1 data, which estimate shall have been 
provided to Customer by June 1, 2013; beginning on June 1, 2014, the estimated 
Generation Demand Charge Rate and the estimated Generation Energy Charge Rate for 
June through December of Calendar Year 2014 and January through May of Calendar 
Year 2015 shall be based upon Calendar Year 2013 FERC Form No. 1 data and provided 
to Customer by June 1,2014 (and will remain in effect until June 1,2015); and all the 
Generation Demand and Generation Energy Charges based on these estimated charges 
for Calendar Year 2014 will be subject to “true-up” of the Generation Demand Charge 
and Generation Energy Charge in 2015, pursuant to Section4.4. Customer agrees, 
commencing in Calendar Year 2012 and continuing for the Term of this Agreement, to 
provide Company with good faith estimates of the s u m  of its system monthly maximum 
non-coincident peaks and the amount of Customer Adjusted Load Management 
Capability as provided in Section 3.7, and good faith estimates of its expected purchases 
or electric output received f“ the following: Qualifying Facilities as provided in 
Section 3.3@), renewable energy resources as provided in Section 3.4 and/or distributed 
generation resources as provided in Section 3.5. Such amounts shall be in total and at 
each Delivery Point beginning in 2012 and shall be used in preparing the estimated 
Generation Demand Charge Rate and the billing determinants for such rate, including the 
estimated Billing Demand and CP Demand. Such good faith estimates shall be based on 
the prior year’s actuals for such amounts. Such good faith estimates shall be hued-up 
based on actuals pursuant to Section 4.4. 

4.4 True-Up of Generation Demand and Generation Energy Charges. Because 
the Generation Demand and Generation Energy Charges initially collected during a 
Calendar Year will be the product of estimated charges based on data from previous 
Calendar Years as provided in Section 4.3, above, the Generation Demand and 
Generation Energy Charges shall be adjusted (or %ued-up”) based upon (i) FERC Form 
No. 1 cost data h m  the Calendar Year in which the service was provided, (ii) the actual 
costs or other amounts as identified in the cost-of-service formulas set forth in Appendix 
B hereto and (iii) the Return on Common &uity specified in Section 4.7@). The true-up 
for Generation Demand and Generation Energy Charges shall be conducted by Company 
and provided to Customer by June 30m of each Calendar Year once the FERC Form No. 1 
data far the prior Calendar Year is available, and shall be accomplished by recalculating 
the sums due to Company fium Customer for service provided during the prior Calendar 
Year. The difference between the sum of the Generation Demand and Generation Energy 
Charges originally billed to Customer for service provided during the Calendar Year, 
based on the estimated Generation Demand Charge Rate and the estimated Generation 
Energy Charge Rate, and the sum of the Generation Demand and Generation Energy 
Charges for which Customer is ultimately responsible shall be billed to Customer or 
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credited to Customer, as appropriate, in twelve (12) equal monthly amounts beginning 
with the month of July of the year immediately following the Calendar Year for which 
the ‘ke-up” is calculated, unless otherwise agreed by the Parties. The amount to be 
billed or credited for any such over-collections or under-collections will include interest 
determined in accordance with Section35.19a of FERC’s regulations and c h g e d  or 
applied h m  the date of original payment to the date when the over-calldons or under- 
collections are paid or credited, but excluding the date paid or credited. Customer may 
unilaterally elect to prepay any amounts owed to Company, and Company may 
unilaterally elect to credit, in advance, any amounts due to Customer, and any such 
prepayments or advance credits shall be reflected in any interest calculations hereunder. 
Customer shall have the rights set forth in Section 4.6 of this Agreement regarding the 
calculation of the “trued-up” Monthly Charges. Trued-up Generation Dmand and 
Generation Energy Charges shall always he based on Company’s actual costs. 

For example, the ‘be-up” of Generation Demand and Generation Energy Charges 
initially collected for service provided during Calendar Year 2014 shall be conducted by 
Company by June 30, 2015. The ‘‘hued-up” charges shall be calculated using (i) 2014 
FERC Form No. 1 cost data and (ii) the ROE, as specified in Section4.7@). The 
difference between the sum of the Generation Demand and Generation Energy Charges 
originally billed to Customer for service provided during 2014 and the sum of the “trued- 
up” Generation Demand and Generation Energy Charges for Calendar Year 2014 will be 
divided into twelve (12) equal amounts and billed to Customer or credited to Customer, 
as appropriate and with interest, in invoices sent to Customer from July 2015 through 
June 2016, covering services provided during January 2014 through December 2014, 
unless otherwise agreed by the Parlies or except to the extent a full prepayment is made 
by Customer or a 111 advance credit is refunded by Company. 

4.5 Fuel Charge and Fuel Adjustment Charge. Customer shall pay Company a 
monthly Fuel Charge and Fuel Adjustment Charge based upon the fuel factors and the 
fuel adjustment factors determined pursuant to Appendix C. The “Fuel Charge” for each 
month shall be an amount qual to (i) the product of the estimated On-peak Fuel Charge 
Factor determined pursuant to Appendix C for the applicable month and the Billing 
Energy for the applicable month, plus (ii) the product of the estimated off-peak Fuel 
Charge Factor determined pursuant to Appendix C for the applicable month and the 
Billing Energy for the applicable month. The “Fuel Adjustment Charge” shall be an 
amount qual  to (i) the product of the actual On-peak Fuel Adjustment Charge Factor 
determined pursuant to Appendix C for the applicable month that the Fuel Charge is 
being trued-up and the Billing Energy for the applicable month that the Fuel Charge is 
being trued-up, plus (ii) the pmduct of the actual Off-peak Fuel Adjustment Charge 
Factor determined pursuant to Appendix C for the applicable month that the Fuel Charge 
is being trued-up and the Billing Energy for the applicable month that the Fuel Charge is 
being trued-up. The fuel factors used to bill the Fuel Charges shall be projected by 
November 30th of every year for the following Calendar Year. The Fuel Charge shall 
then be subject to true-up through the Fuel Adjustment Charge. Customer shall be billed 
an estimated Fuel Charge each month for the energy delivered in the precedhg month. 
Any difference between the estimated Fuel Charges and the Fuel Chargm based on actual 
fuel costs shall be billed or credited to Customer through the Fuel Adjustment Charge on 
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the first bill rendered after such actual fuel costs have been determined. If the Fuel 
Adjustment Charge is positive, such amount shall be billed to Customer and if the Fuel 
Adjustment Charge is negative, such amount shall be credited to Customer. The amount 
to be billed or credited for any over-collections or under-collections based on such 
estimates versus actual costs shall include interest accrued at the average of the Prime 
Rate as published in the Wall Street Joumal for the last business day of the current and 
prior month and charged or applied to the average of the beginning and ending true-up 
balance for the month. Company shall use reasonable diligence when estimating monthly 
fuel charges so as to avoid any significant difference between estimated and actual 
monthly fuel charges to Customer. Fuel Adjustment Charges shall always be based on 
Company’s actual costs for fuel and purchased power. 

4.6 Review Process. 

(a) The following information shall be provided to Customer by Company on or 
before June 30th. (i) Company’s FERC Fom No. 1 Report for the Calendar Year in 
which the senice was provided; (ii) the calculation of the trued-up Generation Demand 
Charge and the trued-up Generation Energy Charge; and (iii) work papers showing the 
source of all data utilized in the calculation(s) and any other supporting documentation. 
The accuracy of Company’s calculations, as well as the data used in those calculations 
(including FERC Form No. 1 data), shall be subject to review and adjustment only in 
accordance with the following procedure: 

(i) Customer shall have until September 30 of the s m e  Calendar Year to review the 
information provided by Company. During that time Customer may ask Company 
questions, but such questions shall be limited to determining if Company properly 
applied the cost-of-service formulas in Appendix B, if the data used in Appendix B was 
accurate; and if Company’s calculations were consistent with this Agreement. Company 
shall respond to such questions within twenty (20) Business Days. If the FERC Form 
No. 1 data or other Company data used in the calculations is changed, Company shall 
make the appropriate adjustment. 

(ii) If Company and Customer do not resolve any dispute as to the accuracy of the 
data used by Company or the application of the cost-of-service formulas in Appendix B 
by September 30 of the same Calendar Year, Customer may file a complaint at FERC 
within thirty (30) calendar days regarding the accuracy of Company’s calculations or the 
data used in those calculations (including FERC Form No. 1 data), or both. The Parties 
agree that the complaint proceeding will be limited to determining if Company properly 
applied the cost-of-senice formulas in Appendix B, if the data used in Appendix B was 
accurate, and if Company’s calculations were consistent with this Agreement. Company 
agrees to bear the burden of proof regarding these matters in any such complaint 
proceeding. Any refund obligation will extend for the entire Calendar Year that is the 
subject of review as a result of the complaint proceeding, with Company having no right 
to seek suspension of the refund effective date. 

(iii) The Generation Demand and Generation Energy Charges being collected from 
Customer by Company under this Agreement for a Calendar Year shall become final and 
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not subject to adjustment on the latest of (i) September 30 of the same Calendar Year in 
which the FERC Form No. 1 Report for the subject calendar Year is provided during the 
Term of this Agreement, if at such time, there has been no complaint filed at FERC under 
this Section 4.6(a); (ii) the final resolution of any complaint filed pursuant to this Section 
4.6(a); or (iii) the day any required corrections have been made by Company. Company 
shall make any necessary corrections required pursuant to this Section 4.6 as soon as 
possible and shall make any adjustments to Customer’s Monthly Bill as provided in 
Saction 4.4. 

(b) The following information shall be provided to Customer by Company on or 
before December 1 of each Calendar Year: (i) the calculation of the fuel factors used to 
determine the monthly Fuel Charge for the following Calendar Year; and (ii) work papers 
showing the source of all data utilized in the calculation of the fuel factors used to 
determine the monthly Fuel Charge for the following Calendar Year and any other 
supporting documentation. The accuracy of Company’s calculations, as well as the data 
used in those calculations, shall be subject to review and adjustment only in accordance 
with the following procedure: 

(i) Customer shall have until December 3 1 of the same Calendar Year in which the 
information described in the above paragraph is provided to Customer to review the 
information provided by Company. During that time Customer may ask Company 
questions, but such questions shall be limited to determining if Company properly 
applied the formula in Append= C, if the data used in Appendix C was accurate, and if 
Company’s calculations were consistent with this Agreement. Company shall respond to 
such questions within twenty (20) Business Days. 

(ii) If Company and Customer do not resolve any dispute as to the accuracy of the 
data used by Company or the application of the formula in Appendix C by February 28 of 
the succeeding Calendar Year, Customer may file a complaint at FERC within thirty (30) 
calendar days regarding the accuracy of Company’s calculations or the data used in those 
calculations, or both. The Parties agree that the complaint proceeding will be limited to 
determining if Company properly applied the formula in Appendix C, if the data used in 
Appendix C was accurate, and if Company’s calculations were consistent with this 
Agreement. Company agrees to bear the burden of proof regarding these matters in any 
such complaint proceeding. Any refund obligation will extend for the entire Calendar 
Year that is the subject of review as a result of the complaint proceeding, with Company 
having no right to seek suspension of the refund effective date. 

(iii) The Fuel Charges being collected from Customer by Company under this 
Agreement shall become final and not subject to adjustment on the latest of (i) February 
28 of each succeeding Calendar Year during the Term of this Agreement (as described in 
(ii) above), if at such time, there has been no complaint filed at FERC under this Section 
4.6(b); (ii) the final resolution of any complaint filed pursuant to this Section 4.6@); or 
(iii) the day any required corrections have been made by Company. Company shall make 
any necessary corrections as soon as possible and shall make any adjustments to 
Customer’s bill on the next monthly billing or as soon as commercially reasonable. 
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(c) Each month following the determination of the actual fuel costs for such month 
by Company for use in Fuel Adjustment Charge billings to Customer, the following 
information shall be provided to Customer by Company on or before the last day of the 
second month following the month for which the Fuel Adjustment Charge applies: (i) the 
calculation of the fuel factors used to determine the monthly Fuel Adjustment Charge for 
the applicable month; and (ii) work papers showing the source of all data utilized in the 
calculation of the monthly Fuel Adjustment Charge for the applicable month and any 
other supporting documentation. The accuracy of Company’s calculations, as well as the 
data used in those calculations, shall be subject to review and adjustment only in 
accordance with the following procedure: 

(i) Customer shall have until the end of the fourth month following the month for 
which the Fuel Adjustment Charge applies to review the information provided by 
Company. During that time Customer may ask Company questions, but such questions 
shall be limited to determining if Company properly applied the formulas in Appendix C, 
if the data used in Appendix C was accurate, and if Company’s calculations were 
consistent with this Agreement. Company shall respond to such questions within twenty 
(20) Business Days. 

(ii) If Company and Customer do not resolve any dispute as to the accuracy of the 
data used by Company or the application of the formula in Appendix C by the fourth 
month following the month for which the Fuel Adjustment Charge applies, Customer 
may file a complaint at FERC within thirty (30) calendar days regarding the accuracy of 
Company’s calculations or the data used in those calculations, or both. The Parties agree 
that the complaint proceeding will be limited to determining if Company properly applied 
the formula in Appendix C, if the data used in Appendix C was accurate, and if 
Company’s calculations were consistent with this Agreement. Company agrees to bear 
the burden of proof regarding these matters in any such complaint proceeding. Any 
refimd obligation will extend for the entire month that is the subject of review as a result 
of the complaint proceeding, with Company having no right to seek suspension of the 
refund effective date. 

(iii) The Fuel Adjustment Charges being collected from Customer by Company under 
this Agreement shall become final and not subject to adjustment on the latest of (i) the 
fourth month following the month for which the Fuel Adjustment Charge applies, if at 
such time, there has been no complaint filed at FERC under this Section 4.6(b); (ii) the 
final resolution of any complaint filed pursuant to this Section 4.6@); or (iii) the day any 
required corrections have been made by Company. Company shall make any necessary 
corrections as soon as possible and shall make any adjustments to Customer’s bill on the 
next monthly billing or as soon as CommerciaUy reasonable. 

(d) Except as othenvise specifically provided in Section4.6 of this Agreement, 
Customer shall not oppose, directly or indirectly, Company or its positions at FERC with 
regard to the formula itself or charges assessed by Company for Full Requirements 
Electric Services under this Agreement and hereby waives its right to do so. 

35 



4.7 Cost-of-Service Formulas. The cost-of-service formulas set forth in Appendix B 
were designed, by mutual agreement, primarily to use Company’s FERC Form No. 1 
costs. Certain costs that either are not reflected in Company’s FERC Form No. 1, or that 
the Parties agreed were not representative of Company’s costs, were determined by 
negotiation. The specific elements of the cost-of-service formulas set forth below were 
negotiated as an integrated and integral part of this Agreement: 

(a) For purposes of calculating Company’s charges used in Appendix B, the Parties 
agree that Company will include one hundred percent (100%) of its expenditures for 
Pollution Control Facilities and Fuel Conversion Facilities (as defined in Section 35.25 of 
the FERC’s regulations) recorded on Company’s books and records as construction work 
in progress (“CWIP”), and fifty percent (50%) of its expenditures for all other CWIP. 

(b) The Return on Common Equity (“ROE”) is 11.75%. 

(c) Company’s total production costs as shown in Appendix B shall be reduced for a 
portion of its gains on non-separated wholesale power sales, excluding emergency sales. 
Non-separated wholesale power sales shall refer to wholesale power sales that are short- 
tam (less than one year in duration) and/or non-firm in nature. Consistent with the rate 
treatment applied to Company’s Customers, an incentive shall apply to the gains on all 
non-separated wholesale power sales, firm and non-firm, excluding emergency sales. A 
three year moving average of gains on all non-separated wholesale power sales, firm and 
non-firm, excluding emergency sales, shall be established each year as the threshold for 
application of the incentive. All gains below this threshold shall be credited as a 
reduction to Company’s total production costs as shown on Appendix B. Eighty percent 
(80%) of the gains above this threshold shall also be shown as a reduction to Company’s 
total production costs as shown on Appendix B. Twenty percent (20%) of the gains 
above this threshold shall be retained by Company’s shareholders. To the extent that the 
FPSC approves a different formula for sharing the gains on non-separated sales with 
Company’s Customers, Company reserves the right to file at FERC to modify provisions 
of this paragraph, consistent with the FPSC approved methodology, and Customer agrees 
to support such filing. To the extent that the FPSC approves a different formula for 
sharing the gains on non-separated sales with Company’s Customers which would reduce 
the gains to be retained by Company, Company shall notify Customer and shall make 
such filing at FERC if requested by Customer. Company shall apply all allocations 
associated with the above referenced formula consistently across all Company’s total 
load requirements and Customer shall only receive its share of these benefits. 

(d) The method set forth in Appendix B to allocate costs as production-related and/or 
transmission-related shall be used throughout the Term of this Agreement; provided, 
however, that to the extent that any of the following circumstances o m  during the Term 
of this Agreement, the Parties will meet and attempt to determine a mutually agreeable 
modification to Appendix B: (i) FERC determines in a rulemaking proceeding, or in a 
proceeding regarding Company’s costs to be included in the Transmission Provider’s 
OA’IT, or it is agreed in a FERC-approved settlement of any such procdmg, that items 
currently included in Appendix B as production-related should be treated as transmission- 
related; or (ii) FERC determines in a rulemaking proceeding, or in a proceeding regarding 
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Company’s costs to be included in the Transmission Provider’s OATT, or it is a p e d  in a 
FERC-approved settlement of any such proceeding, that items currently excluded from 
Appendix B as transmission-related should be treated as production-related. If either or 
both of the circumstances in this Section 4.7(d) occurs and the Parties cannot agree upon 
a modification to Appendix B, then either Party may seek FERC review of Appendix B’s 
treatment of the items addressed in such proceedings under the “just and reasonable” 
standard of Sections 205 and 206 of the FPA. 

4.8 Billing Demand and Energy. 

(a) The monthly “Billing Demand” shall be an amount equal to the following for the 
applicable Billing Period (1) the sum of the single highest 60-minute kW demand a! all 
of the Delivery Points during the same 60-minute period; plus (2) any purchases made or 
electrical output received (expressed in kWs) at or on Customer’s side of the Delivery 
Points in that 60-minute period from Qualifying Facilities as provided in Section 3.3, 
renewable energy resources as provided in Section3.4 and distributed generation 
resources as provided in Section 3.5; and (3) grossed-up for Losses (expressed in kWs) at 
and h m  the Receipt Points to the Delivery Points based on the demand loss factors for 
all transmission delivery points on Company’s system for the applicable period as set 
forth in Appendix B. In determining the monthly “Billing Demand”, the purchases 
described in Section 4.8 (a)@), above, shall be reduced as follows: (i) by up to 5 MW for 
the first five (5) MW, in the aggregate, that are purchased or received by Customer from 
all Qualifying Facilities, (ii) by up to two (2) MW for the first two (2) MW, in the 
aggregate, that are purchased or received by Customer from dl renewable energy 
resources, (iii) by up to two (2) MW for the first two (2) MW, in the aggregate, that are 
purchased or received from all distributed generation resources. Examples regarding the 
calculation of monthly Billing Demand are set forth in Appendix K. 

(b) The monthly “Billing Energy” shall be the total kwhs of Full Requirements 
Electric Service, as measured during the applicable Billing Period, at all of the Delivery 
Points and grossed-up for Losses (expressed in kWs) at and from the Receipt Points to 
the Delivery Points based on the energy loss factors for all transmission delivery points 
on the Company’s system for the applicable period as set forth in Appendix B. 

(c) The monthly “CP Demand” shall be the total 60-minute kW demand measured at 
the time of Company’s highest hourly system demand during the Billing Period: (1) at all 
of the Delivery Points; plus (2) any purchases made 0; electrical output rk ived  
(expressed in kWs) in that 60-minute period at or on Customer’s side of the Delivery 
Points from Qualifying Facilities as provided in Section 3.3, renewable energy resources 
as provided in Section 3.4 and distributed generation resources pursuant to Section 3.5; 
and (3) grossed-up for Losses (expressed in kWs) at and from the Receipt Points to the 
Delivery Points based on the demand loss factor for all transmission delivery points on 
the Company’s system for the applicable period as set forth in Appendix B. In 
determining the monthly “CP Demand”, the purchases or amounts received described in 
Section 4.8(~)(2), above, shall be reduced as follows: (i) by up to 5 MW for the first five 
(5) MW, in the aggregate, that are purchased or received by Customer kom all 
Qualifying Facilities, (ii) by up to two (2) MW for the first two (2) MW, in the aggregate, 
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that are purchased or received by Customer f?om all renewable energy resouces and (iii) 
by up to two (2) MW for the first two (2) MW, in the aggregate, that are purchased or 
received from all distributed generation resources. In addition, the Ce Demand shall be 
adjusted for Load Management as set forth in Section 3.7@) and the Calculation of 
Customer’s CP Demand Schedule attached to Appendix B. Examples regarding the 
calculation of monthly CP Demand are set forth in Appendix K. 

(d) The meters at the Delivery Points shall be tested from time to time, and the results 
shall be reported to Company and Customer. The Transmission Provider’s OA’IT shall 
govern the process for testing the meters at the Delivery Points. In the event such testing 
results in a need to correct prior meter readings, such corrections shall be made in 
accordance with Transmission Provider’s OA’IT and Company’s FERC Form No. 1 data 
shall be appropriately amended to reflect the effects of such corrections. 

(e) Customer shall provide by e-mail to Company on the second Business day of the 
month following the month of delivery all electronic metering information relating to 
electrical output received during the applicable Billing Period by Customer at and on 
Customer’s side of the Delivery Points. Such metering information shall be sufficient to 
enable Company to calculate the adjustments, if any, to the monthly Billing Demand and 
monthly CP Demand resulting from the receipt by Customer of such electrical output on 
Customer’s side of the Delivery Points from Qualifying Facilities as provided in Section 
3.3, renewable energy resources as provided in Section 3.4 and distributed generation 
resources as provided in Section 3.5. 

4.9 Determination of Monthly Bill. 

The Monthly Bill shall set forth charges for Full Requirements Electric Service, charges 
to reimburse costs incurred by Company on behalf of Customer in connection with Full 
Requirements Electric Service, and other charges associated with Full Requirements 
Electric Service. For purposes of this Agreement, the “Monthly Bill” shall be the total 
sum of the following: 

(g) . -  
for delivery of Full Requirements Electric Service in accordkce with thd O A ~  or 
related agreements for transmission-related schedules or services for which Customer i s  
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The Generation Demand Charge, 

The Generation Energy Charge; 

The Fuel Charge; 

The Fuel Adjustment Charge; 

“Ne-Up of estimated versus actual charges as described in Section 4.4; 

Customer charge; 

All amounts due to Comuany for reimbursement of charges incurred bv Comuanv 



responsible pursuant to this Agreement, to the extent that such charges are not included in 
Items (a) through (I); 

01) 
(0 
to Full Requirements Electric Service to the extent not included in items (a) through 0); 

(i) 
in Seetion 3.9 of this Agreement to the extent not included in items (a) through (I); 

Q 
the extent not included in items (a) through (1); and 

(l) Any other amounts payable or due to Company pursuant to this Agreement 

4.10 Payment Date. Customer shall pay Company any amounts due and payable 
hereunder on or before the later of the fifteenth (15th) calendar day of each month 
following the period of delivery of Full Requirements Electric Service, or the tenth (10th) 
calendar day after receipt of invoice or, if such due date is not a Business Day, then on 
the next Business Day. All invoices shall be delivered electronically to Customer on a 
Business Day, and all invoices shall be paid by electronic funds transfer, or by other 
mutually agreeable methods, to the account designated by Company. If all or any part of 
any amount due and payable pursuant to this Agreement shall remain unpaid & d e r ,  
interest shall thereafter accrue and be payable to Company on such unpaid amount at a 
rate determined in accordance with Section 35.19a of FERC’s regulations. 

4.11 Payment in Event of Billing Disputes. If Customer, in good faith, disputes an 
invoice, Customer shall immediately notify Company of the basis for the dispute and pay 
the undisputed portion of such invoice no later than the due date; provided, however, 
Customer shall not withhold amounts in connection with any dispute under Section 4.6 
(or payments that would be subject to the provisions of Section 4.6); provided, further, 
however, with respect to any amounts Company passed through b m  the Transmission 
Provider to Customer pursuant to item (9) in Section 4.9, above, the full amount of the 
disputed bill shall be paid when due and any billing dispute shall be handled in 
accordance with the procedures set forth in the OAT”. Upon resolution of the dispute, 
my required payment shall be made within five ( 5 )  Business Days of such resolution 
along with any interest a m e d  at the rate determined in accordance with Seetion 35.19a 
of the FERC’s regulations from and including the due date to, but excluding the date 
paid. Inadvertent overpayments shall be retumed by Company or deducted at the option 
of Customer, in either case with interest accrued at the rate determined in accordance 
with Section 35.19a of the FERC’s regulations until the date paid or deducted f” and 
including the date of such overpayment to but excluding the date repaid or deducted by 
Company. 

4.12 Retail Competition. In the event the State of Florida enacts a Law providing for 
the implementation of Retail Competition in the State of Florida, Company and Customer 
shall have the right to renegotiate the price of Full Requirements Eleciric Service 

Amounts due as a result of a Loss of Members pursuant to Section 16.5; 

Any applicable governmental Taxes, fees and assessments attributable or related 

Environmental and/or emissions charges, costs and expenses as further described 

Customer’s share of RPS Compliance Costs as further described in Section 3.6 to 
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hereunder as well as other terms bereof. If Company and/or customer elect(s) to 
renegotiate this Agreement, the Parties shall renegotiate in good faith to attempt to reach 
an agreement on the proposed changes to this Agreement. In the event the Parties do not 
agree ;on new terms hereunder that restore the economic and other benefits reasonably 
anticipated by Company and Customer under this Agreement as of the date prior to Retail 
Competition within a commercially reasonable period of time after the effective date of 
such Law (but not to extend beyond the commencement date of Retail Competition in the 
State of Florida), Company or Customer shall provide fifteen (15) days notice to the other 
Party that negotiations of a modified cost of capacity and energy are terminated. Upon 
termination of such negotiations, this Agreement will continue under the then current 
charges and the Term of this Agreement shall be automatically modified to extend until 
the date such Retail Competition commences in the State of Florida. Company has the 
right to file with FERC for changes to this Agreement pursuant to Section 205 of the 
Federal Power Act to incorporate any changes to the Full Requirements Electric Service 
pricing and other terms and conditions hereunder that axe agreed to by both Parties and to 
incorporate the change in Term, if applicable. In addition to any other rights specified in 
this Section4.12, Customer agrees that Company shall have the right to recover its 
stranded costs in awlordance with Section 35.26 of FERC's regulations (or any successor 
provision) in the event Retail Competition is implemented in Florida and the Term is 
modified or this Agreement is terminated pursuant to this Section 4.12. 

ARTICLE 5 CHANGE OF TRANSMISSION 

5.1 Nodal Market. 

(a) In the event that a nodal or similar market design is implemented that is reviewed 
or approved by FERC or the applicable goveming body, Customer shall be responsible 
for all charges imposed under such market design between the Receipt Points and the 
Delivery Points, including, but not limited to congestion and Losses, any locational 
marginal pricing differentials, locational capacity pricing differences, and incremental 
losses and any other similar charges, and Company shall maintain the right to allocate the 
output of Company Generation Resources to meet the requirements of Company. The 
Receipt Points shall, for such purposes, be the points that most closely resemble the 
geographic characteristics of the Receipt Points as of the date prior to the implementation 
of the nodal or similar market design. In such case, Company's transmission costs, 
including transmission losses and other applicable fees to the Receipt Points shall be 
added to the charges set forth in Article 4. In the event that a regional transmission 
organization or similar independent transmission entity is established in Florida, 
Customer shall be responsible for all additional costs of providing service hereunder 
resulting from such independent transmission entity and Company shall maintain the 
right to allocate the output of the Company Generation Resources. 

(b) In the event that a nodal or similar market design is implemented, to the extent 
permitted by applicable Laws, Company shall meet with Customer on an anaual basis in 
order to review the dispatch characteristics of the Company Generation Resources. 

5.2 Regional Transmission Organization. 
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(a) If an ISO, RTO, ITC or other future organization agency or authority is formed, 
created or otherwise implemented in Florida that hss been approved by FERC to serve as 
the Transmission Provider, then Company and Customer shall reasonably cooperate to 
make or enter into arrangements with such entity to assist such entity with 
implementation of this Agreement. 

(b) Nothing herein shall be construed in any way to relieve Customer of, or impose 
upon Company, the responsibility for any fees, costs, or charges (including but not 
limited to congestion costs, transmission losses, or the costs or charges to secure financial 
transmission rights or the equivalent thereof) that may be imposed on Customer by an 
ISO, RTO, ITC or other future organization, agency or authority that has been approved 
by FERC to serve as the Transmission Provider. Company shall have no right or interest 
in any financial transmission rights or the equivalent thereof that are allocated, assigned, 
transferred to, or acquired by Customer. 

ARTICLE 6 CREDITWORTHINESS 

6.1 Financial Information. If requested by a Party (“Party X’), the other Party 
(“Party Y”) shall deliver (i) within one hundred fifty (150) days following the end of each 
fiscal year, a copy of the annual report containing audited consolidated financial 
statements for such fiscal year with respect to Party Y, and (ii) within sixty (60) days 
after the end of each of its first three (3) fiscal quarters of each fiscal year, a copy of a 
quarterly report containing unaudited consolidated financial statements for such fiscal 
quarter with respect to Party Y, to the extent that such reports are prepared in Party Y’s 
ordinary course of business on such schedule. In all cases the statements shall be for the 
most recent accounting period and shall be prepared in accordance with generally 
accepted accounting principles, except for accounting adjustments that the Party 
customarily makes only at fiscal year end in accordance with generally accepted 
accounting principles; provided, however, that should any such statements not be 
available on a timely basis due to a delay in preparation or certification, such delay shall 
not be an Event of Default for a period of not more than forty-five (45) days so long as 
during such period Party Y diligently pursues the preparation, certification and delivery 
of the statements. Company’s obligation to deliver financial statements as set forth in 
this Section 6.1 shall continue only for so long as Company has a legal obligation to 
prepare and publicly disclose such financial statements. In the event Company no longer 
has a legal obligation to prepare and publicly disclose such financial statements, 
Company shall deliver to Customer in satisfaction of the requirements of this Section 6.1, 
financial statements of its ultimate parent company. 

6.2 Financial Covenant Compliance Worksheet. If Customer is preparing financial 
covenant worksheets for its Lenders or if Customer does not have a credit rating fiom 
either S&P or Moody’s, Customer shall prepare each month, on a rolling twelve month 
basis, a Financial Covenant Compliance Worksheet (“Worksheet”) that contains the 
calculations of the covenants set forth in Section 6.3(d), a sample of which is attached 
hereto as Appendix D. If Customer is preparing financial covenant worksheets for its 
Lenders or if Customer does not have a credit rating from either S&P or Moody’s, 
Customer shall continue to prepare such Worksheet in the same or similar format and 
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with substantially the same type of content during and for the Term of this Agreement 
and shall continue to provide Company on or before the fifteenth (15th) day of each 
month, but no earlier than five ( 5 )  days after the receipt of an invoice by Customer (or, if 
later, immediately after Customer’s Board of Trustees approves the Worksheet if the 
Board of Trustees does not meet until after the fifteenth (159 day of each month; 
provided that in no event shall the Worksheet be delivered later than the last calendar day 
of the applicable month), with a copy ofthe Worksheet covering the prior month period, 
certified by its chief tkancial officer (‘‘CFO”) as being true and correct and prepared in 
accordance with generally accepted accounting principles. The Worksheet for the month 
of December shall be delivered on or before the last calendar day of January. In addition, 
Customer shall provide to Company, along with the Worksheet, Customer’s monthly 
financial statements used to prepare such Worksheet. No later than the Effective Date, 
Customer shall provide Company a copy of its loan documents for secured and unsswed 
loans with each of its Lenders, certified by its CFO as being true and correct copies 
thereof. Customer shall provide Company a copy of any new loan documents entered 
into by Customer during the Term and any amendments, supplements, modifications, 
restatements or replacements of any loan documents in effect as of the date of this 
Agreement and new loan documents, which shall be certified by its CFO as being true 
and correct copies thereof, within fourteen (14) Business Days after execution thereof. 

63 Credit Assurances of Customer 

(a) Customer covenants that it shall maintain, at all times in which it has a Credit 
Rating, a minimum of an Investment Grade Credit Rating. If Customer does not have a 
Credit Rating from S&P or Moody’s, Customer shall at all times meet or exceed each of 
the minimum financial covenants that are determined in accordance with Section 6.3(d). 

(b) Beginning on December 2, 2013, and continuing throughout the Term, 
Customer’s obligations to Company arising under this Agreement shall at all times be 
secured by a Letter of Credit, or if mutually agreed as to form, shucture and content by 
Customer and Company, by a Dedicated Line of Credit, in each case, in an amount equal 
to or greater than the highest total monthly bill incurred by Customer under this 
Agreement over the most recent prior twelve (12) month period (such amount, as the 
same is required herein to be adjusted from time to time, the “Required Amount”); 
provided, however, for purposes of this Section, the minimum Required Amount for 
Calendar Year 2014 shall be $35 million. In lieu of the Letter of Credit, Company shall 
agree to Customer securing its obligations to Company under this Agreement by use of a 
Dedicated Line of Credit based on terms and conditions satisfactory to Company, 
including those set forth in Appendix G, if, but only if, Company, Customer and 
Customer’s Lender reach a mutual written agreement on all the terms and conditions of 
such Dedicated Line of Credit; otherwise (and until such time) a Letter of Credit will 
continue to be required pursuant to the terms and conditions of this Agreement. 

(1) If Customer, its Lender and Company reach a mutual written agreement on the 
form and use of a Dedicated Line of Credit to secure Customer’s obligations to 
Company, such Dedicated Line of Credit shall, among other things, permit Company to 
make a drawing for the account of Customer of the full amount of the Dedicated Line of 
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Credit in the event that (a) Customer fails to renew or replace the Dedicated Line of 
Credit at least thirty (30) calendar days prior to the stated expiration of the Dedicated 
Line of Credit, (b) if, within the applicable period of grace provided therefor in this 
Article 6,  Customer fails to provide Company with a Letter of Credit or additional 
Performance Assurance as required pursuant to the provisions of this Article 6 or this 
Agreement, (c) an Event of Default by Customer has occurred and is continuing, or (d) 
Company otherwise has the right to draw upon any Performance Assurance of Customer 
pursuant to the terms of this Agreement. The documents evidencing and securing any 
Dedicated Line of Credit shall be in form and substance satisfactoly to Company, and the 
Lender providing such Dedicated Line of Credit shall provide to Company a Consent and 
Agreement in form and substance satisfactory to Company (for the avoidance of doubt, 
the Consent and Agreement attached as Appendix I is not intended to dictate or limit the 
form or substance of the Consent and Agreement contemplated by this Section 6.3@)(1)). 
The Dedicated Line of Credit shall be for the sole and exclusive benefit of Company, and 
its sole purpose shall be to secure Customer’s obligations under this Agreement. 
Customer shall have no right to draw under the Dedicated Line of Credit, and Company 
shall have the sole and exclusive right to draw under the Dedicated Line of Credit for the 
account of Customer, without Customer’s consent, by using a power of attomey. Upon 
notice by Company to Customer from time to time advising Customer of the amount of 
the highest monthly bill incurred by Customer over the most recent twelve (12) month 
period, Customer shall adjust the amount of the Dedicated Line of Credit within thirty 
(30) calendar days to the Required Amount if the available amount of the Dedicated Line 
of Credit does not then equal or exceed the Required Amount and provide Company 
evidence of such change. If Company draws upon the Dedicated Line of Credit, 
Customer shall restore and maintain the amount available for draw under the Dedicated 
Line of Credit to equal or exceed the Required Amount within five ( 5 )  Business Days 
after any such drawing so that the Required Amount is available at all times. Customer 
shall cooperate with Company and take such actions as are. required for Company to 
perfect a first priority security interest in the Dedicated Line of Credit (“Security 
Interest”), including but not limited to entering into a security agreement to establish such 
Security Interest and to grant Company a power of attomey, each such security 
agreement and power of attorney to be in form and substance satisfactory to Company. 
Customer agrees that the Dedicated Line of Credit shall not be subject to termination or 
amendment without the express prior written consent of Company. All costs of a 
Dedicated Line of Credit shall be bome by Customer. If a Dedicated Line of Credit is 
established pursuant to this Section 6.3@)(1), Company shall have the option, at any 
time, upon thirty (30) calendar days prior notice, to require Customer to replace the 
Dedicated Line of Credit with a Letter of Credit equal to the Required Amount. Should 
Company exercise its option to cause Customer to replace the Dedicated Line of Credit 
with a Letter of Credit as provided in this Section 6.3@)(1), Company shall pay one half 
of the Letter of Credit fees required to post and maintain such a Letter of Credit. The 
obligation of Company to pay one-half of the Letter of Credit fees shall not apply when a 
Letter of Credit is posted by Customer pursuant to Section 6.3@)(2), Performance 
Assurance is required by Company pursuant to Section 6.4 or Article 7 of this 
Agreement, or when a Dedicated Line of Credit is not permitted to be used (or the 
conditions for use have not been satisfied) pursuant to this Section 6.3@). 

43 



(2) If Customer secures its obligations to Company by Letter of Credit, the Letter of 
Credit shall be substantially in the form set forth in Appendix H naming Company as the 
sole beneficiary, and shall at all times be in an amount equal to or greater than the 
Required Amount. The Letter of Credit shall, among other things, permit Company to 
make a drawing for the full amount of the Letter of Credit in the event that (a) Customer 
fails to renew or replace the Letter of Credit at least thirty (30) calendar days prior to the 
stated expiration of the Letter of Credit, (b) if, within the applicable period of grace 
provided therefor in this Article 6, Customer fails to provide Company with additional 
Performance Assurance as required pursuant to the provisions of this Article 6 or this 
Agreement, (c) an Event of Default by Customer has occuITed and is continuing, or (d) 
Company otherwise has the right to draw upon any Performance Assurance of Customer 
pursuant to the terms of this Agreement. Upon notice by Company to Customer from 
time to time of the amount of the highest monthly bill incurred by Customer over the 
most recent twelve (12) month period, Customer shall adjust the amount of the Letter of 
Credit to the Required Amount within thirty (30) calendar days if the available amount of 
the Letter of Credit does not then equal or exceed the Required Amount and provide 
Company evidence of such change. If Company draws upon the Letter of Credit, 
Customer shall restore and maintain the amount available for draw under the Letter of 
Credit to equal or exceed the Required Amount within five (5)  Business Days after any 
such drawing so that the Required Amount is available at all times. All costs of a Letter 
of Credit shall be bome by Customer. 

(c) If, at any time, Customer’s Chief Executive Officer or its CFO has reasonable 
grounds to believe or has actual knowledge that Customer has experienced a business 
condition or event that has caused Customer to fail to either (i) maintain an Investment 
Grade Credit Rating, or (ii) if Customer does not have a Credit Rating, to satisfy the 
minimum financial covenants determined in accordance with Section 6.3(d), below, in 
accordance with the applicable requirements of Section 6.3(a), Customer shall 
immediately provide written notice to Company advising Company of such event and 
shall further provide Company a summary of the details of such event to the extent 
available. 

(d) Customer agrees to comply with each of the financial covenants set forth in this 
Section 6.3(d) and represents and warrants that such financial covenants are the most 
stringent criteria among Customer’s Lenders for these four financial covenants. If at any 
time during the Term of this Agreement, Customer does not have a Credit Rating, 
Customer shall at all times meet or exceed each of the following minimum financial 
covenants that are included in the Worksheet and defined and calculated in accordance 
with Appendix D 

(i) 

(ii) 

(iii) 

(iv) 

Debt Service Coverage Ratio of greater than 1.75. 

Times Interest Earned Ratio of greater than 1.50. 

Equity Ratio equal to or greater than .35 to 1.0. 

Total Debt to EBITDA of not greater than 8.0 to 1 .O 
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Customer acknowledges that the minimum financial covenants and related definitions 
established by Customer’s Lenders (or trustee under a trust indenture or similar 
instrument securing holders of obligations secured by a senior lien on Customer’s assets), 
as referenced in the Worksheet, may be changed from time to time by Customer’s 
Lenders or trustee under a trust indenture or similar instrument securing holders of 
obligations secured by a senior lien on Customer’s assets. In the event the most stringent 
financial covenants and/or related definitions as set forth in the Worksheet are modified 
by Customer’s Lender or trustee, as the case may be, imposing the most stringent 
covenant(s) such that the applicable covenant becomes more or less shingent than the 
corresponding financial covenant and/or related definition set forth in this Section 6.3(d) 
and the Worksheet, customer agrees that the applicable covenant set forth in this Section 
6.3(d) shall be automatically revised, as of the effective date of such change in such 
financial covenant, to match the most stringent covenant among Customer’s Lenders or 
trustees, as the case may be, for each of these four financial covenants; provided that in 
the event any of these covenants is deleted by Customer’s Lenders or trustees, such 
covenant shall not, without Company’s consent, be deleted from and shall continue to 
apply with respect to this Agreement at the level and with the definition in effect prior to 
such deletion. Customer shall notify Company in writing within five (5) days of any such 
modification, adjustment or amendment and the Parties shall, within ten (10) days 
thereof, amend the Worksheet to conform to such modifications, adjustments or 
amendments, provided that, until such Worksheet is amended, the financial covenants 
and related definitions shall be automatically revised as provided in the preceding 
sentence. As a result, the most stringent financial covenant imposed by any one of 
Customer’s Lenders or trustees, as the case may be, shall be the applicable financial 
covenant that applies for purposes of this Agreement. 

6.4 Remedies. 

(a) In the event that (1) Customer provides notice to Company pursuant to Section 
6.3(c), above, (2) an Event of Default by Customer occurs and is continuing, (3) 
Customer fails to maintain an hvestment Grade Credit Rating (if it has a Credit Rating), 
(4) Customer fails to satisfy any one or more of the financial covenants set forth in 
Section 6.3(d), or (5)  Customer otherwise fails to comply with any of the other provisions 
of Section 6.3 (including, without limitation, the failure of Customer to replace any bank 
issuing a Dedicated Line of Credit or Letter of Credit with a Creditworthy Bank and 
provide a new Dedicated Line of Credit (that satisfies the requirements of this 
Agreement) or Letter of Credit, as applicable, within thirty (30) calendar days of the 
failure of such bank to satisfy the requirements set forth in the definition of Creditworthy 
Bank), upon the earlier to occur of (i) notice from Customer or Company to the other of 
any such event or (ii) actual knowledge of any such event by Customer, Customer shall 
(A) pay all amounts outstanding under this Agreement as of the date of notice or such 
knowledge within five (5 )  Business Days of receipt of such notice or such knowledge, 
(B) post and maintain a Letter of Credit in favor of Company for an amount equivalent to 
or greater than two times the highest total monthly bill incurred by Customer over the 
most recent prior twelve (12) month period, and (C) commence prepaying Company 
weekly in advance for all amounts due as reasonably computed and invoiced by 
Company until such time as Customer satisfies the applicable requirements of Section 
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6.3(a) and each of the applicable events described in this Section 6.4(a) has been cured 
and is no longer continuing, unless othenuise agreed by Company. Company agrees that 
simultaneously with the establishment of a Letter of Credit pursuant to this Section 
6.4(a), any previously established Dedicated Line of Credit shall he extinguished and of 
no further effect and any previously established Letter of Credit shall be amended to 
equal an amount equivalent to or greater than two times the highest total monthly bill 
incurred by Customer over the most recent prior twelve (12) month period as provided 
above or replaced upon the establishment of a new Letter of Credit pursuant to the 
preceding sentence. In the event that Company draws on the Letter of Credit from time 
to time, Customer shall post and maintain an additional Letter of Credit, or amend the 
existing Letter of Credit to reinstate the available mount thereunder by an amount equal 
to two times the Required Amount, for the amount &awn within three (3) Business Days 
after such drawing so that a Letter of Credit in an amount equal to two times the Required 
Amount remains available at all times. 

@) Failure of Customer to comply with the requirements of Article 6 shall be an 
Event of Default unless remedied within five (5) days; provided, however, the cure 
period set forth in this Section 6.4@) shall not apply to the failure to post Performance 
Assurance under Section 6.4(a). 

(c) Company shall apply the proceeds of the Performance Assurance realized upon 
the exercise of any such rights or remedies to reduce Customer’s obligations under this 
Agreement (with Customer remaining liable for any amounts owing to Company after 
such application). Company shall retum any surplus proceeds remaining after such 
obligations are satisfied in h l l  provided that all required Performance Assurance has 
been posted, and provided further that no Event of Default or event, which with the 
giving of notice or the lapse of time, or both, would constitute an Event of Default, shall 
have occurred and then be continuing under this Agreement. 

(d) Prepayments made by Customer pursuant to this Article 6 shall bear interest at a 
rate equal to the Federal Funds Rate minus 0.25% as fbm time to time in effect. 
“Federal Funds Rate” means the rate, for the relevant determination date opposite the 
caption “Federal Funds (Effective)”, as set forth in the weekly statistical release 
designated as H.15 (519), published by the Board of Governors of the Federal Reserve 
System. Such prepayment shall bear interest at the foregoing rate commencing on the 
date the prepayment is received by Company, but excluding the date prepayment is 
applied to a Customer’s obligations, and shall be calculated on a 365- or 366-day year, as 
the case may be, for the actual number of days elapsed. 

(e) Customer shall invoice Company monthly setting forth the calculation of the 
interest amount due, and, provided that no Event of Default, or event which with the 
giving of notice or the lapse of time, or both, would constitute an Event of Default, shall 
have occurred and be continuing, Company shall credit Customer’s account with the 
amount of interest due by the later of (i) the fifteenth day of the first month after the last 
month to which such invoice relates, or (ii) the fifteenth day after the day on which such 
invoice is received. 
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6.5 Credit Assurances of Company. customer hereby waives any and all rights it 
may have at law or otherwise to require Company to provide financial assurances or 
security (including cash, letters of credit or other security) in respect of Company’s 
obligations under this Agreement. 

ARTICLE 7 DEFAULT AND REMEDIES 

7.1 
Default hereunder with respect to the Defaulting Party: 

(a) The failure to make, when due, any payment required pursuant to this Agreement 
(other than payments disputed under Section 4.1 1) if such failure is not remedied within 
five (5)  Business Days after written notice; 

@) Any representation or warranty made by a Party herein is false or misleading in 
any material respect when made, if such failure is not remedied within thirty (30) 
calendar days after written notice; 

(c) Any certification made by Customer pursuant to Article 6, the Worksheet or the 
financial covenants is false or misleading in any material respect when made, if such 
failure is not remedied within five ( 5 )  Business Days after the earlier to occur of (i) 
receipt of written notice and (ii) Customer’s knowledge of such failure; 

(d) The failure by Customer to comply with the provisions of Article 6 if such failure 
is not remedied within five (5)  Business Days (without duplication of the time period set 
forth in Section 6.4@)), except that in the case of the failure to perform, maintain or 
replenish Performance Assurance within the time period set forth in Article 6, such 
failure shall be an Event of Default with no further cure period permitted, 

(e) The failure to perform any material covenant or obligation set forth in this 
Agreement (except to the extent constituting a separate Event of Default as specified 
above, and except to the extent Company’s obligations to deliver Full Requirements 
Electric Service are excused by the provisions of Article 8 or this Agreement), if such 
failure is not remedied within thirty (30) calendar days after written notice; provided, 
however, if a period in excess of thirty (30) calendar days is required to cure such failure, 
the Defaulting Party shall have an additional amount of time not to exceed ninety (90) 
calendar days, as may be necessary to cure such failure, provided that the Defaulting 
Party uses reasonable diligence to remedy such failure; 

(0 A Party: (i) files a petition or otherwise commences, authorizes or acquiesces in 
the Commencement of a proceeding or cause of action under any bankruptcy, insolvency, 
reorganization or similar Law, or has any such petition filed or commenced against it, 
which is not dismissed within ninety (90) days; (ii) makes an assignment or any general 
arrangement for the benefit of creditors; (iii) otherwise becomes bankrupt or insolvent 
(however evidenced); (iv) has a liquidator, administrator, receiver, trustee, conservator or 
similar official appointed with respect to it or any substantial portion of its property or 
assets; or (v) is generally unable to pay its debts as they fall due; 

Events of Default. Any one or more of the following shall constitute an Event of 
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(g) With respect to Customer, a default of Customer occurs under Customds loan 
documents with any Lender and such Lender provides a notice of default to Customer or, 
if no such notice is provided, a default under Customer’s loan documents that (if uncured 
or due to the lapse of time or both) could lead to an acceleration of the outstanding 
indebtedness by such Lender; 

(h) With respect to Customer, a breach of any of the requirements set forth in Article 
16; or 

(i) An Event of Default of Customer occurs under the Short-Tem Agreement and 
such event of default is not cured within the applicable cure period. 

7.2 Declaration of an Early Termination by Company. 

(a) If an Event of Default by Customer as the Defaulting Party shall have occurred 
and be continuing, Company as the Non-Defaulting Party shall have the right to take one 
or more of the following actions or combinations of actions: (i) to designate a Business 
Day, no earlier than the day such notice is effective and no later than forty-five (45) days 
aRer such notice is effective, as an early termination date (“Early Termination Date”); (ii) 
withhold any payments due to the Defaulting Party under this Agreement; (iii) suspend 
performance; andor (iv) pursue any remedy at Law, in equity and/or under this 
Agreement. The declaration of an Early Termination Date shall, as of the Early 
Termination Date, automatically terminate. this Agreement by its terms, Company shall 
have no obligation to provide any level or amount of service to Customer under this 
Agreement on any basis and Customer waives any and all rights to raise in any f o m  a 
claim that Company must provide senrice to Customer on any basis other than pursuant 
to the terms of the Short-Term Agreement, including without limitation: 

(i) Any terms or provisions of this Agreement; 

(ii) Any previous agreements between Customer and Company, including, but not 
limited to, any previous electric service agreements, any settlement agreements resolving 
FERC proceedings, or any settlement agreements resolving any state or federal court 
suits; 

(iii) any federal Law; 

(iv) any Florida Law; or 

(v) on any other basis. 

(b) If, but only if, an Event of Default as specified in Section 7.l(f) occurs with 
respect to Company, Customer shall have the right to designate a Business Day, no 
earlier than the day such notice is effective and no later than forty-five (45) days after 
such notice is effective, as an Early Termination Date; andor suspend performance. 

7.3 Notwithstanding any other provision of this 
Agreement, if an Event of Default by Customer as the Defaulting Party shall have 

Other Remedies of Company. 
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occurred and be continuing, or an Early Termination Date has occurred, Company as the 
Non-Defaulting Party, upon written notice to Customer, shall have the right to take one or 
more of the following actions or combinations of actions: 

(a) 
immediately upon receipt of notice from Company; 

@) Exercise any remedy available at Law, subject to the limitations set forth in 
Section 10.1 hereof, which remedies shall include without limitation the right to recover 
direct damages for the remaining Term (as if this Agreement had not been terminated (if 
terminated)), and, in addition, Company shall have the right to recover its stranded costs 
in accordance with Section 35.26 of FERC’s regulations; 

(c) To exercise any remedy available in equity; 

(d) To suspend performance under this Agreement, but only if the Event of Default is 
as specified in Sections 7.l(a), 7.l(d), 7.l(f), 7.l(g), 7.l(h) or 7.l(i) and only if, after such 
Event of Default, additional Performance Assurance as requested by Company to secure 
such Event of Default is not provided by Customer within two (2) Business days of 
Company’s written demand therefor; 

(e) 
property of Customer in the possession of Company or its agent; 

( f )  
(whether issued under the Short-Tam Agreement or this Agreement); and/or 

(g) exercise any of the rights and remedies of Company with respect to Performance 
Assurance issued for Company’s benefit (whether issued under the Short-Term 
Agreement or this Agreement) including liquidation of all Performance Assurance then 
held by or for the benefit of Company free from any claim or right of any nature 
whatsoever of Customer, including any equity or right of purchase or redemption by 
Customer. 

7.4 Right of Specific Performance and Injunctive Relief by Customer. If an 
Event of Default by Company shall have occurred and be continuing, Customer as the 
Non-Defaulting Party, upon written notice to Company, shall have the right to pursue 
specific performance of Company’s obligations hereunder and injunctive relief pursuant 
to Article 15. Notwithstanding any other provision of this Agreement, absent fraud, such 
specific performance and injunctive relief and the remedies set forth in Section 8.l(c) (if 
applicable) and Section 13.l(d) (in the case of a breach of the confidentiality provisions 
set forth in Section 13.1) shall be Customer’s sole and exclusive remedies under this 
Agreement, and Customer hereby waives all other rights, damages and remedies, 
including without limitation direct damages, cover damages, damages at law, and any 
consequential or other damages or remedies waived or limited by Section 10.1. In no 
event shall such injunctive relief require the payment of money or property to Customer. 
Customer agrees and acknowledges that Company shall have no liability for damages or 
other responsibility for other losses hereunder (except as set forth in Sections 8.l(b) and 

To accelerate all amounts owed by Customer to Company to be due and payable 

exercise its rights of setoff against the Short-Term Agreement or any and all 

draw on any outstanding Performance Assurance issued for Company’s benefit 
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10.2). Without limiting the provisions of Section 17.5, if any provision or provisions of 
this Section 7.4 shall be held to be invalid, illegal, or unenforceable, the validity, legality, 
and enforceability of the remaining provisions of this Section 7.4 shall in no way be 
affected or impaired thereby; and the Parties hereby agree to effect such modifications to 
this Agreement as shall be reasonably necessary in order to give effect to the original 
intention of the Parties with respect to this Section 7.4. 

7.5 Sole and Exclusive Remedies. ABSENT FRAUD, THE REMEDIES SET 
FORTH IN THIS AGREEMENT, INCLUDING WITHOUT LIMITATION IN 
ARTICLE 6, THIS ARTICLE 7 AND SECTIONS 4.1 1,  4.12, 8.l(c) AND 13.1 (d), 
CONSTITUTE THE SOLE AND EXCLUSIVE REMEDIES AGAINST THE OTHER 
FOR EVENTS OF DEFAULT, BREACH OF CONTRACT OR ANY FAILURE TO 
PERFORM ANY OF THE OBLIGATIONS UNDER THIS AGREEMENT. 

7.6 Defenses and Counterclaims; Dispute Resolution Authority. Subject to the 
terms and conditions of this Agreement, including without limitation the limitation on 
remedies and liability set forth in Sections 7.4 and 7.5 and Articles 8 and 10 of this 
Agreement, in the event of a Dispute (including but not limited to any Dispute 
concerning Company’s right to take any action under Section 7.2), each Party reserves 
the right to assert affirmative defenses and compulsory counterclaims pursuant to the 
provisions of Article 15 of this Agreement. In addition, notwithstanding any contrary 
provision set forth in this Agreement, the Parties agree. that FERC’s, the arbitrators’ or 
any court’s (as the case may be) authority to grant remedies (including the award of 
money damages) pursuant to Article 15 shall be limited to the remedies expressly set 
forth in this Agreement (including without limitation those set forth in Articles 7 and 8) 
and any such remedies (including any award of money damages) shall be made subject to 
the limitations of liability and remedies and disclaimer of damages set forth in Sections 
7.4 and 7.5 and Articles 8 and 10 of this Agreement. In the Event of a Default, breach of 
conhct or other failure to perform by Company, money damages may be recovered by 
Customer only to the extent provided in Section 8.1 of this Agreement. 

7.7 Obligations At Expiration or Termination. Upon the termination or expiration 
of this Agreement, in addition to such rights and obligations enumerated elsewhere in this 
Agreement, the grant of any and all right and interest to Company to supply Full 
Requirements Electric Service or any other level or amount of electric service under this 
Agreement shall automatically cease, except to the extent othenvise required under 
Section 3.6. In such event, Customer and Company shall cooperate, in advance to the 
extent possible, to make all necessary filings with the Transmission Provider and to 
p d o n n  all other acts necessary to transfer all such rights and interests back to Customer 
in a timely manner. 

ARTICLE 8 CURTAILMENT, TEMPORARY INTERRUPTIONS AND FORCE 
MAJEURE 

8.1 Curtailment and Temporary Interruptions. 
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(a) If there is a shortage of capacity and/or energy requiring the curtailment of 
Company’s Full Requirement8 Electric Service deliveries, then upon being notified by 
the Transmission Provider or Company, Customer shall institute procedures which will 
cause a corresponding curtailment of the use of Full Requirements Electric Service by its 
Retail Load, including without limitation curtailment by Customer of its non-firm loads. 
It is the express intention of this provision that any curtailment of Full Requirements 
Electric Service shall fall equitably upon all firm loads served by Customer and all finn 
loads served by Company in the area affected by the curtailment, after, to the extent 
within Company’s control, the curtailment of Company’s and Customer’s non-firm loads, 
and Company agrees that it will not curtail the supply of Full Requirements Electric 
Service to Customer in an undue discriminatory manner as compared with Company’s 
Customers in the area affected by the curtailment. If upon notification of a requirement 
to curtail, Customer fails to institute such curtailment, Company shall be entitled to limit 
deliveries of Full Requirements Electric Service to Customer in order to effectuate 
reductions in Energy deliveries, in the smallest amount that is operationally practical, 
equivalent to or greater than the reduction which would have been effected had Customer 
fulfilled its curtailment obligation hereunder during the period any shortage exists, and, in 
such event, Company shall not incur any Liability to Customer in connection with any 
such action so taken by Company. 

(b) Company will use reasonable diligence in furnishing Full Requirements Electric 
Service to Customer, but Company docs not guarantee that the supply of Full 
Requirements Electric Service fumished to Customer will be uninterrupted, or that 
voltage and frequency will be at all times constant. Company will not unduly 
discriminate against Customer, as among Company’s Customers, when handling the 
impact of temporary interruptions that affect delivery of energy in the area of Customer. 
Temporary interruptions and fluctuations in voltage or frequency of Full Requirements 
Electric Service deliveries hereunder shall not constitute a breach of the obligations of 
Company under this Agreement. Regardless of any cause other than undue 
discrimination against Customer as described above in this Section 8.1@), Company shall 
not in any case be liable under this Agreement (whether due to Company’s own 
negligence, or strict liability), (a) for any such temporary interruptions of service, or (b) 
for complete or partial failure or interruption of service, or for fluctuations in voltage or 
frequency. 

(c) It is the express intention of this provision that Company shall not be liable to 
Customer for the occurrence without regard to the cause (whether due to Company’s own 
negligence, or strict liability), of any shortage of capacity and/or energy which will 
require or results f b m  curtailment of any of the firm load w e d  by Company, provided 
that Company curtails its available capacity and/or energy in a non-discriminatory 
manner in the manner provided above in thb Section 8.1. In the event of any shortage of 
or failure to provide capacity and/or energy by Company to Customer (whether pursuant 
to Section 8.l(a), @) or otherwise) that is not excused pursuant to this Agreement 
(including without limitation pursuant to this Section 8.1) and that results fiom undue 
discrimination by Company, Company shall pay Customer its actual direct damages, if 
any, resulting from any such shortage or failure, not to exceed five million dollars 
($S,OOO,OOO) in the aggregate for all such shortages or failures to provide capacity andor 
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energy during any one Calendar Year. Except for the recovery of such direct damages in 
the event of undue discrimination by Company in breach of Company’s obligations under 
this Section 8.1, Company shall not be liable to Customer for any damages, including 
direct damages, cover damages, damages at law, or consequential or other damages, and 
Customer’s rights and remedies shall be limited to the extent provided in Article 7 for 
my other Claims under this Agreement, whether relating to any shortage of or failure to 
provide capacity and/or energy by Company to Customer or otherwise. Without limiting 
the preceding sentence, in no event shall Company be liable to Customer for curtailments 
of capacity andor energy, whether discriminatory or non-discriminatory, to the extent 
resulting (either in whole or in part) f“ an event or circumstance described in Section 
8.2 or 8.3, below. Notwithstanding any provision of this Agreement to the contrary, the 
liability of Company to Customer pursuant to this Agreement shall not exceed five 
million dollars ($5,000,000) in the aggregate, in any one Calendar Year, and such 
liability is limited solely to the direct damages described in this Section 8;l(c). 

8.2 Force Majeure. To the extent either Party is prevented by Force Majeure (or the 
effects of a Force Majeure) fiom carrying out, in whole or part, its obligations under this 
Agreement and such Party (the ‘‘Claiming Party”) gives notice and details of the Force 
Majeure to the other Party as soon as practicable, then the Claiming Party shall be 
excused from the performance of its obligations with respect to this Agreement (other 
than obligations to pay money). The Claiming Party shall remedy the Force Majeure 
with all reasonable dispatch. Until remedied by the Claiming Party, the non-Claiming 
Party shall not be required to perform OT resume performance of its obligations (other 
than obligations to pay money) to the Claiming Party corresponding to the obligations of 
the Claiming Party excused by Force Majeure. 

8 3  Transmission. Customer recognizes that the Transmission Provider may curtail 
service to Customer’s Retail Load and that upon notification of such a requirement to 
curtail, Customer and Company shall be obligated to do so, and if Customer fails to 
institute the required curtailment, the Transmission Provider will be entitled to limit 
deliveries during the period any shortage of capacity andor energy exists. In no event 
shall Company be liable under this Agreement for any shortage of capacity and/or energy 
to the extent resulting ftom the transmission andor distribution of capacity andor 
energy, any acts or omissions of Company under the Limited Services Agreement or any 
acts or omissions of Company in its capacity BS the Transmission Provider. 

ARTICLE 9 NOTICES, REPRESENTATIVES OF TBE PARTIES 

9.1 Any notice, demand, or request required or authorized by this 
Agreement to be given by one Party to another Party shall be in writing. Such notice 
shall be sent by facsimile, courier, personally delivered or mailed, postage prepaid, to the 
representative of the other Party designated in this Article 9. Unless provided otherwise 
in this Agreement, any such notice, demand, or request shall be deemed to be given and 
effective (i) when received by facsimile; (ii) when actually received if delivered by 
courier, overnight mail or personal delivery; or (iii) three (3) days after deposit in the 
United States mail, if sent by first class mail. 

Notices. 
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Notices and other communications to Company from Customer shall be addressed 

Florida Power & Light Company 
700 Universe Blvd. 
Mail Stop EMTNB 
Juno Beach, FL 33408 
Attention: Vice President 

With a copy to: 

Florida Power & Light Company 
700 Universe Blvd. 
Mail Stop EMT/JB 
Juno Beach, FL 33408 
Attention: General Counsel Office 

Notices and other communications to Customer from Company shall be addressed 

Lee County Elechic Cooperative, Inc. 
4980 Bayline Drive 
North Fort Myers, Florida 33917-391 0 
Attention: Chief Executive Officer 

With a copy to: 

Henderson, Franklin, Stames and Holt, P.A. 
1715 Monroe Street 
P.O. Box 280 
Fort Myers, FL 33902 
Attention: General Counsel for Lee County Electric Cooperative, Inc 

Any Party may change its representative by written notice to the other Parties. 

~ Authority of Representative. The Parties’ representatives designated in Section 
9.1 shall have full authority to act for their respective principals in all technical matters 
relating to the performance of this Agreement. The Parties’ representatives shall not, 
however, have the authority to amend, modify or waive any provision of this Agreement 
unless they are duly authorized officers of their respective entities and such amendment, 
modification or waiver is made pursuant to Section 17.6. 

ARTICLE IO LIABILITY, INDEMNIFICATION, AND RELATIONSaTP OF 
PARTIES 

10.1 Ldtation on Consequential, Incidental and Indirect Damages. THE 
LIMITATIONS ON DAMAGES CONTAINED HEREIN ARE IN ADDITION TO 
AND NOT IN LIEU OF ANY OTHER LIMITATIONS OF LIABILITY PROVIDED 
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FOR ELSEWHERE IN THIS AGREEMENT. TO THE FULLEST EXTENT 
PERMITTED BY LAW, NEITHER CUSTOMER NOR COMPANY, NOR THEIR 
RESPECTIVE OFFICERS, DIRECTORS, AGENTS, EMPLOYEES, MEMBERS, 
CUSTOMERS, PARENTS, SUBSIDIARIES OR AFFILIATES, SUCCESSORS OR 
ASSIGNS, OR THEIR RESPECTIVE OFFICERS, DIRECTORS, AGENTS, 
EMPLOYEES, MEMBERS, CUSTOMERS, SUCCESSORS, SUBSIDIARIES, 
AFFILIATES OR ASSIGNS, SHALL BE LIABLE TO THE OTHER PARTY OR 
THEIR RESPECTIVE MEMBERS, CUSTOMERS, PARENTS, SUBSIDIARIES, 
AFFILIATES, OFFICERS, DIRECTORS, AGENTS, EMPLOYEES, SUCCESSORS 
OR ASSIGNS, FOR CLAIMS, SUITS, ACTIONS OR CAUSES OF ACTION FOR 
lNCIDENTAL, INDIRECT, SPECIAL, PUNITIVE, MULTIPLE, EXEMPLARY OR 
CONSEQUENTIAL DAMAGES IN CONNECTION WITH OR RESULTING FROM 

ACTIONS UNDERTAKEN IN CONNECTION WITH OR RELATED TO THIS 
AGREEMENT, INCLUDING WITHOUT LIMITATION, ANY SUCH DAMAGES 
WHICH ARE BASED UPON CAUSES OF ACTION FOR BREACH OF CONTRACT, 
TORT (INCLUDING NEGLIGENCE AND MISREPRESENTATION), BREACH OF 
WARRANTY, STRICT LIABILITY, STATUTE, OPERATION OF LAW, 
INDEMNITY (EXCLUDING THIRD PARTY INDEMNIFIABLE CLAIMS UNDER 
SECTION 10.2) OR ANY OTHER THEORY OF RECOVERY. IF NO REMEDY OR 
MEASURE OF DAUAGES IS EXPRESSLY PROVIDED HEREIN FOR COMPANY, 
CUSTOMER'S LIABILITY TO COMPANY SHALL BE LIMITED TO DIRECT 
DAMAGES ONLY, AND SUCH DIRECT DAMAGES SHALL BE THE SOLE AND 
EXCLUSIVE MEASURE OF DAMAGES AND ALL OTHER REMEDIES OR 
DAMAGES AT LAW OR IN EQUITY ARE WAIVED. THE PROVISIONS OF THIS 
SECTION 10.1 SHALL APPLY REGARDLESS OF FAULT AND SHALL SURVIVE 
TERMINATION, CANCELLATION, SUSPENSION, COMPLETION OR 
EXPIRATION OF THIS AGREEMENT. NOTHING CONTAINED IN THIS 
AGREEMENT SHALL BE DEEMED TO BE A WAIVER OF A PARTY'S RIGHT TO 
SEEK INJUNCTIVE RELIEF. 

10.2 Indemnification. 

(a) Except for indemnifiable Claims pursuant to Section 10.2(c) and/or Section 
10.2(d), to the extent permitted by Law, each Party shall indemnify, defend and hold 
harmless, on an After-Tax Basis, the other Party from and against any Claims arising 
from or out of any event, circumstance, act or incident, occurring or existing during the 
period when control and title to Full Requirements Electric Service is vested in such 
Party as provided in Section 10.3 of this Agreement. 

PERFORMANCE OR NON-PERFORMANCE OF THIS AGREEMENT, OR ANY 

(b) Each Party shall indemnify, defend and hold harmless, on an After-Tax Basis, the 
other Party from and against any and all Claims for injuries to person or property arising 
in any manner directly or indirectly by reason of the acts of such Party's authorized 
representatives while on the premises of the other Party under any rights of access 
provided herein to the extent of the indemnified Party's self-insured retention or 
deductible under its insurance policies. 
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(c) Customer shall indemnify, defend and hold harmless, on an Afier-Tax Basis, 
Company from and against any and all Claims by any Member or Person arising in any 
manner directly or indirectly by reason of this Agreement, including without limitation (i) 
a failure, interruption, curtailment, or deficiency in Company’s supply of Full 
Requirements Electric Service under this Agreement for any reason or (ii) a breach or 
default of this Agreement for any reason. 

(d) Neither Party assumes any responsibility of any kind with respect to the 
construction, maintenance, or operation of the system or other property owned or used by 
the other Party. To the extent permitted by Law, each Party agrees to indemnify, defend 
and hold harmless, on an After-Tax Basis, the other Party from any and all Claims for 
injuries to person or property by any Member or Person in any way resulting fiom, 
growing out of, or arising from or in connection with the construction, maintenance or 
operation of the other Party’s system or other property. Customer further agrees to 
indemnify, defend and hold harmless Company from any and all Claims for injuries to 
persons or property by any Member or Person in any way resulting from, growing out of, 
or arising in or in connection with the use of, or contact with, Energy or Full 
Requirements Electric Service delivered hereunder afier it is delivered to Customer and 
while it is flowing through the lines of Customer, or is being distributed by Customer, or 
is being used by Retail Load. 

(e) If a Party intends to seek indemnification under this Section 10.2 from the other 
Party with respect to any Claim, the Party seeking indemnification shall give such other 
Party notice of such Claim within thirty (30) calendar days of the commencement of, or 
actual knowledge of such Claim, whichever is earlier. Such Party seeking 
indemnification shall have the right, at its sole cost and expense, to participate in the 
defense of any such Claim. The Party seeking indemnification shall not compromise or 
settle any such Claim without the prior consent of the other Party, which consent shall not 
be unreasonably withheld. 

(0 The provisions of this Section 10.2 shall not apply to Company in its capacity as 
Transmission Provider or to Company as limited services provider under the Limited 
Services Agreement. 

10.3 Title; Risk of Loss. Title to and risk of loss related to the Full Requirements 
Electric Service provided hereunder shall transfer from Company to Customer at the 
Points of Receipt. Company represents and warrants that it will deliver Full 
Requirements Electric Service to Customer free and clear of all claims or any interest 
therein or thereto by any person arising prior to the Points of Receipt. 

ARTICLE 11 REPRESENTATIONS, WARRANTIES AND COVENANTS 

11.1 Company and Customer Representations and Warranties. As of the date of 
this Agreement and assuming the satisfaction of the conditions precedent set forth in 
Section 2.5 that are applicable to Company or Customer (as the case may be), Company 
and Customer each represent and warrant to the other that: 
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(a) 
State of Florida; 

It is duly organized, validly existing and in good standing under the Laws of the 

(b) It has all corporate (or cooperative in the case of Customer) and regulatory 
authorizations, consents, notices and approvals necessary for it to legally perform its 
obligations under this Agreement; 

(c) The execution, delivery and performance of this Agreement are within its powers, 
have been duly authorized by all necessary action and do not violate any of the terms and 
conditions in its governing documents, including, but not limited to, any organizational 
documents, charters, by-laws, indentures, mortgages or any material contracts to which it 
is a party, or any Law applicable to it; 

(d) 
and to perform its obligations under this Agreement; 

It has the necessary power and authority to enter into and deliver this Agreement 

(e) This Agreement, and each other document executed and delivered in accordance 
with this Agreement, constitutes its legally valid and binding obligation enforceable 
against it in accordance with its terms, subject to any equitable defenses; 

(f) It is not banlcrupt or insolvent and there are no proceedings pending or being 
contemplated by it or, to its knowledge, threatened against it, which would result in it 
being or becoming bankrupt or insolvent; 

(9) As of the Effective Date of this Agreement, there is not pending or, to its 
knowledge, threatened against it any legal proceedings or Claim that could materially 
and/or adversely affect its ability to perform its obligations under this Agreement; 

(h) There is no Event of Default or events which, with the giving of notice or lapse of 
time or bath, would constitute an Event of Default with respect to it, and no such event or 
circumstance would occur as a result of its entering into or performing its obligations 
under this Agreement; 

(i) It has no rights of sovereign immunity; and 

(j) It is acting for its own account, has made its own independent decision to enter 
into this Agreement and as to whether this Agreement is appropriate or proper for it 
based upon its own judgment, is not relying upon the advice or recommendations of the 
other Party in so doing, and is capable of assessing the merits of and understands and 
accepts the terms, conditions and risks of this Agreement. 

11.2 Additional Company and Customer Representations and Warranties, 

(a) Company represents and warrants to Customer that this Agreement has been duly 
approved by the board of directors of Company and the board is authorized under the 
organizational documents of Company to enter into this Agreement. 
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@) Customer represents and warrants to Company that this Agreement has been duly 
approved by the board of trustees of Customer and the board is authorized under the 
organizational documents of the Customer to enter into this Agreement Without M e r  
action or consent of the Members. 

(c) Customer represents and warrants that it is a rural electric cooperative that is 
subject to, and entitled to the powers provided by, Chapter 425 of the Florida Statutes 
(the “Act”). 

11.3 Additional Customer Covenants. 

(a) Customer shall establish, maintain, and =Vise from time to time its rates, fees, 
and other charges for electric energy and/or capacity and distribution and other facilities, 
suppliers, equipment or services fumished by Customer so that Customer’s cash flow 
shall be sufficient at all times to enable Customer to satisfy all of its obligations under 
this Agreement. 

@) 
for liability under contract or for torts. 

(c) The Term of this Agreement does not extend beyond any applicable limitation on 
Customer imposed by Chapter 425 of the Florida Statutes or other relevant constitution, 
organic or other governing documents and applicable Law. Subject to Article 16, 
Customer shall maintain its status as a rural electric cooperative that is subject to, and 
entitled to the powers provided by, Chapter 425 of the Florida Statutes. 

11.4 EXCEPT AS SET FORTH IN THIS ARTICLE 11, 
COMPANY MAKES NO WARRANTIES (EXPRESS OR IMPLIED) WITH REGARD 
TO FULL REQUIREMENTS ELECTRIC SERVICE, CAPACITY, ENERGY OR 
ANCILLARY SERVICES SOLD OR PROVIDED PURSUANT TO THIS 
AGREEMENT, INCLUDING ANY WARRANTY OF MERCHANTABILITY OR 
FITNESS FOR A PARTICULAR PURPOSE, AND Ai” AND ALL WARRANTIES 
ARE DISCLAIMED. 

Customer and Company hereby waive any rights of sovereign immunity, if any, 

Warranty Disclaimer. 

ARTICLE 12 ASSIGNMENT 

12.1 General Prohibition Against Assignments. Except as provided in Section 12.2 
and Section 12.3, below, no Party shall assign, pledge or otherwise transfer this 
Agreement or any right or obligation under this Agreement without first obtaining the 
other Party’s prior written consent, which consent shall not be unreasonably withheld. 
Any assignment, pledge or transfer in contravention of the terms of this Article 12 shall 
be null and void. 

12.2 Exceptions to Prohibition Against Assignments by Company. Company may, 
without Customer’s prior written consent, (i) pledge, encumber or collaterally assign this 
Agreement or the accounts, revenues or proceeds hereof in connection With any financing 
or other financial arrangements; (ii) in the case of Company only, transfer or assign this 
agreement to an Affiliate of Company, where such Afiliate’s creditworthiness is equal to 
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or higher than that of Company; or (iii) transfer or assign this Agreement to any Person or 
entity succeeding by merger, consolidation, a change in control of Company or by 
acquisition of all or substantially all of the assets of Company; provided, however, that in 
each such case, any such transferee or assignee shall agree in writing to be bound by the 
terms and conditions hereof. 

12.3 Exceptions to Prohibition Against Assignments by Customer. Customer may, 
without Company’s prior Written consent, (i) transfer or assign this Agreement to any 
Person or entity succeeding by merger or by acquisition to all or substantially all of the 
assets of Customer provided that all of the conditions set forth in Section 16.l(a) through 
(e) are first satisfied; or (ii) collaterally assign, mortgage or pledge its interest in this 
Agreement as security to one or more of the Lenders or an indenture trustee under any 
indenture securing the obligations of Customer (the “Other Secured Party”) if Customer 
is then a borrower of such Lender or Other Secured Party for any obligations secured by 
any indenture, mortgage or similar lien on its system assets; provided that Lender or 
Other Secured Party may not (a) have itself or its designee substituted for Customer 
under this Agreement, or @) sell, assign, transfer or otherwise dispose of this Agreement 
to itself or a third party, in each case without the prior written approval of Company 
(such approval not to be unreasonably withheld, delayed or conditioned) and unless itself 
and such third party satisfies the requirements set forth in Section 16.l(a) through (e). 
Upon any assignment for security to the Lender or the Other Secured Party, Company 
and Customer agree to enter into a consent and agreement, substantially in the form 
attached hereto as Appendix I, with such Lender or Other Secured Party and Customer. 

ARTICLE 13 CONFIDENTIALITY 

13.1 Treatment of Confidential Information. 

(a) To the extent permitted by Law, all Confidential Information shall be held and 
treated by the Parties and their agents, counsel and consultants in confidence, used solely 
in connection with this Agreement, and shall not, except as hereinafter provided, be 
disclosed without the other Party’s prior written consent. 

(b) Notwithstanding the foregoing, Confidential Information may be disclosed (i) to a 
third party for the purpose of effectuating the supply, transmission and/or distribution of 
Full Requirements Electric Service to be delivered pursuant to this Agreement; (ii) to 
regulatory authorities of competent jurisdiction, or as otherwise required by applicable 
Law, including state sunshine, open meeting, hedom of information, securities Laws or 
similar Laws; (iii) as part of any required, periodic filing or disclosure with or to any 
regulatory authority of competent jurisdiction; (iv) to rating agencies; and (v) to third 
parties in connection with merger, acquisitioddisposition and/or financing transactions, 
provided that, in the case of (v), above, any such third party shall have signed a 
confidentiality agreement with the Disclosing Party containing customary terms and 
conditions that protect against the disclosure of the Confidential Information and that 
strictly limit the recipient’s use of such information only for the purpose. of the subject 
transaction and that provide for remedies for non-compliance. Disclosing Party shall 
make all reasonable efforts to ensure that Confidential Infomation remains confidential 
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even if disclosed, including marking such information confidential and requesting 
confidential treatment of such information. 

(c) In the event that a Party (“Disclosing Party”) is requested or required to disclose 
any Confidential Information pursuant to subsection @)(ii) or (iii) of this Article 13, the 
Disclosing Party shall provide the other Party with prompt written notice of any such 
request or requirement, so that the other Party may seek an appropriate protective order, 
other confidentiality arrangement or waive compliance with the provisions of this 
Agreement. If, failing the entry of a protective order, other confidentiality arrangement 
or the receipt of a waiver hereunder, the Disclosing Party, in the opinion of counsel, is 
compelled to disclose Confidential Information, the Disclosing Party may disclose that 
portion of the Confidential Information which the Disclosing Party’s counsel advises that 
the Disclosing Party is compelled to disclose. 

(d) The Parties shall be entitled to all remedies available at Law or in equity to 
enforce, or seek relief in connection with, this confidentiality obligation. In addition to 
the foregoing, the Disclosing Party shall indemnify, defend and hold harmless the other 
Party from and against any Claims, threatened or filed, and, subject. to Articles 7 and 10 
of this Agreement, any direct losses, damages, expenses, attorneys’ fees or court costs 
incurred by such Party in connection with or arising directly or indirectly from or out of 
the Disclosing Party’s disclosure of the Confidential Information to third parties except as 
permitted above. 

(e) Notwithstanding the above provisions, Company and Customer shall be permitted 
to communicate to the Transmission Provider any necessary information, including 
Confidential Information, with regard to implementation of this Agreement, and will 
make all reasonable efforts to ensure that such Confidential Information remains 
confidential. 

ARTICLE 14 REGULATORY AUTHORITIES 

14.1 Effect of Regulation. 

(a) Each Party shall perform its obligations hereunder in accordance with applicable 
Law. Unless specifically provided otherwise in this Agreement, nothing in this 
Agreement affects, modifies or negates either Party’s rights or obligations under the FPA 
and the regulations promulgated thereunder, or any other federal or state Law. Nothing 
contained herein shall be construed to constitute consent or acquiescence by either Party 
to any action of the other Party which violates the Laws of the United States or any 
applicable state Laws, as those Laws may be amended, supplemented or superseded, or 
which violates any other Law. 

(b) The Parties acknowledge that this Agreement is an agreement subject to the 
jurisdiction of the FERC under the FPA, that this Agreement is being entered into by 
Customer for the purpose of serving its Retail Load and that neither Party shall terminate 
this Agreement except as provided in this Agreement and in accordance with 18 CFR 
35.15. 
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(c) Customer shall not oppose, directly or indirectly, Company or any of its positions 
with re& to Company’s pmvision of Full Requirements Electric Service or the 
provision of e l d c  service or capacity to Company’s Customers, including but not 
limited to the determination of any cost included in the formula charges established 
herein or in Company’s retail tariff, and Customer hereby waives its right to do so, in 
each case, before the FPSC. 

ARTICLE 15 DISPUTE RESOLUTION 

Negotiation by Officers of the Parties; Provisional Relief 15.1 

Except as specifically provided in Sections 4.6 and 4.11 herein, if any controversy, 
dispute, claim, counterclaim or cause of action involving the parties andor their 
respective representatives (“Dispute”) arises out of or relates to this Agreement or the 
interpretation, breach, validity or termination thereof, the Parties shall first seek to 
resolve the Dispute through negotiation; provided that all Disputes relating to termination 
of this Agreement shall be resolved by petition to FERC directly without negotiation. 
Either Party shall provide the other Party with written notice setting forth the parameters 
of the Dispute and a proposed means for resolving the same, and the support for such 
position (“Notice”). If such Dispute cannot be resolved through negotiation within sixty 
(60) days of the receipt by a party of Notice (or such longer period as the Parties may 
agree to in writing), the Parties agree that any such Dispute shall be resolved pursuant to 
Section 15.2 and, if applicable, Section 15.4 of this Agreement. The procedures specified 
in th is  Article 15 shall be the sole and exclusive procedures for the resolution of 
Disputes; provided, however, either Party may, without prejudice to any negotiation, 
FERC or arbitration procedures commenced pursuant to this Article 15, proceed in a 
Florida state court of competent jurisdiction located in Orange County, Florida to obtain 
temporary provisional injunctive relief (excluding permanent injunctive relief, including 
declaratory actions) if such action is necessary to avoid imminent irreparable harm, to 
provide uninterrupted electrical and other services, or to preserve the status quo pending 
the conclusion of such negotiation, FERC proceeding or arbitration. Without being 
prejudiced or bound by such temporary provisional injunctive relief as may be available 
or granted under the exclusive jurisdiction of a Florida state court of competent 
jurisdiction located in Orange County, Florida, and subject to the limitations set forth in 
this Agreement, including without limitation those set forth in Articles 7,8  and 10 hereof, 
either FERC or the arbitrators (as the case may be) shall have full authority to grant the 
remedies set forth in this Agreement (including without limitation those set forth in 
Articles 7 and 8) or order the Parties to request that a court modify or vacate any 
temporary or preliminary relief issued by a court, and the Parties shall continue to 
participate in the procedures specified in this Article 15. 

153 Procedures for Resolution of Disputes 

(a) Disputes within the primary or exclusive jurisdiction of FERC shall be resolved 
by petition to FERC, subject to the further provisions of this paragraph. Where FERC 
does not act within sixty (60) Days of filing a Dispute with FERC or issues an order 
declining to act upon such a Dispute, the Dispute shall be subject to binding arbitration in 
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accordance with the procedures set forth in Section 15.3(a). In addition, Disputes within 
the concurrent jurisdiction of FERC (which are those disputes subject to both FERC and 
court jurisdiction) shall be subject to binding arbitration in accordance with the 
procedures set forth in Section 15.3(a) if (i) the current body of valid FERC precedent, 
as reasonably determined by come1 for the Party requesting resolution of the Dispute, 
reflects FERC’s practice or policy of allowing disputes of a similar nature to be resolved 
by altemative dispute resolution rather than by FERC; or (ii) the Parties agree that the 
Dispute shall be arbitrated (each, an “Arbitrable FERC Dispute”). Disputes within the 
current jurisdiction of FERC that are not Arbitrable FERC Disputes shall be resolved by 
petition to FERC. 

(b) All other Disputes that are not resolved by FERC pursuant to Section 15.2(a), 
above, shall be resolved by arbitration pursuant to Section 15.4; provided. however, that 
claims for breach of the confidentiality obligations set forth in Article 13, or claims for 
personal injury or tangible personal property damage arising in connection with this 
Agreement may at the election of either Party be resolved by any court of competent 
jurisdiction in the State of Florida, provided that exclusive jurisdiction for such claims 
shall reside with the courts of Orange County, Florida, and each of the Parties hereby 
irrevocably consents to the exclusive jurisdiction of such courts (and of the appropriate 
appellate courts therefrom) in any such limited suit, action or proceeding involving such 
claims and irrevocably waives, to the fullest extent permitted by Law, any objection that 
it may now or hereafter have to the laying of the venue of any such suit, action or 
proceeding in any such court or that any such suit, action or proceeding which is brought 
in any such court has been brought in an inconvenient f m .  THE PARTIES HEREBY 
KNOWINGLY, VOLUNTARILY AND “ T I O N A L L Y  WAIVE ANY RIGHTS 
THEY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY DISPUTE 
SUBJECT TO COURT RESOLUTION HEREUNDER OR OTHERWISE. 

15.3 Changes Subject to FERC and Standard of Review 

(a) Subject to the exceptions set out herein in Section 15.3@) and in Appendix B, the 
Parties hereby waive any rights they may have to request that any changes be made to 
this Agreement pursuant to Sections 205 01 206 of the FF’A, and pursuant to the rules and 
regulations promulgated thereunder, and Customer M e r  agrees to waive its rights to 
seek or support: (i) an order from FERC finding that the rate formulas or rate(@, charges, 
classifications, terms or conditions agreed to by the Parties in this Agreement are unjust 
and unreasonable; or (ii) any refund with respect thereto. 

(b) 
follows: 

(i) 
Company’s calculations, but only to the extent expressly provided in Section 4.6; 

(ii) 
extent permitted in Section 4.7(c) and (d); 

Notwithstanding Section 15.3(a), the Parties expressly reserve their rights as 

Customer reserves its rights under Section 4.6 to challenge certain aspects of 

Either party may file under Section 205 or 206 of the FPA, as applicable, to the 
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(iii) In the event that there is a change in Law or the FERC changes or adds any 
classification, rule or regulation or issues any order that impacts or otherwise effects the 
cost-of-senice formulas provided for in Article 4, Appendix B or Appendix C or the 
FERC Form No. 1 data, Company may make a filing pursuant to Section 205 of the FPA 
to conform this Agreement or the associated Appendices to such changes or additions; 

(iv) In the event that the FPSC changes or adds any classification, rule or regulation or 
otherwise issues any order that results in or otherwise recognizes or permits Company’s 
recovery of additional or new costs, expenses, charges, Taxes, fees and/or assessments 
through Company’s retail rates, Company may make a filing pursuant to Section 205 of 
the FPA to revise the cost-of-service formulas provided for in Article 4, Appendix B and 
Appendix C to permit the recovery of such costs, expenses, charges, Taxes, fees and/or 
assessments under this Agreement; 

(v) (A) In the event that there is any change in Law that results in, or in the event any 
ISO, RTO, ITC or other future transmission organization creates, any additional or new 
costs, expenses, charges, Taxes, fees and/or assessments that are attributable or related to 
the production and/or provision of capacity, Energy and/or Generation-Related Services 
by Company to Company’s retail and/or wholesale customers (including Full 
Requirements Elecbic Service to Customer); or (B) to the extent any production-related 
costs, expenses, charges, taxes, fees and/or assessments are incurred by Company that are 
not already provided for in the cost-of-service formulas provided for in Article 4, 
Appendix B or Appendix C, or are not reflected in the FERC Form No. 1 data, Company 
may make a filing pursuant to Section 205 of the FPA to revise the cost-of-service 
formulas provided for in Article 4 or the associated Appendices and/or to include the 
costs not reflected in the FERC Form No. 1 data in order to permit the recovery of such 
costs, expenses, charges, Taxes, fees and/or assessments under this Agreement; 

(vi) The page, column and line number references to the FERC Form No. 1 data 
identified under the heading “Reference” in Appendix B shall be automatically amended 
to reflect any changes made by FERC that cause changes in the pagination, columns and 
line numbers of such FERC Form 1 data and Company will make a filing pursuant to 
Section 205 of the FPA to revise such page, column and line number references in 
Appendix B to reflect such changes in the FERC Form No. 1 data; 

(vii) Company may file, pursuant to Section 205 of the FPA, to implement any 
changes permitted under Section 4.12 of the Agreement in the event of the advent of 
Retail Competition in Florida; and 

(Viii) Company may me, pursuant to Section 205 of the FPA, to implement any 
changes to the Delivery Points pursuant to Section 2.4 or any changes to the Company 
Generation Resources as contemplated by the definition of such term. 

(ix) In the event that a filing is made pursuant to this Section 15.3(b), Customer and 
Company reserve their right to oppose any such filing to the exterit such filing is 
inconsistent with the provisions of this Agreement. Customer shall be limited in any 
opposition to opposing the change proposed by Company as being inconsistent with the 
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provisions of this Agreement and shall not be entitled to argue that changes should be 
made to any other aspect of this Agreement in order to make the overall rate just and 
reasonable or otherwise, and the scope of any proceeding initiated as a result of such 
filing shall be limited to those matters contained in the filing. Except as provided in this 
subsection (ix), Company and Customer shall support filings made pursuant to this 
Section 15.3(b). 

(c) It is the intent of this Section and the Parties after a knowing, voluntary and due 
inquiry, to the maximum extent permitted by Law, that the provisions of this Agreement, 
except as enumerated in Section 15.3@), shall not be subject to change under Sections 
205 or 206 of the FPA, and that absent the written agreement of the Parties to change any 
of the exceptions enumerated in Section 15.3(b), above, the standard of review for 
changes to any of those enumerated exceptions proposed by a Party, or a non-party, or 
the FERC, acting sua sponte, shall be the public interest standard of review set forth in 
United Gas Pipe Line Co. v. Mobile Gas Service Corp., 350 U.S. 332 (1956) and Federal 
Power Commission v. Sierra Pacific Power Co., 350 U.S. 348 (1956) (the "Mobile-Sierra 
Doctrine"). 

In furtherance of the foregoing, each Party knowingly, voluntarily, and, after due inquiry 
and to the maximum extent permitted by Law: (x) covenants and agrees not to seek 
unilaterally from FERC, or any other authority, relief of any kind changing the provisions 
set forth in this Agreement under the public interest standard enumerated in the Mobile- 
Sierra Doctrine, notwithstanding any subsequent changes in applicable Law or market 
conditions that may occur; Q completely waives any rights under statute, regulation, 
state or federal constitution or common law to assert or to support any complaint, claim, 
suit or other challenge in any regulatmy, judicial or other forum, including without 
limitation, the public utility or service commission of any state, FERC, or any state or 
federal court, concerning or related in any way to unilateral abrogation or modification of 
the above enumerated provisions; and (z) acknowledges and agrees that: (1) it is aware of 
the Ninth Circuit's holding in Public Utility No. I of Snohomish v. FERC, 2006 W L  
3717533 (9th Cir,, Dec. 19, 2006), (2) such holding concerns contracts entered into 
pursuant to a seller's market-based rate authorization, (3) this Agreement is cost-of- 
service based, (4) it intends that such holding has no precedential effect with respect to 
the Parties' rights and obligations under this Section 15.3 or this Agreemenf and (5) 
acceptance for filing by FERC of this Agreement shall be sufficient to constitute as 
between the Parties, FERC's approval of this Agreement. 

15.4 Arbitration Procedure 

(a) In the event of a Dispute which is to be resolved by binding arbitration in 
accordance with this Article 15, such arbitration shall be held in accordance with the 
Rules for Non-Administered Arbitration of the CPR International Institute for Conflict 
Prevention and Resolution ("m) then in effect (the "Rules"), except as modified 
herein, before a panel of three (3) arbitrators. The arbitration shall be held and the award 
shall be rendered in Orlando, Florida. 
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(b) The Party initiating arbitration shall nominate one (1) arbitrator at the same h e  it 
initiates arbitration. This nominee shall be neutral and impartial, shall not be a current or 
former representative or agent of such Party, shall be a CPR panel member and shall be 
reasonably believed by such Party to possess the requisite experience, education and 
expertise in respect of the matters to which the claim relates to enable such person to 
perform arbitral duties competently. The other Party shall nominate one (1) arbitrator 
within twenty (20) calendar days of receiving the notice of arbitration. This nominee 
shall be neutral and impartial, shall not be a current or former representative or agent of 
such Party, shall be a CPR panel member and shall be reasonably believed by such P m  
to possess the requisite experience, education and expertise in respect of the mattm to 
which the claim relates to enable such person to perform arbitral duties competently. The 
two arbitrators shall appoint a third, neutral and impartial arbitrator, who shall serve as 
the chair of the arbitral tribunal, which arbitrator shall be a CPR panel member. The 
third, neutral arbitrator shall be a competent and experienced arbitrator, with at least 
fifteen (15) years of United States electric industry experience as a practicing attomey, 
and shall be unfiiliated with and without prior f m c i a l  alliances with any Party, or 
either of the other arbitrators. 

(i) If the two arbitrators are unable to agree on a third arbitrator within twenty (20) 
days of the appointment of the second arbitrator, a third arbitrator shall be selected by 
CPR with due regard given to the selection criteria above and input from the Parties and 
other arbitrators. The Parties shall undertake to request CPR to complete selection of the 
third arbitrator if possible, no later than forty (40) calendar days after the appointment of 
the second arbitrator. The costs charged by CPR for this service shall be bome equally 
by Company and Customer. 

(ii) If prior to the conclusion of the arbitration any arbitrator becomes incapacitated or 
otherwise unable to serve, then a replacement arbitrator shall be appointed in the manner 
described above and applicable to the original arbitrator being replaced. 

(c) Discovery and other pre-hearing procedures shall be conducted as agreed by the 
Parties, or if they cannot agree, as determined by a majority of the arbitrators. The 
hearing shall be held, if practicable, thirty (30) calendar days after all prehearing 
discovery has been completed. 

(d) The arbitrators’ decision shall be made in accordance with the terms and 
conditions of this Agreement, and shall consider any relevant evidence and testimony, 
and the arbitrators shall, if practicable, render their decision within thirty (30) calendar 
days following close of the hearing. The decision and award rendered by a majority of 
the arbitrators, made in writing shall be final and binding upon the Parties. Any such 
decision and award may be entered and enforced in any court of competent jurisdiction. 
The arbitrators shall have no authority to award special, exemplary, multiple, punitive or 
consequential damages, or any other damages or remedies that are not permitted or 
provided for under this Agreement. 

(e) The expenses of arbitration shall be bome equally by the Parties, except that each 
Party shall bear the compensation and expenses of its nominated arbitrator, own counsel, 
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witnesses and employees; provided further, that any costs incurred by a P a r t y  in seekiog 
judicial enforcement of any decision and award rendered by the arbitrators, or a majority 
of the arbitrators, shall be chargeable to and bome exclusively by the Party against whom 
such court order of enforcement is obtained. 

ARTICLE 16 CONSOLIDATION, MERGER, CONVEYANCE AND TRANSFER 

16.1 Consolidation, Merger, Conveyance, or Transfer Only to Certain Person. 
Customer covenants and agrees that a Change in Control shall not occur with respect to 
Customer without the prior written consent of Company (such consent not to he 
unreasonably withheld or delayed) unless all of the following conditions are satisfied: 

(a) The Person formed, succeeding, surviving or resulting from such Change in 
Control, including without limitation the Person resulting from any consolidation or into 
which or with the Customer merges, that acquires all of or substantially all of the assets 
of Customer (whether by asset transfer, liquidation, dissolution or otherwise), or that 
acquires a majority of the ownership in or control of Customer (collectively, the 
“Successor Person”), shall be a Person organized and existing under the laws of the 
United States of America or any state or the District of Columbia, shall be organized as a 
cooperative with membership sufficient to recover the costs incurred under this 
Agreement on an annual basis, and shall expressly assume this Agreement by instrument 
supplemental hereto executed and delivered to Company, which instrument shall be in a 
form satisfactory to Company, and shall provide for the pedormance and observance of 
every covenant and condition hereof on the part of Customer to be performed or observed 
and, in addition, shall provide Company with the representations and warranties set forth 
insections 11.1 and 11.2. 

@) The Successor Person shall satis@, on a pro-forma consolidated basis (based upon 
a pro forma consolidation as of the date of its last audited financial statements) the 
requirements set forth in Section 6.3(d) and shall have equal or better creditworthiness to 
that of Customer. 

(c) 
shall have occurred and be continuing. 

(d) The Successor Person shall be organized as a cooperative with membership equal 
to or greater than that of Customer prior to such Change in Control so that it will have 
rmfficient capability to satisfy the payment obligations of Customer under this 
Agreement. 

(e) For purposes of this Section 16.1, the term “Change in Control” shall mean a 
merger or consolidation of Customer with or into another Person, a direct or indirect 
transfer or conveyance of all or substantially all of Customer’s assets or the liquidation or 
dissolution of Customer, or a direct or indirect transfer, in one or a series of related 
transactions, of a majority of the ownership in or control of Customer. 

16.2 Successor Substituted. Upon any consolidation or merger, or any conveyance or 
transfer of the properties and assets of any Person substantially as an entirety in 

Immediately after giving effect to such transaction, no Event of Default hereunder 
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accordance with Section 16.1, the Successor Person shall succeed to, and be substiat4 
for, and, subject to Section 16.3, may exercise every right and power of Customer 
hereunder with the same effect as if such Successor Person had been named 89 the 
Customer herein. 

163 Coordination. Customer promptly shall notify Company of any proposed 
Change in Control. Company is not required, but shall have the option, to serve new 
Customer load that as of the Effective Date ofthis Agreement is being served by or is in 
the service territory of another electric provider that Customer proposes to serve; 
provided, however, to the extent that such new load is currently being served by another 
generator pursuant to a written power purchase agreement with such generator that was in 
effect prior to any proposed service by Customer, Company shall have no obligation to 
serve such new load. Company shall have one hundred eighty (180) days from the date 
of notification from Customer to determine whether to serve new Customer load under 
the terms and conditions of this Agreement. If Company does not elect to serve such new 
Customer load under the terms and conditions of this Agreement prior to the expiration of 
such one hundred eighty (180) days, Customer shall have the right to enter into other 
arrangements to serve such new load. The provisions of this Section 16.3 shall not apply 
to de minimis new Member load which Customer serves as a result of acquisition of 
Members from or adjustments of service territory with adjacent electric providers, and 
any such load shall be part of Customer’s Retail Load. 

16.4 Non-Solicitation. Campany agrees that neither Company nor its affiliates shall, 
without the prior written consent of Customer or the board of trustees of Customer (or 
similar goveming body of Customer), (1) acquire, offer to acquire, or agree to seek to 
acquire, directly or indirectly, all or substantially all of the assets of Customer or all or 
substantially all of its members; (2) make any public announcement with respect to, or 
enter into or agree to, offer, propose, or seek to enter into, directly or indirectly, any 
acquisition, transaction or other business combination for all or substantially all of the 
assets of Customer or all or substantially all of its members; or (3) make, or in any way 
participate in, directly or indirectly, any solicitation of proxies, votes, or gathering of 
consents, however denominated, seeking the vote of or consent of, or seeking to influence 
any member in connection with any election or vote related to the acquisition of all or 
substantially all of the assets of Customer or all or substantially all of its members. In no 
event are the provisions of this Section 16.4 intended to limit those rights which 
Company may obtain in the event of the adoption of Retail Competition in the State of 
Florida and Customer acknowledges that Company shal1 have the right to sell capacity, 
energy and related services directly to existing and/or former Members of Customer in 
the event of the adoption of Retail Competition in the State of Florida 

16.5 Customer’s Loss of Members. 

(a) During the Term, if Customer experiences a Loss of Members, as set forth in 
Section 16.5(e), below, Customer shall pay an amount calculated as set forth in Appendix 
L, and such amount shall be included as part of the Monthly Bill (the “Loss of Members 
Charge”). Customer shall receive a credit against the load represented by such Loss of 
Members used to calculate the Loss of Members Charge by reducing the annual kW 
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demand subject to Loss of Members Charge in column (6), Table 2, of Appendix L to the 
extent that (i) the FPSC, in a proceeding, recognizes Company’s generation that was used 
to serve the load represented by such Loss of Members as benefiting Company’s 
Customers and permits Company to recover the costs (including the ROE) associated 
with such generation through the retail rates payable by Company’s Customers, or (ii) 
Company sells the capacity and energy associated with Company’s generation used to 
serve the load represented by such Loss of Members to another wholesale customer such 
that Company is able to recover the costs (including the ROE) associated with such 
generation from another wholesale customer. To the extent Company does not fully 
recover the costs of Company’s generation (including the ROE) that was used to s w e  
the. load represented by such Loss of Members, Customer shall continue to pay an 
amount equal to the difference between the costs (including the ROE) of Company’s 
generation that was used to serve the load represented by such Loss of Members and the 
actual costs recovered by Company pursuant to (i) and (ii) above. 

@) Customer shall not directly or indirectly aid, encourage, participate in or 
otherwise facilitate any act undertaken to cause any Member of Customer to terminate its 
membership unless such Member has failed to comply with its obligations to Customer, 
and Customer shall use commercially reasonable efforts to renew and extend all fianchise 
agreements, territorial agreements and similar arrangements for the Term of this 
Agreement. 

(c) Company shall use commercially reasonable efforts to secure FPSC approval for 
Company to recover, through retail rates payable by Company’s Customers, costs 
associated with Company’s generation used to s m e  the load existing prior to the Loss of 
Members. 

(d) To the extent related solely to and as necessary to indirectly serve the load 
represented by a Loss of Members, Customer shall be entitled to resell capacity and 
energy purchased fiom Company to any successor which obtains the same franchise 
formerly held by Customer or otherwise serves the same area associated with a Loss of 
Members; provided, however, Company also shall have the right to serve any Person that 
is subsumed under the definition of Loss of Members. To the extent any capacity and 
Energy is resold by Customer under the first sentence of this Section 16.5(d) or to the 
extent Company sells capacity and Energy to any former Members (in the same area such 
Members were formerly served by Customer) that are part of the Loss of Members 
calculation, or to the extent any former Members that are part of the Loss of Members 
calculation become Members of Customer again (in the same area such Members were 
formerly saved by Customer), Customer shall not he subject to any Loss of Members 
Charge calculation based on such Loss of Members under Section 16.5(a). 

(e) For purposes of this Section 16.5, the term “Loss of Members” means a 
cumulative decrease exceeding three percent (3%) in the number of Members’ accounts, 
which cumulative percentage decrease is calculated for the three year period that includes 
the current Calendar Year and the two (2) prior Calendar Years, where the load 
represented by the accounts formerly saved by Customer continues to be served at or 
about the same locations, but by an electric s a v i c e  provider other than Customer. The 
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Loss of Members calculation shall be performed each Calendar Year during the Delivery 
Period. The reaSons for a Loss of Members could include, but are not limited to, 
Customer’s failure to retain a franchise agreement granting Customer the right to provide 
retail electric service to Members within a particular geographic area, incorporation of a 
new municipality that acquires Customer’s facilities and thereafter serves the Members 
within said municipality, and changes of service tenitorial boundaries. The cumulative 
pacentage decrease in the number of Members’ accounts in a Calendar Year shall be 
calculated by dividing the number of former Members’ accounts taking retail electric 
service at their existing locations from an electric service provider other than Customer 
during that Calendar Year plus such losses from the prior two (2) Calendar Years, by the 
highest number of Members’ accounts during that three (3) year period, which resulting 
amount shall be i) multiplied by 100 percent. If the result of this calculation is greater 
than three percent (3%), then the calculation set forth in Appendix L shall be used to 
determine the amount of annual Loss of Members Charge that is attributable to the Loss 
of Members’ accounts, and for which Customer continues to be responsible. Customer 
shall certify to Company, by January 30* of each year during the Term, the total number 
of Members and Members’ accounts for the prior Calendar Year along with the total 
kwhs consumed in the prior Calendar Year by the Members’ accounts that have been 
lost. Customer represents and warrants that the schedule set forth in Appendix L 
represents the total number of Members’ accounts that Customer has had for the three (3) 
Calendar Years of 2004, 2005 and 2006 set forth in such Appendix. The method for 
calculating the amount of Loss of Members Charge and examples of such Calculation are 
set forth in Appendix L. 

ARTICLE 17 GENERAL PROVISIONS 

17.1 Third Party Beneficiaries. This Agreement is intended solely for the benefit of 
the Parties hereto, and nothing herein shall be construed to create any duty to, or standard 
of care with reference to, or any liability to, any Person not a Party  hereto. For the 
avoidance of doubt, neither Members nor the Lenders are third party beneficiaries of this 
Agreement. 

17.2 No Dedication of Facilities. Any undertakings or commitments by one Party to 
the other under this Agreement shall not constitute the dedication of generation facilities 
or the transmission system or any portion thereof by either Party to the other Party. 

17.3 Waivers. The failure of a Party to insist in any instance upon strict performance 
of any of the provisions of this Agreement or to take advantage of any of its rights under 
this Agreement shall not be construed as a general waiver of any such provision or the 
relinquishment of any such right, except to the extent such waiver is in writing and signed 
by an authorized representative of such Party. 

17.4 Choice of Law. The interpretation and performance of this Agreement shall be in 
accordance with and controlled by the Laws of the State of Florida, without giving effect 
to its conflict of Laws provisions. 
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17.5 Severability. If any provision or provisions of this Agreement shall be held to be 
invalid, illegal, or unenforceable, the validity, legality, and enforceability of the 
remaining provisions shall in no way be affected or impaired thereby; and, subject to 
Section 2.5, the Parties hereby agree to effect such modifications to this Agreement as 
shall be reasonably necessary in order to give effect to the original intention of the 
Parties. 

17.6 
unless it is in writing and signed by the Parties. 

17.7 Counterparts. This Agreement may be executed in any number of counterparts, 
and each executed counterpart shall have the same force and effect as an original 
instrument. Execution of this Agreement by facsimile or PDF signamre is deemed to be, 
and has the same effect as, execution by original signature. 

17.8 
the convenience of the Parties only and are not to be construed as part of this Agreement. 

17.9 Records. The Parties shall keep (or as necessary cause to be kept by their 
respective agents) for a period of at least five (5) years such records as may be needed to 
afford a clear hstory of the Full Requirements Electric Service supplied pursuant to this 
Agreement. For any matters in dispute, the Parties shall keep the records related to such 
matters until the dispute is ended. 

17.10 Survival. The provisions of Section 3.3, Section 3.4, Section 3.5 and Section 3.6, 
Article 7, Article 10, Article 11, Article 13, Article 15, Section 17.4, Section 17.9, 
Section 18.2 and any other Section of this Agreement that specifies by its terms that it 
survives termination and any other Section of this Agreement that pertains to the 
obligation to pay amounts due for service rendered prior to termination, shall survive the 
cancellation, termination or expiration of this Agreement. 

17.11 Cooperation to Effectuate Agreement. Each Party shall cooperate to implement 
the provisions of and to administer this Agmrnent in accordance with the intent of the 
Parties. 

17.12 No Public Announeement. The Parties agree that no press release or public 
announcement concerning the transactions contemplated by this Agreement will be made 
unless mutually agreed to by the Parties in writing; provided, however, such mutual 
agreement shall not be required if: 

(a) 
with applicable Laws of a governmental authority having jurisdiction; or 

@) 
proceeding or a submission, whether voluntary or compulsory. 

17.13 Stranded Costs. If a Party or any of its Af€iliates becomes entitled to receive 
compensation associated with stranded generation, transmission, distriiution or other 

Modification. No modification to this Agreement will be binding on any Party 

Headings. Article and Section headings used throughout this Agreement are for 

the disclosing Party determines that disclosure is reasonably necessary to comply 

disclosure is made to the FERC or the FPSC in connection with a hearing, 
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assets or costs, the other Party shall have no claim or entitlement to any such 
compensation. 

17.14 Further Assurances. If either Party determines in ita reasonable discretion that 
any further instruments, assurances, or other thin5 are necessary or desirable to carry out 
the terms of this Agreement, the other Party shall execute and deliver all such instruments 
or assurances, and do all thing reasonably necessary or desirable to carry out the terms 
of this Agreement. 

17.15 No Joint Venture. This Agreement is not intended, and shall not be construed, to 
create any association, joint venture, agency relationship or partnership between the 
Parties or to impose any such obligation or liability upon either Party. Except as set forth 
in the Limited Services Agreement, neither Patty shall have any right, power or authority 
to enter into any agreement or undertaking for, or act on behalf of, or to act as or be an 
agent OT representative of, or otherwise bind, the other Party. 

17.16 Joint Preparation. This Agreement shall be considered for all purposes as 
having been prepared through the joint efforts of the Parties and shall not be construed 
against one Party or the other as a result of the preparation, substitution, submission or 
other event of the negotiation, drafting or execution of this Agreement. 

17.17 Entire Agreement. This Agreement and the Short-Term Agreement contain the 
entire agreement between the Parties with respect to the subject matter hereto and 
supersede all previous oral and written negotiations, commitments, and undecstandings of 
the Parties (including any preliminary term sheet) with respect to the Parties’ respective 
rights and obligations set forth herein. There exist no other mderstanding, terms or 
conditions, written or oral, related to the rights and obligations established by this 
Agreement, and neither Party has relied on any representation, express or implied, not 
contained herein. 

ARTICLE 18 TAXES 

18.1 General. Company and Customer shall each use reasonable efforts to minimize 
Taxes applicable to the transactions to be. carried out under the terms of this Agreement. 
Either Party, upon written request of the other, shall provide a certificate of exemption or 
other reasonably satisfactory evidence of exemption including, but not limited to, an 
applicable affidavit approved by the Florida Department of Revenue, if such Party is 
exempt from Taxes, and shall use reasonable efforts to obtain and cooperate with 
obtaining any exemption i?om or reduction of Tax. 

18.2 Applicable Taxes. 

(a) Customer shall be responsible for its share of any existing or new Taxes imposed 
or levied upon Company and Customer’s share of such Taxes shall be included in the 
Monthly Bill as costs identified in and allocated pursuant to the cost-of-service formulas 
set forth in Article 4, Appendix B and Appendix C. 
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@) Customer shall be responsible for all existing and any new Taxes, 01 other similar 
tax, fee or assessment 1) imposed or levied upon Customer, 2) amibutable or related to 
Full R q ~ e m e n t s  Electric Service not included in any of the other elements of the 
Monthly Bill and/or 3) relating to the sale, use or consumption of Energy or Full 
Requirements Electric Service pursuant to t h i s  Agreement. In the event of a conflict 
between the provisions set forth in this subsection (b) and any other provision of this 
Agreement, this subsection @) controls. 

(c) If Company is required to collect or remit any Tax on behalf of Customer as a 
result of the transactions contemplated in this Agreement, as agent or otherwise, 
Customer shall reimburse any Tax to Company through the Monthly Bill, with such 
reimbursement to be made on an After-Tax-Basis. 

(d) To the extent that Company incurs a Tax liability due to denied or lost Tax 
benefits previously recognized or enjoyed by Customer during the term of this 
Agreement, Customer shall be responsible for all such Taxes. Additionally, in the event 
that Company incurs interest expense or penalties on a Tax deficiency related to denied 
or lost Tax benefit previously recognized or enjoyed by Customer during the Term of this 
Agreement, Customer shall be responsible for all such related penalties and interest 
expense. To the extent such Taxes and interest are not captured and reflected in the 
Monthly Bill pursuant to Section 4.9, such Taxa or interest expense shall be 
incorporated into the Monthly Bill of Customer. To the extent any Taxes or interest is 
due from Customer to Company after termination of this Agreement, Company shall be 
paid all outstanding amounts for which Customer is responsible, in twelve (12) equal 
monthly payments, beginning with the month immediately following the month in which 
Customer is notified that such amount is due to Company. Such payments shall be made 
by Customer to Company on or before the first day of each month. This Section 18.2 
shall survive the termination or expiration of this Agreement. 

ARTICLE 19 RULES OF CONSTRUCTION 

19.1 T-s used in this Agreement but not listed in this Article, or deked  herein or in 
Article 1, shall have meanings as commonly used in the English language and, where 
applicable, in Good Utility Practice. 

19.2 Words not otherwise defined herein that have well known and generally accepted 
technical or trade meanings are used herein in accordance with such recognized 
meanings. 

19.3 

19.4 
the words “without limitation.” 

19.5 References to contracts, agreements and other documents and instruments shall be 
references to the same as amended, supplemented or otherwise modified from time to 
time. 

The masculine shall include the feminine and neuter. 

The words “include,” “includes” and “including” are deemed to be followed by 
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19.6 The Appendices attached hereto are incorporated in and are intended to be a part 
of this Agreement; provided, that in the event of a conflict between the tams of any 
Appendices and the terms of this Agreement, the terms of this Agreement s h d  take 
precedence. 

19.7 References to Laws and to terms defined in, and other provisions of, Laws shall 
be references to the same (or a successor to the same) as amended, supplemented or 
otherwise modified from time to time. 

19.8 References to a Person shall include its permitted successors and assigns, and any 
entity succeeding to the functions and capacitia of that Person. 

19.9 References to “Articles,” “Sections,” or “Appendices” shall be to articles, 
sections, or appendices of this Agreement, or, as appropriate, to sections of the FPA or 
F’ERC‘s regulations. 

19.10 Unless the context plainly indicates otherwise, words importing the singular 
number shall be deemed to include the plural number (and vice versa); teams such as 
“hereof,” “herein,” “hereunder” and other similar compounds of the word “here” shall 
mean and refer to the entire Agreement rather than any particular part of the same. 

19.11 This Agreement was negotiated and prepared by both Parties with the advice and 
participation of counsel. The Parties have agreed to the wording of this Agreement and 
none of the provisions hereof shall be construed against one P a t t y  on the ground that such 
Par ty  is the author of this Agreement or any part hereof. 

19.12 The Parties acknowledge and agree that this Agreement, the transactions 
contemplated hereby, and any instruments that may be provided by either Party hereunder 
(including any Performance Assurance) shall each, and together, constitute one and the 
same “forward contract” within the meaning of the United State Bankruptcy Code, and 
Company shall constitute a “forward contract merchant” under the United State 
Bankruptcy Code. 
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IN WITNESS WHEREOF, Company and Customer have caused this Agreement to be 
executed in duplicate by their respective duly authorized officers as of the Effective Date. 

FL0RU)A POWER & LIGHT COMPANY 

TITLE: NAME: B Y  L Vice SamA. President, Energy Marketing & JVY 

Trading 

LEE COUNTY ELECTRIC 
COOPERATIVE, Ih'C. 

BY. 
NAME{William D. Hamilton 
TITLE: Executive Vice President and 

Chief Executive Officer 
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PEOPLE. POWER. POSSIBILITIES. 

September 4,2007 

MI. Michael A. Robison 
Florida Power & Light Company 
700 Universe Boulevard 
Mail Stop CTWJB 
Juno Beach, FL 33408 

Dear Mr. Robison: 

SUBJECT: 

Enclosed are two sets of the following executed documents for your files. Please sign and return 
one and retain the other h r  your files. 

Amended Power Supply Agreement -Long- and Short-Tam 

Long-Tam Amended Agreement -Pages 14 and 15 
Signed letter dated August 31,2007, re: agreed-upon changes on abovementioned pages 

Short-Tam Amended Agreement - Pages 12 and 13 
Signed letter dated August 3 1,2007, re: agreed-upon changes on above-mentioned pages 

Sincerely, 
I 

Dennie Hamilton 
Executive Vice President & Chief Executive Officer 

Enclosures 
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Florida Power EL Light Company. 700 Universe Blvd, 
Juno Beach, FL 33408 

FPL 
August 31,2007 

Lee County Electric Cooperative, Inc. 
4980 Bayline Drive 
North Folt Myers, Florida 33917-3910 
Aaention: Mr. h i e  Hamilton, Chief Executive Officer 

Re: Amendment to Long-Term Agreement for Full Requirements Electric Service Dated as of 
August 21,2007, By and Between HoridaPowex &Light Company and Lee County Electric 
Cooperative, Inc. (the “Agreement”) 

This letter is being signed pursuant to Section 17.6 of the Agreement and constitutes a modification 
and amendment of the Agreement pursuant to such Section. Capitalized terms not otherwise defined 
in this letter have the meaning set forth in the Agreement In consideration of the mutual covenants 
and agreements contained in this letter, by executing this letter in the space provided below. the 
Parties hereby agree that the Agreement is modified and amended (as of the date of this lmr) as 
follows: 

1 .  The sentence beginning with the words “In the event any of the above conditions” in the first 
full paragraph following Section 2.50  is amended by deleting the word “or” between the 
words “are not satisfied“ and “are not waived” and by adding in its place the words “and, to 
the extent not satisfied,”. 

Section 2.8(a) of the Agreement is amended by deleting the word “or” between the words 
“are not satisfied” and “are not waived” and by adding in its place the words “and, to the 
extent not satisfied,”. 

2. 

For contract administration purposes, the Parties agree to replace pages 14 and 15 currently set forth 
in the original copies of the Agreement Wined by each Party with replacement pages 14 and 15 that 
are aaached to this 1- as Exhibit A. Such replacement pages incorporate the above amendments. 
The Agreement, except as amended by this letter, remains unchanged. 

B Y  

TITLE Vice President, Energy Marketing & 
Trading 

LEE COUNTY ELECTRIC 
coomRATIvE. INC. 

BY: 
NAME: William D. Hamilton 
TITLE Executive Vice President and 

ChieEExecutive Officer 

an FPL Gmup cumpony 



so FPL Gmmp company 

EXHIBITA 
REPLACEMENT PAGES 
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limited to an aggregate total of 300 IvtW during any hour unless otherwise mutually 
agreed in writing. 

2.7 Cooperation. If requested by Company, Customer shall undertake commercially 
reasonable efforts to cooperate with and assist Company in Company’s efforts to secure 
acceptance of this Agreement by FERC and request FERC action on these filings and, 
upon Company’s request, shall make a timely submittal at FERC affirmatively supporting 
the acceptance of this Agreement by FERC in each case without modification, 
suspension, investigation, or condition. To the extent that this Agreement is modified 
pursuant to Section 2.6, Customer shall promptly execute an amendment to this 
Agreement that implements such modifications. 

2.8 Termination for Failure of Condition Precedent. 

(a) In the event any of the above conditions precedent set forth in Section 2.5 are not 
satisfied or are not waived in wn’ting by the dates provided above, this Agreement, except 
for those provisions that expressly survive, shall terminate automatically under the terms 
of this Agreement without any need by either Party to declare an Early Termination Date 
or take any further action, and this Agreement shall have no further force and effect. 

(b) Notwithstanding any provision of this Agreement to the contrary, in the event this 
Agreement terminates pursuant to this Section 2.8, subject to Section 17.10, the Parties 
shall be released and discharged from any and all obligations arising or accruing 
hereunder from and after such date. and shall not incur any additional liability to each 
other as a result thereof, except to the extent of any claims arising with respect to Section 
2.7, Article 10 or Article 13. With respect to any such claims, Articles 7, 10, 13, 15, 17 
and 19 shall survive and continue to apply. 

ARTICLE 3 SALE AND PURCHASE 

3.1 Partial Requirements Electric Service 

(a) During the Delivery Period, except as permitted by Sections 3.3,3.4,3.5 and 3.7, 
Company shall sell and deliver to Customer and Customer shall receive and purchase 
from Company, Partial Requirements Electric Service at the Receipt Points sufficient to 
serve Customer’s Retail Load at the Delivery Points, as such load may be verified by 
Company, As a provider of Partial Requirements Electric Service, Company is solely 
responsible for satisfying all requirements and paying all costs incurred or to be incurred 
to provide Partial Requirements Electric Service. to the Receipt Points, and Customer 
shall pay for such Partial Requirements Electric Service as provided in this Agreement, 
including without limitation as provided in this Article 4. In no event, however, shall 
Company be obligated to supply Customer during any hour of this Agreement more than 
300 MW as measured at the Belle Meade and Buckingham Delivery Points combined. 

@) Subject to Section 16.5, Company understands that Customer’s Retail Load may 
change from time to time. Subject to Sections 3.3,3.4,3.5 and 3.7, except as specifically 
provided herein, at no time during the Delivery Period shall Customer use, directly or 
indirectly, including through any of its Affiliates (i) constructed or purchased generation 
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Agreement that are acceptable to Company pursuant to Sedion 2.6, Customer shall 
promptly execute an amendment to this Agreement that implements such modifications. 

2.8 Termination for Failure of Condition Precedent. 

(a) In the event any of the above conditions precedent set forth in Section 2.5 are not 
satisfied or are not waived in writing by the dates provided above, this Agreement, except 
for those provisions that expressly survive, shall tenninate automatically under the terms 
of this Agreement without any need by either Party to declare an Early Termination Date 
or take any further action, and this Agreement shall have no further force and effect. 

@) In the event that FERC issues an order requiring modifications or conditions on 
its acceptance or approval of the Short-Term Agreement and Company does not, within 
the earlier of (i) December 31,2009, or (ii) six (6) months after the later of (x) the date of 
such FERC order or (y) the satisfaction of the conditions set forth in Section 2.5(c), 
provide written notice to Customer that such modifications are acceptable to Company in 
its sole discretion as set forth in Section 2.5(d), then this Agreement, except for those 
provisions that expressly survive, shall terminate automatically under the terms of this 
Agreement without any need by either Party to declare an Early Termination Date or take 
any further action, and this Agreement shall have no further force and effect. 

(c) In the event that FERC issues an order requiring modifications or conditions on 
its acceptance or approval of this Agreement and Company does not, by December 3 1, 
2009, provide written notice to Customer that such modifications are acceptable to 
Company in its sole discretion as set forth in Section 2.5(e) and Section 2.6, then this 
Agreement, except for those provisions that expressly survive, shall terminate 
automatically under the terms of this Agreement without any need by either Party to 
declare an Early Termination Date or take any further action, and this Agreement shall 
have no further force and effect. 

(d) Notwithstanding any provision of this Agreement to the contrary, in the event this 
Agreement terminates pursuant to this Section 2.8, subject to Section 17.10, the Parties 
shall be released and discharged fiom any and all obligations arising or accruing 
hereunder from and after such date and shall not incur any additional liability to each 
other as a result thereof, except to the extent of any claims arising with respect to Section 
2.7, Article 10 or Article 13. With respect to any such claims, Articles 7, 10, 13, 15, 17 
and 19 shall survive and continue to apply. 

ARTICLE 3 SALE AND PURCHASE 

3.1 Full Requirements Electric Service. 

(a) During the Delivery Period, except as permitted by Sections 3.3, 3.4, 3.5 and 3.7, 
Company shall sell and deliver to Customer and Customer shall receive and purchase 
&om Company, Full Requirements Electric Service at the Receipt Points sufficient to 
serve Customer’s Retail Load at the Delivery Points, as such load may be verified by 
Company. As a provider of Full Requirements Electic Service, Company is solely 
responsible for satisfying all requirements and paying all costs incurred or to be incurred 
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not approved such modifications or conditions to this Agreement by December 3 1,2009, 
Company may waive this condition precedent by providing written notice of waiver to 
Customer by such date; otherwise this Agreement shall be null and void. 

In the event any of the above conditions precedent set forth in this Section 2.5 are not 
satisfied or are not waived in writing by the dates provided above, Company’s obligations 
under this Agreement shall automatically terminate by the terms of t h i s  Agreement, and 
Customer expressly waives any and all rights to raise in any forum a clam that ampany 
must provide service (including without limitation Full Requirements Electric Service) to 
Customer on any basis other than pursuant to the terms of the Short-Tam Agreement, 
including without limitation: 

(i) any terms or provisions of this Agreement; 

(ii) any previous agreements, if any, between Customer and Company, including, but 
not limited to, any previous electric service agreements, any settlement agreements 
resolving FERC proceedings or any settlement agreements resolving any State or Federal 
court suits; 

(iii) any federal Law; 

(iv) any Florida Law; or 

(v) on any other basis. 

2.6 FERC Acceptance. With respect to the condition set forth in Section 2.5(e), 
Company agrees to accept any modifications or conditions imposed by FERC with 
respect to this Agreement that, in the judgment of Company exercised in its sole 
discretion, do not (i) adversely affect the commercial, economic, legal and other benefits 
reasonably anticipated to be derived by Company from this Agreement or (ii) otherwise 
have an adverse impact on Company’s Customers, Company or its shareholders; 
provided, however, Company will be under no obligation to accept any modifications to 
this Agreement or conditions imposed by FERC in connection with the acceptance or 
approval of this Agreement, if in the judgment of Company, exercised in its sole 
discretion, such modifications to this Agreement or conditions imposed by FERC in 
connection with the acceptance or approval of this Agreement would be adverse to 
Company as set forth in subsections (i) and/or (ii), above. 

2.7 Cooperation. If requested by Company, Customer shall undertake commercially 
reasonable efforts to cooperate with and assist Company in Company’s efforts to secure 
acceptance of ~s Agreement by FERC and request FERC action on these filings and, 
upon Company’s request, shall make a timely submittal at FERC affirmatively supporting 
the acceptance of this Agreement by FERC in each case without modification, 
suspension, investigation, or condition. In addition, if requested by Company, Customer 
shall submit letters to the FPSC and take such other actions as reasonably requested by 
Company in support of Company’s effort to secure authorization or approval from the 
FPSC pursuant to Section 2.5(c). To the extent that FERC requires modifications to this 
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Agreement that are acceptable to Company pursuant to Section 2.6, Customer shall 
promptly execute an amendment to this Agreement that implements such modifications. 

2.8 Termination for Failure of Condition Precedent. 

(a) In the event any of the above conditions precedent set forth in Section 2.5 are not 
satisfied or are not waived in writing by the dates provided above, this Agrement, except 
for those provisions that expressly survive, shall terminate automatically under the terms 
of this Agreement without any need by either Party to declare an Early Termination Date 
or take any further action, and this Agreement shall have no further force and effect. 

@) In the event that FERC issues an order requiring modifications or conditions on 
its acceptance or approval of the Short-Term Agreement and Company does not, within 
the earlier of (i) December 31, 2009, or (ii) six (6) months after the later of (x) the date of 
such FERC order or (y) the satisfaction of the conditions set forth in Section 2.5(c), 
provide written notice to Customer that such modifications are acceptable to Company in 
its sole discretion as set forth in Section 2.5(d), then this Agreement, except for those 
provisions that expressly survive, shall terminate automatically under the terms of this 
Agreement without any need by either Party to declare an Early Termination Date or take 
any further action, and this Agreement shall have no further force and effect. 

(c) In the event that FERC issues an order requiring modifications or conditions on 
its acceptance or approval of this Agreement and Company does not, by December 31, 
2009, provide written notice to Customer that such modifications are acceptable to 
Company in its sole discretion as set forth in Section 2.5(e) and Section 2.6, then this 
Agreement, except for those provisions that expressly survive, shall terminate 
automatically under the terms of this Agreement without any need by either Party to 
declare an Early Termination Date or take any further action, and this Agreement shall 
have no further force and effect. 

(d) Notwithstanding any provision of this Agreement to the contrary, in tbe event this 
Agreement terminates pursuant to this Section 2.8, subject to Section 17.10, the Parties 
shall be released and discharged from any and all obligations arising or accruing 
hereunder from and after such date and shall not incur any additional liability to each 
other as a result thereof, except to the extent of any claims arising with respect to Section 
2.7, Article 10 or Article 13. With respect to any such claims, Articles 7, 10, 13, 15, 17 
and 19 shall survive and continue to apply. 

ARTICLE 3 SALE AND PURC&ASE 

3.1 Full Requirements Electric Service. 

(a) During the Delivery Period, except as permitted by Sections 3.3, 3.4, 3.5 and 3.7, 
Company shall sell and deliver to Customer and Customer shall receive and purchase 
from Company, Full Requirements Electric Service at the Receipt Points sufficient to 
serve Customer’s Retail Load at the Delivery Points, as such load may be verified by 
Company. As a provider of Full Requirements Electric Service, Company is solely 
responsible for satisfying all requirements and paying all costs incured or to be incurred 
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@ 
FPL 

Florlda Power 8 Light Company, 700 Universe Blvd, 
Juno Beach. FL 33408 

Febmary 15,2008 

Lee County Elecfic Cooperative, h. 
4980 Bayline Drive 
NorthFort Myers, Florida 33917-3910 
Attention: MI. DeMie Hamilton, Chief Executive Officer 

Re: Amendment to Long-Term Agreement for Full Reqnirements Eleckic Service Dated as of August 21, 
2007, By and Between Florida Power & Light Company and Lee County Electric Cooperative, Ine. (the 
“Agreement‘) 

Tbis lelter is being signed pursuant to Section 17.6 of the Agrecmnt and constitutes a modi6cation and 
amendment of the Agreement pursuant to such Section. Capitalized terms not otb&e defined in this 
letter have the meaning set forth in the Agreement. In consideration of the muwl covenants and 
a@”ents contained in this letter, by executing this letter in the space proviaed below, the Parties hereby 
agree that the Agreement is modified and amended (as of the date of this letter) as follows: 

1. A new Section 13.1Q is added to Article 13 as follows: 
‘Notwithstanding anyihing in this Section to the contrary, if the FERC or its staff, during the 
course of an investigation or otherwise, requests information *om one of the Parties that is 
otbcrwise required to be maintained in confidence pusuant to this Agreement, the Party shall 
provide the requested infamation to the FERC or its M. In providing the information to FERC 
or its staff, the Party may, consistent with 18 C.F.R 388.112, request that the information be 
treated as confidential and wn-pnblic by the FERC and its StafE and that the idomtion be 
withheld h m  public disclosure. The Party shall notify the other Party to the Agreement when it 
is notified by FERC or its staff that a request for disclosure of, or decision to disclose, confidential 
information bas been received, at which time either of the parties may respond before such 
information is made public, pursuant to 18 CFR 388.1 12.” 

, 

For contract administraticm purposes, the Parties agree to replace page 55 cmently set forth in the ori@ 
copies of the Agreement retained by each Party with replacement pages 55 and 55A that are attached to this 
lettcr as Exhiiit A. Such replacement pages incorporate the above amendment The Ageemen< except as 
amsnded by this l e m ,  remains unchanged. 

TlTL?2 Vice President, Energy Marketing & 
Trading 

LEE COUNTY ELECTRIC 
COOPERATIVE, INC. 

B Y  x / L  && - 
NAME: WilIiamD. Hamilton 
TITLE: Executive Vice President and 

Chief Executive Offim 

an FPL Group company 
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REPLACEMENT PAGES 

82 



even if disclosed, including marking such information confidential and requesting 
confidential treatment of such information. 

(c) In the event that a Party (“Disclosing Party’’) is requested or required to 
disclose any Confidential Information pursuant to subsection @)(ii) or (iii) of this 
Article 13, the Disclosing Party shall provide the other Party with prompt written 
notice of any such request or requirement, so that the other Party may seek an 
appropriate protective order, other confidentiality arrangement or waive 
compliance with the provisions of this Agreement. & failing the entry of a 
protective order, other confidentiality arrangement or the receipt of a waiver 
hereunder, the Disclosing Party, in the opinion of counsel, is compelled to 
disclose Confidential Information, the Disclosing Party may disclose that portion 
of the Confidential Information which the Disclosing Party’s counsel advises that 
the Disclosing Party is compelled to disclose. 

(d) The Parties shall be entitled to all remedies available at Law or in equity to 
enforce, or seek relief in comection with, this confidentiality obligation. In 
addition to the foregoing, the Disclosing Party shall indemnify, defend and hold 
harmless the other Party from and against any Claims, threatened or filed, and, 
subject to Articles 7 and 10 of this Agreement, any direct losses, damages, 
expenses, attomeys’ fees or court costs incurred by such Party in connection with 
or arising directly or indirectly from or out of the Disclosing Party’s disclosure of 
the Confidential Information to third parties except as permitted above. 

(e) Notwithstanding the above provisions, Company and Customer shall be 
permitted to communicate to the Transmission Provider any necessary 
information, including Confidential Information, with regard to hplementation of 
this Agreement, and will make all reasonable efforts to ensure that such 
Confidential Information remains confidential. 

( f )  Notwithstanding anything in this Section to the contrary, if the FERC or 
its staff, during the course of an investigation or otherwise, requests information 
from one of the Parties that is otherwise required to be maintained in confidence 
pursuant to this Agreement, the Party shall provide the requested information to 
the FERC or its stafE In providing the i n f o d o n  to FFXC or its staff, the Party 
may, consistent with 18 C.F.R. 388.112, request that the information be treated as 
confidential and non-public by the FERC and its staff and that the information be 
withheld from public disclosure. The Par@ shall notify the other Party to the 
Agreement when it is notified by FERC or its staff that a request for disclosure of, 
or decision to disclose, confidential information has been received, at which time 
either of the parties may respond before such information is made public, 
pursuantto 18CFR388.112. 
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ARTICLE 14 REGULATORY AUTHORITIES 

14.1 Effect of Regulation 

(a) Each Party shall perform its obligations hereunder in accordance with 
applicable Law. Unless specifically provided otherwise in this Agreement, nothing in 
this Agreement affects, modilies or negates either Party’s rights or obligations under 
the FPA and the regulations promulgated thereunder, or any other federal or state 
Law. Nothing contained herein shall be construed to constitute consent or 
acquiescence by either Party to any action of the other Party which violates the Laws 
of the United States or any applicable state Laws, as those Laws may be amended, 
supplemented or superseded, or which violates any other Law. 

(b) The Parties acknowledge that this Agreement is an agreement subject to the 
jurisdiction of the FERC under the FPA, that this Agreement is being entered into by 
Customer for the purpose of serving its Retail Load, and that neither Party shall 
terminate this Agrement except as provided in this Agreement and in accordance 
with 18 CER35.15. 
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Florida Power 8 Ught Company, 700 Universe Blvd, 
Juno Baach, FL 33408 

March 18,2008 

Lee County Electric Coopative, Inc. 
4980 Bayline Drive 
NorthFort Myers, Florida 33917-3910 
Attention: Mr. Dennie Hamilton, Chief Executive Officer 

Re: Amendment to Long-Tem Agreement for Full Requirements Electric Service Dated as of 
August 21,2007, By and Between Florida Power & Light Company and Lee Couoty Electric Cooperative, 
Inc. (the “Agreement”) 

This letter is being signed pursuant to Section 17.6 of the Agnement and ConstirUtes a modifioation and 
amendment of the Agreement pursuant to such Section Capitalized terms not othemise defined in this 
letter have the meaning set forth in the Agreement In coosideration of the muhlal covenants and 
agreements contained in this letter, by executing this letter in the space provided below, the Parties h m b y  
agree that the Agreement is modified and amended (as of the date of this letter) as follows: 

1. AttherequestoftheFERC,anewsentenccisaddedtotheheofSeEtion13.l(c)asfollows: 
“Notwithstanding the above language, this provision does not Permit a Disclosine Partv to Dmvide 
the otha party notice of a request or qn-ent ofthe FERC or its staff to disclose COGdential 
Information to the FERC or its sta&” 

For contract administration purposes, the Parties agree to rcplace pages 55 and 55A that were added on 
February 15,2008 to the original copies of the Agreement retained by each Party with new replacement 
pages 55 and 55A that are attached to this letter as Extibit A Such replacement pages incorporate tbe 
above amendment. The Agreement, except as amended by this letter, rcmains unchanged 

I%ORIDAQ;””Y ~~~ 

BY: 
NAME: SamA.Fo 
TITLE: Vice President, Enngy Marketing & 

T - d W  

LEE COUNTY ELECTRIC 
COOPERATIVE, WC. 

B Y  - 
NAME: %UamD. Hamilton ~ 

TITLE: Executive Vice Pnsident and 
Chief Executive Officer 

an FPL Group campsay 85 
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even if disclosed, including marking such information confidential and requesting 
confidential treatment of such information. 

(c) In the event that a Party (‘Disclosing,Partf‘) is requested or required to 
disclose any Confidential Information pursuant to subsection @)(ii) or (iii) of this 
Article 13, the Disclosing Party shall provide the other Party with prompt written 
notice of any such request or requirement, so that the other Party may seek an 
appropriate protective order, other confidentiality arrangement or waive 
compliance with the provisions of this Agreement. IC failing the entry of a 
protective order, other confidentiality arrangement or the receipt of a waiver 
hereunder, the Disclosing Party, in the opinion of counsel, is compelled to 
disclose Confidential Information, the Disclosing Party may disclose that portion 
of the Confidential Information which the Disclosing Party’s counsel advises that 
the Disclosing Party is compelled to disclose. Notwithstanding the above 
language, this provision does not permit a Disclosing Party to provide the other 
P m  notice of a request or requirement of the FERC or its staff to disclose 
Confidential Information to the FERC or its sm. 

(d) The Parties shall be entitled to all remedies available at Law or in equity to 
enforce, or seek relief in connection with, this confidentiality obligation. In 
addition to the foregoing, the Disclosing Party shall indemnify, defend and hold 
harmless the other Party from and against any Claims, threatened or filed, and, 
subject to Articles 7 and 10 of this Agreement, any direct losses, damages, 
expenses, attorneys’ fees or cout costs incurred by such Party in connection with 
or arising directly or indirectly from or out of the Disclosing Party’s disclosure of 
the Confidential Information to third parties except as permitted above. 

(e) Notwithstanding the above provisions, Company and Customer shall be 
permitted to communicate to the Transmission Provider any necessary 
information, including Confidential Information, with regard to implementation of 
this Agreement, and will make all reasonable efforts to ensure that such 
Confidential Information remains confidential. 

( f )  Notwithstanding anything in this Section to the contrary, if the FERC or 
its staff, during the course of an investigation or otherwise, requests information 
ftom one of the Parties that is otherwise required to be maintained in confidence 
pursuant to this Agreement, the Party shall provide the requested information to 
the FERC or its st&. In providing the information to FERC or its sw the Party 
may, consistent with 18 C.F.R. 388.1 12, request that the information be treated as 
confidential and non-public by the FERC and its staff and that the information be 
withheld from public disclosure. The Party shall notify the other Party to the 
Agreement when it is notified by FERC or its staff that a request for disclosure 06 
or decision to disclose, confidential information has been received, at which time 
either of the parties may respond before such information is made public, 
pursuant to 18 CFR 388.112. 
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ARTICLE 14 REGULATORY AUTEORITIES 

14.1 Effect of Regulation. 

(a) Each Party shall perform its obligations hereunder in accordance with 
applicable Law. Unless specifically provided otherwise in this Agceement, nothing in 
th is  Agreement affects, modifies or negates either Party's rights or obligations under 
the FPA and the regulations promulgated thereunder, or any other federal or state 
Law. Nothing contained herein shall be construed to constitute consent or 
acquiescence by either Party to any action of the other Patty which violates the Laws 
of the United States or any applicable state Laws, as those Laws may be amended, 
supplementedor superseded, or which violates any other Law. 

@) The Parties acknowledge that this Agreement is an agreanent subject to the 
jurisdiction of the FERC under the FPA, that this Agreement is being entered into by 
Customer for the purpose of serving its Retail Load, and that neither Party shall 
terminate this Agreement except as provided in this Agreement and in accordance 
with 18 CFR35.15. 
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APPENDIX A 

LIST OF DELIVERY POINTS 

Belle Meade 

Buckingham 

Calusa 

Note: Each of the above Delivery Points is at the point recognized by the Transmission 
Provider. 
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APPENDIX B 

GENERATION DEMAND CHARGE AND 

GENERATION ENERGY CJURGE FORMULA RATE 
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APPENDIX B 

Generation Demand Charge and 
Generation Energy Charge Formula Rate 

The "Generation Demand Charge Rate" and "Generation Energy Charge 
Rate" used to calculate the Generation Demand and Energy Charges shall 
be determined pursuant to the cost-of-service formulas set forth in this 
Appendix B and in accordance with the provisions of Article 4 of this 
Agreement. 

The Generation Energy Charge Rate shall exclude costs recovered through 
the Fuel Charge and the Fuel Adjustment Charge, set forth in Section 4.5 of 
the Agreement. 

The references to FERC FORM No. 1 pages, columns and line numbers set 
forth in this Appendix B were derived from FPL's 2006 FERC FORM 
No. 1. Such references are expected to change during the term of this 
Agreement and the Parties agree to jointly support any FERC filings 
required to reflect any such changes. 
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FPL Cost of Service Formules 
A- 1 
Determination of Generation Demand Charge Rate 
December 3 1 

Line - Description 
1 Return on investment 
2 Operation & maintenance expense 
3 Depreciation expense 
4 Taxes other than income taxes 
5 Incometax 
6 Subtotal 

Less: Share of gains on non-separated wholesale power sales 
excluding emergency sales 

7 

8 Less: Other revenue credits 
9 Annual production fixed cost 
10 Total of 12 monthly peak firm MWs @ generator 
11 Customet's adjusted monthly coincident peaks 
12 Customer's share of annual production fixed cost 
13 Customer's annual production fixed cost 
14 Customer's sum of monthly kW billing demand 
15 Generation Demand Charge Rate 

Demand Related Reference 
A-S,Ll9Gd(Z) #DN/O! 
A-II.L19Col(Z) #DN/O! 
A-15, L i 4  COIR) #DN/O! 
A-16.LI4 Col (3) #DIV/O! 
A-11, L5 col(2) 

SumLi hmL5 
#DN/O! 
#DIV/O! 

A 4 4  LS Col(3) #DIV/O! 
L6-L7 .L% #DN/O! 
FPL CP D-nd Schcduls - MW 

CurtomnCP Danmd Schedulc #DN/O! MW 

L i i l L i O  

L 9 X L i 2  

CYIlomn Billing D-d Scbduis #DN/O! kw 
L131Li4 #DN/O! U L W - ~ ~ P  
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FPL Cost of Service Formulas 
A-2 
Determination of Generation Energy Charge Rate 
December 3 1 

Line 
1 
2 
3 
4 
5 
6 
7 
8 
9 
10 
11  
12 
13 

- Description 
Total fuel 
Purchasedpower (555)  
Other production expense 
Total production cost 
Administrative and general expense 
Retum on investment 
Depreciation expense 
Income tax 
Annual production variable costs 
Less: Fuel Costs 
Non-fuel costs 
Net MWh generated and purchased, less MWh sold 
Generation Energy Charge Rate 
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Reference Energy Related 
A - I C U I  Cal(4)-LICo1(4) 

A-14, L1 Col(4) 

A-14.L6BLlSCol(3) 

Sum LI UW W - 
A-IO. L18 COI (5) #DIV/O! 
A.S.L19Col(3) #DIV/O! 
A-IS.L14Col(3) #DN/O! 
A-17, LS Col (3) #DIV/O! 
sum L4 thru L8 #DIV/O! 
S u m L I + U  

L9 - LIO #DIV/O! 
FERC l .p .401bCol~b)-Col(c)  - m  
LII /L12/l,OOO #DN/O! SPrWh 



- 
FPL Cost of Service Formulas 
A 4  
Share of gains on non-separated wholesale power sales excluding emergency sales 
December 3 1 

- 
- 

Production 
Total Demand Energy 

c Line - Description Reference (1) (2) __ (3) 

1 

2 
3 
4 

- 

- 

- 5 

Actual Gain on Non-Separated Wholesale Power Sales 
excluding emergency sales 
Incentive Threshold 
Difference of Actual vs. Threshold 
FPL Share of Gains 

Deduction to Production O&M from the Gain on non- 
separated wholesale power sales excluding emergency LI -1.4 - - 
sales 

a/ As provided by Article 4.7(c) of the Agreement. 
b/ Equal to 20% of the gains above the Incentive Threshold as provided by Article 4.7(c) of the Agreement. 
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FF'L Cost of Service Formulas 

Other Revenue Credits 
December 3 1 

- A-4a 

System Allocator Production 
Line - Description Reference (1) (2) (3) 

I Ancillary Service Revenues - Generation Related nl 

3 Rent From Electric Property - General Plant c/ 

2 Other Generation Related Revenue Credits b/ 
100% 
100% 

#DIV/O! #DIV/O! 
4 Other General Revenue Credits 
5 Total 

dl #DIV/O! #DIV/O! 
Sum LI thru L4 - #DIV/O! - 

a/ Ancillary Service Revenues - Generation Related means Generation - Related Services as defined in Article 1 
of the Agreement and includes the revenues booked in accounts 447 and 456 for generation-related ancillary 
services. These revenues include amounts charged to transmission customers as well as amounts charged to FPL 
for the use of the FF'L system in making off-system power sales. The ancillary services charged transmission 
customers include reactive, regulation, spinning operating reserves and supplemental operating reserves. 
Revenues from energy imbalance service m revenue credited through the fuel charge. Reactive charges imputed 
for FPL's use of the FPL system in making third-party sales are also included in Ancillary Services Revenues - 
Generation Related. 

b/ Other Generation Related Revenue Credits includes generation-related revenues booked in accounts 447 and 
456, excluding amounts for: 1) transactions included in the divisor of this formula rate and 2) revenues credited 
through other components of this formula. 

c/ Rental From Electric Property includes revenues booked to account 454 for the rental of general plant, 
allocated to production based on gross plant. 

d/ Other General Revenue Credits includes miscellaneous revenues booked to accounts 454 and 456 not 
associated with a specific function, allocated to production based on gross plant. 
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FPL Cost of Service Formulas 
A-5 
R e m  on production related investment 
December 31, Simple Average 

Line 
1 
2 
3 
4 
5 
6 
7 
8 
9 
10 
11 
12 
13 
14 
15 
16 
17 
18 
19 

- Description 
Electric  ant: 
Gross plant in service 
Accumulated depreciation 
Accumulated Deferred Taxes 
Net plant in service 
Plant held for future use 
Construction work in progress 
Adjustment for FERC CWIP treatment 
Subtotal - Electric Plant 
Workine cauital: 
Materials &supplies 

Fuel 
Non-fuel 

Prepayments 
Cash requirements 
Total investment 
Campsite cost of capital 
Retum on investment 

Total Materials and Supplies 

Production 
Total Demand Energy 

Reference (1) (2) (3) 

Ad. L9 #DIV/O! #DIV/O! #DN/O! 
A-6, L16 #DIV/O! #DIV/O! #DN/O! 
Ad. U3 #DIV/O! #DIV/O! #DIV/O! 
UtUtL4 #DIV/O! #DN/O! #DN/O! 

CWPAajumnal Schcduio 

sum Lslhru L8 #DIV/O! #DIV/O! #DN/O! 

A-9, U 
A-9.19 #DIV/O! #DN/O! #DIV/OI 
1 I,+, I1 anwo! #DIV/O! #DN/O! I. I_ 

II #DIV/O! #DIV/O! #DIVIO! 
A 4  U #DIV/O! #DN/O! #DIV/O! 
19+  Lldmni  L16 %nTv/o! #DIVIO! #DN/O! .. ~ ., - - 
A-I 1. LS Col(41 #DIV/O! #DN/O! #DIV/O! 
L h X L I 8  b #DN/O! #DN/O! #DN/O! 

a/ Classified and functionalized using Gross Plant, A-6 L10 Col(2) 

Gross Plant Allocator 
Prepayments 

Total company (simple average) PERC-I ~ , l l O U 7  

#DN/O! 
#DIV/O! 
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FPL Con ofscrVicc Formulas 
A 4  

L k  

I 
2 
3 
4 
5 
6 
7 
8 
9 
10 
I I  
12 
13 
14 
I S  
16 
17 
18 
19 
20 
21 
22 

- 

a3 

al 

w 

G m s  plant in wia: 
Plan1 inseM'cc. e ~ c l  G&I 
Acquisition Adjwlmsnt Schcnr 4 
Less ARO related plant 
UcsIated pLan in Iwicc 
GSUs included in v~vo total above (353) 
G m d .  mtMgiMc & electric plani purchased 
LCOJ. ARO relatad gmml and intangible plant 

Total 
G m  Plsntslloc~tm 

Accumulated Dcpwiation: 
Plant in scryi~s, sxcl G&l 
Acquisition Ad jummt  S c h w  1 
GSUs included in q t e m  m I  above (353) 
cancral, inmuit& & d ~ m c  plant pmhased 

TMd 
Acc~mulaled Dcfcrrcd Tax-: 

Accumulated M d  Taxa - Account I90 (&bit) 
Ammulated Defamed TDXW - A w u n t  282 (credit) 
AEcumulaed D e M  Taxa - Aocount2.33 (credit) 
Otha Reg As- - Mend Taxes FAS IO9 (debit) 
MhaRcg Liability. D e M  Taxes FAS 109 ( d i t )  

Total 

Plan1 in SemieC-ARO Asset 

1-1 \, 

ZD"! 

UDNhl! 

#DNBI WDNm! #D"I WDNIO! 
- #DNBI WDNBI #DNMl 

UDNIO! XDNmI XDNmI UDNmi 
XDNml YDNIOI - WDNBI #DNBI 
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FPL Cost of ServiEs Formulas 
A-7 
Rodusdon rslated gwrral plant allocation 
Dcocmbu31,SmpkAvcragt 

ocnual p i n t  sc~ung io1 and 106 
( a )  ( b )  ( 5 )  ( d )  ( e )  ( f )  

Papoll 

Description bfumcs TOMryntcm E PmdUction D t m d  Energy Line - 
I Gencnlplmt 
2 389 L M d  Md l a d  rights m - i s . m u 6  YDNIO! 
3 394 Smctuna and impmvsmtms m - i p . ~ s u ~  UDNIO! 
4 391 OfRcc fumimre and qquipmcnt I O L C - I ~ . ~ L U  YDNIOI 
5 392 Transportation equipment FEP.GP,.~%U~ (IDNIO! 
6 393Smmequip" - . I ~ . ~ U O  WDNm! 
7 394 Tools, shop md garage equipment mc.1 p . m 6 ~ ~  YDNIO! 
8 395 Laboratory cquipmmt F U C - I ~ , ~ B U ~  UDNIO! 
9 396 Powr opcratcd equipment ~ - I P . ~ O L P I  #DN/o! 
10 397 Communioatian equipment MC.,P.~%W+ (IDN/O! 
I I 398 Misallanmus qu ipmat  PWC-I . .~~LPI  YDNIO! 
12 102 E M i c  plmr purctaed ~ C - ! P . ~ L I D I  YDNIO! 
13 Subtotal SUnUyNLlf 1DNM! #DN/OI a/ YDIVIO! Y WDNIO! W - YDNIO! WDNIOI 
14 P n m t  of rubmul X ~ L I I C ~ L W  ItDNm! - (IDNIO! UDNIO! 

16 Total garera1 plan1 LnLII 'L,, YDNIO! UDNIOI #DN/O! IIDNIO! 
17 Pwmtofmtal X.,LI*CoIW #DN/OI = #DN/O! #DN/O! 
18 Intangible plant IW.I p.m, u UDNIOl WDIVIO! IYDNIO! 
19 General and imangiblsplant ImLI6*LII  YDIYIOI YDNIOI #DNlOl UDIVIO! 

I5 399 OUlcr tangible pmprty  PLLC.IP 1 B U I  

d FERC-I p. 354: ROducIion payrol! /Total paymll excluding A&G paymll 
blA-14aLSI Col (a) 
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DRAFT- SUBJECT TO MANAGEMENT APPROVALS 

FPL Cost of Service Formulas 

Production related Cash Requirement 
December 3 1 

A-8 

Production 

Non-Fuel 
Description Reference Production Demand Energy Line - 

1 Other O&M expenses 
2 Total cash requirements 

8/21/2007 

A-14 .LI9-LI  #DIV/O! #DIV/O! #DN/O! 
LI x 118 
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FPL Cost of Service Formulas 
A-9 
Production related Materials & Supplies 
December 31, Simple Average 

Line Description 
1 Materials &supplies 
2 Fuel(151) 
3 Non-fuel 
4 Acwunt (158-allowances) 
5 
6 Merchandise (155) 
7 Other M&S (156) 
8 
9 Total non-fuel 
IO Total materials & supplies 

- 

Plant materials (154 & 163) a/ 

Nuclear held for sale (157) 

Reference 

FERC- lp , l lOUS 

FERC.lP.llOU2 

F E R C ~ P . I I O U B + ~ S ~  

FERC-I p. l lOU9 

FUIC-I p. I10 Lso 
FERC-I p. I 1 0 L I I  

Sum U lhlv LO 

svm L2tLP 

System Allocator Production Demand Energy 

- 100.00% 

- 100.00% 
- #DIV/O! #DIV/O! #DIV/O! #DIV/O! 
- #DIV/OI #DIV/OI #DIV/O! #DIV/O! 
~ #DIV/OI #DIV/OI #DIV/OI #DIV/OI - #DIV/OI #DIV/O! #DIV/O! #DIV/O! 

#DN/O! #DIV/O! #DIV/O! 
#DIV/OI #DIV/OI #DIV/O! 

a/ functionalized to Production Plant based on Gross Plant allocator, Ad,  LIO 
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FPL Cost of Service Formulas 

Composite cost of capital 
December 3 1 ,  Simple Average 

A-1 1 

Total company 
Wtd cost 

#DIV/O! #DIV/O! 
A-13, W - #DIV/O! #DIV/O! #DIV/O! 

Description Reference Average capitalization cost Line 

LL1 fa QI M 
A-12, W - #DIV/O! 1 Longtermdebt 

2 Preferred stock 
3 Commonstock 
4 Totalequity 
5 Total 

ai 

Total Proprietary Capital 

~~ 

- #DIVlO! bl #DIV/O! 

- #DIV/O! #DIV/O! 

d 

S"+W 

Sum LI + u 
- #DIV/O! #DIV/O! 

Proprietary capital 
Ending 1 Beginning [ Average 

FERC-I p. I12 L16 - - - 
I 

b/ Retum on Common huity as defined in article 4.7@) of the PSA 
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FPL Cost of Service Formulas 
A-12 
Average Long Term Debt 
December 3 I, Simple Avwage 

1 
2 
3 

4 
5 
6 
7 
8 
9 
10 
I I  
12 

Debt balances 
Line - Description Reference Ending Beginning Average 

Total long-term debt FERC.1 p. I l Z U 4  - - - 
(Less) Securitization Bonds 
Adjusted Long-Term Debt 

Interest on long-term debt (427) 
Amort. of Debt Disc. and Expense (428) 
Amortization of Loss on Required Debt (428.1) 
Amort. of Premium on Debt-Credit (429) 
Amort. of Gain on Required DebtCredit (429.1) 
Interest on Debt to Assoc. Companies (430) 
(Less) Interest on Securitization Bonds 
Total interest 
Cost of long-term debt 

cmuy rda 

S v m L l - U  

FERC-I p. I I7U2 

FERC-I p. 1 1 7 u 3  

FERC.Ip.117L64 

FERC-I p. I I7 l65 

FERC-lp.ll7L66 

FERC-I p. I I7 L67 

Cvnsnfly "h 

sumLa6NLIo 

L l l l L 3  

Year End Total 

#DN/O! 
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c 

c 

c 

FPL Cost of Service Formulas 

Average preferred stock 
December 3 1, Simple Average 

A-13 

Line 

1 
2 
3 
4 
5 

- 

Preferred stock balances 
Description Reference Ending Beginning Average 

Preferred stock issued (204) 
Premium on preferred stock 

FERC-I p. I 12 ~3 

currently n/a 

- - - 

Total preferred stock Sum L1 thru L2 - - - 
Preferred stock dividends FERC-I p. 121 L80 - 
Embedded costs L4/w #DIV/O! - 
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10 
11 
12 
13 
14 
I 5  

16 
17 

&.€I TOM wmDMy Dcmand N M - m  F d  
557000 

1M Toml mm- D d  NOn-ful FUd 
565W 
565120 
565121 
565130 

dl QewJlm 
PLTCH PWR.RECOVU1ABLE MRCHC-LQC 54 
PUR PWR-RCV MKUI CWR-MM FYMTTUEL 
PUTlcH PWR-UNrr PWR PUTlW.SO" cc-EGY 
PURCHASE mwm . PPA .ENERGY 
PmCH FWR-SJRPP -CY EXPENSE 
PUR PWR-PPA-VT CDNTR-MIN P W - N u .  
PURCH PWR-RECOVERABLE EiP-QUALlFY FAClL 
PUTLCH PWR-NON-RECOVERABLE E%Phoc 54 
COST OF EMT THIRD PARTY POWER SALES 
CAP CHARGES-NUT CCR-FPSC-VI RATE REDUCN 
UPS CAPACITY CHARGES-CCR 
QF CAPACITY CH*RGESCCR 
OTH D 5  CR-SJRPP CAPACrrY ACCEL FSCOVRY 
SIRF'P CAPACITY CHARGES-CCR 
CMCWNIGESCCR.FPSC-90 RATE REDULTOY 
SJRPP DEFEFX6D NEEREST PAYMEKlS-CCR 
SHORT TERM CAPACrrY PURCHASESECR 
PUTl PWREAPAC PUR-VI CNTR-MlN P Y M T C R  

555 P U M  p- - Total 

TOM w m y  Dcmand Non-fuel FwI 
555110 
5551 I I 
555140 
555141 
555142 
555143 
555160 
555210 
5 5 m  
5s5250 
555410 
555420 
555429 
555430 
555431 
555432 
555440 
555441 

d &@ 
SALES FOR RESALE - RECOV INTEiCHANGE WWEU SALES 4471 10 
".COSTS oi SALE$ TOFKEC ANDCKW WA 
l3ERGY IMBALANCE SERVICE 456225 
OTHER MMOR rrtM.5 - ROUNDlNG NIA 

Fud Adjushcnb vd Rcmuc Wits 

i 
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FPL Cost of Servicc Formulas 
A-15 
Production related depreciation expense 
December 31 

Production 
Payroll Related Demand Energy 

- Line Description Reference Allocator (1) (2) (3) 
1 
2 
3 
4 
5 
6 
7 
8 
9 
IO 
I 1  
12 
13 
14 

Steam production 
Nuclear produdion 
Add ARO dccammissioning and dismantling credit 
Hydro production 

Conventional 
Pumped storage 

Other production 
Subtotal 

Scherer Acquisition Adjustment 
Production related G&I plant 
Less: ARO related plant 
OSU-related depreciation expense 
Amortiration for FERC CWlP treatment 

Total production 

*x: W6000 

FERC-I p 136 L I  &LIO #DN/O! #DN/O! #DIV/O! #DIV/O! 
pERC-1 p 336 LI Col (c) #DIV/O! #DIV/O! #DiV/O! 
osu sckdds 
CWlP Adjushent S d d u l c  

SvnLdhrvLlJ #DIV/OI #DIV/O! #DN/O! 
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FPL Cost of Service Formulas 
A-16 
Production related taxes other than income taxes 
December 3 1 

system Allocator Production 
Reference (1) (2) (3) Line Description 

Unemployment mc-I  p. 263LIO.li. IZ  20.21 COl(i) I 
2 
3 

4 
5 
6 

7 
8 
9 
IO 
11 
12 
13 
14 

FICA 
Total taxes related to wages &salaries 

Real and personal property taxes 
Use tax 
Total taxes related to property 

Total taxes other than income taxes 
Franchise tax 
Gross receipts 
FPSC Fee 
Intangible Tax 
Occupational License 
Other Taxes 
Total Taxes Other than Income Taxes 

(I) System - FERC-1 p. 263-263.1 Col (i) 
(2) Alloaton: 
W and LIZ - Payroll Allocator, A-7, L13 
M - Gross Plant Allocator, Ad, LIO 

FEW-I p. 263 !A.lcol(il 

SUMLl t L 2  - #DN/O! #DN/O! 

FERC-l p, 263.1 L17 m LIS Col (i) 

FERC-I p. 263 L32 Col (i) 
S U M U t L I  - #DIV/O! #DN/O! 
S U M U I U  

ERC-I p. 263 I U. 6, 7 CoI(0 

m C - I  p. 263 U3. 21 Col(i1 

PERC-I p. 263 U9. u) C d  (0 
FERC-I p. 263 U 4  Cd (I) 

ERC- lp  263,lLBCol(i) - #DN/O! #DN/O! 

- 5 u n u . ~ 6 . ~ i z . ~ i 3  #DN/O! 
d 

SUmLT-LI3 - 

I 
a/ Includes any other Taxes, as defmed in Article I of the Agreement. Production allocator based on how the tax is attributable or related to 
the production and/or provision of capacity, Energy and Generation-Related Services by Company to Company% retail and wholesale 
customers and Full Requirements Electric Service to Customer. 
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FPL Cost of Service Formulas 

Production Related Income Tax 
December 3 1 

A-17 

Line Description Reference 
1 Total Investment A-5, L17 

2 Weighted retum on equity A-l I ,  L4 Col (4) #DIV/D! "/O! #DIV/O! 
3 Equityeamings L 1 X U  #DIV/O! #DIV/O! #DIV/O! 
4 Combined income tax factor A-18, ~ 1 3  #DIV/O! #DN/O! #DIV/O! 
5 Incometax W X l A  #DN/O! #DIV/O! #DN/O! 
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FPL Cost of Service Formulas 

Computation of effective income tax rate 
December 3 1 

A-18 

FPL 
Line Description Reference Amount 

1 
2 
3 
4 
5 
6 
I 
8 
9 
10 
11 
12 
13 

Net Utility Operating Income 
Less: Net interest charges 
Adjusted net income 
Income taxes: 

Federal 
Other 
Provision for deferred income taxes 
Provision for deferred income taxes-Cr 
ITC adjustment - net 

Total income taxes 
Pretax earnings base 
Effective income tax rate 
Combined income tax factor 

FERC-I p. I 17 L27 Col (c) 

FERC-1 p. 1 17 L70 Col (c) 

LI-LZ 

FERC-Ip. 114L15Col(c) 

FERC-Ip. 114L16Col(c) 

FERC-1 p. 114L17Col(c) 

FERC-1 p. I14 LIS Col (c) 

FERC-Ip. 114L19Col(c) 

L5 thrv L9 

L3+LIO 

LlO/LIl  

LIZl ( l -LI2)  
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FPL Decemher 3 I 
FERC Form No. 1 
Comparative Balance Sheet 

. -, __ ~ ~~~ 

....... ........... .... I 1-s ofRef(120.1) 
"tock Acct (120.2) *_I_ ___I I( ____ LO?.. 

---,-____ 
,.-l3) 

dear Fuel (120.4) .... -. ................... 
Nuclear Fuel Under Caoital Leases H20 fiI 

l_---.-__l-___ I i 
........ 

8 

.-gress(lO7) 

-I 
I i 
v L 1 

! 
i 

.. ! +-- -I 
-I -1 i 

... ... ! i -i 
! 

i I 

... 
OTHER PROPERTY AND INVESTMENTS . . . . . .  ..... ..... 

Nonutiiity Property (121) 

Investments in Associated C 
InYestment in Subsdiary Cor. .,....,. , IL*.  ,, 

1 22 (For Cos4 of Account 123.1) 
~ 23 Noncvrrent Portion Allowances 

--- 
i 17 i-----c--. - 

.... 
c-t--- .... - ....... 

---..-_I-.._.__--.______ ~ 

7--- , 25 S .......... 
j 26 Deprecia tiL.....-, 

~ 28 ,OtherSpR-. . ",.". 

. ._ ......... 

._ __ .... 

p--r-.- CURRENT AND ACCRUED ASSETS 
! 34 {Cash and Workinm Funds 1Non-Maior Onlv) Hmi - 

....... 

....... ............. I .... ..- I i ii 

.. ....... ,, \.--, -1.--.. ~, .~  ............. 
-- -- - -. . .___ .̂.I.-___I_____ -4 _-......-I 

76 h s h  (131) 

I pecial Deposits (132-134) ~ 

lorking Fund (135) 

. Receivable (142) ---.. 
. ... .- XivaMe (143) 

' f- 4 ~n*~llectibie Acct.-Credit (144) .................... .... 
& ... 

.. 
... . . . . . . . . . . . . . . . . . . . . . .  ., ........... 

-. ........ 
- 
#her Materials and Siirylli*< H.Wl 
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FPL December 31 
FERC Form No. 1 
Comparative Balance Sheet - 

........ 

. . . .  . . . . . . . . . . . . . . . . . . . . . . . . . .  , 
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FPL December 31 
FERC Form No. 1 
Comuarative Balance Sheet 

(Less) L, ................... 
(Leos) Long-Tern Polton of Denvatre lnstrmeni L a i  

-- %?------ Denvatlve Instrument Llaol .. - _ _  mes -. - Heqes (245) 
m3 

............. .... .. --- .- . - -. ..... - .. .... 

.. 

~- 
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  -..___...._..._I. 

......... -1_ 

i I 

I ---- _I_ 

.. -T ._I- - .- I I 
.- 

... 17 -- . - - . . . .  . . . . . . . . . . . .  
22 
23 /avidends Dec.ared-Preferred stock (437) 

Total APPmPnal#ons of Reta nsd Eamings (436) ... . - ._ 
... - ....... 

7 A  ,?C 

Stock (437) .... .- . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
~ 
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FPL December 3 1 
FERC Form No. 1 
Statement of Cash Flows 

_I 

I- "__l_---.-l.ll_lll---.----l- 

-. ....... 
I 

L---f r.---L ' 2 .. ... 
I __- ' 51 Net (Increase) Decrease in Allowances Held for Speculation '--k __ _____I_ 

52 ,Net Increase fDecreasel in Pavaoles and Accrued ExDenses I 

i - - -. __ I 55 i_ ..... ... ....... 
: 56 (NeiCash Provided by (Used in) lnvesung Activities ...... ------I_ ...... .- -. .......... -. . - ....... 
j !-32r 57 'Total of lines 34 thru 55 

I- 

! 60 .Process from Issuance of: 

.. .l-_..lll..-___ll_ t __.__I_ 

59 

61 !Lona-Term Debt Ib) 

Cash Flows from Financing Activities I-&- _..--I_ .. ._.._.l...l__...ll __.. 
r- .. l__.____l... . . . . . . . . . . . . . . . . . . . . .  ... 

_I-- -.----A 

.............................. ...... 
I j ..... ___._..I..___.__ .-d I 

64 :Otner (proviae detads in footnote); 1 t I 

I -. ... . ... _ _  - .. -. . - ... _- I__I. 
! 65 r T-' -+ -* --.. .!-- % [Net Increase (Decrease) in Short-Term Debt (c)  
i 67 ,Other (provide details in footnote): 
t---+--------..-.- + c 4 

I 
L 

i ..... ... ......... i ~ 

!-__--._I_ . _IC --_ -̂. L -I-..-- 
70 ,Cash Provided by Outside Sources (Total 61 thr~ 69) 

1. .......... .................. ................ ! 71 ! 4 :L I _-,._ 

__ 

.......... __ _._________ 
, __._ I 63 (Total of lines 70 Mru 81) --+ -~..-l_-__l._._____...._-__. _I_ 

I R A  , 1- 

r- 
1 

I 

I r 
r 

Net Increase (Decrease) in Cash and Cash Equivalents 
'(Total of lines 22. 57 and 83) 
__- . . . . . .  .. .. 

- -. ~ ....... __ . .  - . . . . . .  . . . . . . . . . .  ....... . 

3-. --I_._..-_.. - _._..__..._..I._.___..._I-- _ _ _  
Cash and Cash Equivalents at Beginning of Period 

Cash and Cash Equivalents at End of Period 
i- ---. ~ 1 __ ~ 

86 
87 
88 
89 

.- 

- 

. -. - __ - .. -, . - . - .- - _ _ _  -___ , 1- 

! 85 Net increase (Decrease) in Cash and Cash Equivalents e--__ -I-_- . . . . .  .. 
I 86 '(Total .... of lines 22. . .  - 57 and 83) 

r- .--I_._..-_.. - ............................ i-_i.--..- Cash and Cash Equivalents at Beginning of _.I-___ Period ' 88 
I 89 , 
/=and Cash Equivalents at End of Period 

- -. -. . . . . . .  . . . . . . . . . .  ..... .. 

I--̂_--.- ... 

---I ~ 

__ ~ 
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FPL December 3 1 
FERC Form No. 1 
Electric Plant In Service 

, .................. 

i i 2 
!(301) Organi=*n-~- ~~ 

3 (302). 
.. - - . . - . iscellaneous IntangmZ ______ __ 1 4  ~ ~ - - ~ A c " l n t a n g i b I e  .... 

Plant (lines 2. 3, and 4) -- ---___ -__ 
a 6 2. Production Plant 1 7 !A. Steam Production Plant 

(310) Land and Land Rights 
(31 1) Structures and Improvements I.__ __--_____ -. - 

b + --____--. - ........ , ;(313) Engines and Engine Driven Generators 

+..--!-.I__._-- ' 13 '(31 5)  Accessory . Electric Equipment -- J ... i 315 #DIV/O! 
.... ....... .......... .. i 316 #DN/O! 

-- .- . 

___I_____.._.-...__..... 

--_I_ . 

........ ..... 
10 (312) Boiler Plant Equipment 
11 

4 _.._̂_...I_.....__ .................. 

..... .... .. 
12 p1,l)Turbogenerator ......... Units ........... ! I .- 

.._c ! 1 1 1 7  unTIrh-,, 
t r75--7r3.m 14 :(316) Misc. Power Piant Equipment 

Asset Retirement Costs for Steam Production I 

FA- , 22 11324)) 
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F’F’L December 3 1 
FERC Form No. 1 
Electric Plant In Service 

-I_.,_, 

;- 
I 72 -2) t- Leased Property on Customer Premises 
! 73 ,(373) Street Lighting and Signal Systems 

i 75 ;TOTAL Dishbuhon Plant (lines EO thru 74) [:.‘IJ-.___ 76 5. GENERAL PLANT . .- - _.. 

IC--. 

.--- ---1 .----I 
i(374) Asset Retirement Costs for Distribution Plant 

L [ -..; .... 
~ ~ 

,..-, - - ~  . ._ .- 

77 /(389) Land and Land Rights I ~..-$. _ 
j 390 #DN/O! 

.i 391 #DIV/O! 
....... ! 392 #DN/O! 

.... #DN/O! 
#DIV/O! 

395 #DN/O! 
! 396 #DIV/O! 
i 397 #DN/O! 
1 398 #DIV/O! 

UBT #DIV/O! 
, 399 

- 
-7 

- _ 
__ 

-..__ 

- > 

1 

..... i 399 

.... 
#DIV/O! i- 

__- I_---.- -+ 
I -1 OTA 

#DIV/O! 
#DIV/O! I - - 
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FF’L December 3 1 
FERC Form No. 1 
Electric Plant Held for Future Use 
Page 214 L 47 

Other Total 
Ledger Month Nuclear Production Production Transmission Distribution General Grand Total 

Beginning Balance 
Ending Balance - 
Total - - - 

Simple Average - - 
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FPL December 31 
Accumulated Provision for Depreciation of Electric Utility Plant 
Page219 

Intangible Rowlll 
I Simple Average I 
Steam Production 
Acquisitii Adjustmenl Scherer 4 A/G 113300 
Nuclear Production 
Hydraulic Produdion - Conventional 
Hydraulic Pmductiin-Pumped Storage 
Other Production 
Transmission 
DistributiDn 
General R o W X l O  

Total RawXll 

I Beginning Balance I 
Less Less LCSS 

&!&I ARO Accounts Dssomm issionin FPL-NED Adiustcd Totals 

ARO 
Unallocated 
$25 milliody 
Other 

Production: 
S t C m  
Nuckar 
Other 

Subtotal Intangible 

Scherer Acquisition 
Subtotal Productimr 

Transmission 
Distribution 
General 
Total - 
I Ending Balance I 

LCSS LCSS Less Adjusted totals 
&gd ARO Accounts Decommissionin 

Intaneiblc: 
ARO 
Unallocatcd 
$25 milliodyr 
Other 

Subtotal Intangible 

Production: 
steam 
Nucisar 
Other 
Scherer Acquisition 

Subtotal Production 

Transmission 
Distribution 
Ge"er8.l 
Total 
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FPL December 3 1 
FERC Form No. 1 
Other Regulatory Assets 
Page 232 

I I specmi Assessment tor vecontamination ana 
Decommissioning Fund ._._- -._I-_- - I-._--- I_j__ "1 

I - , 
I i I 10 ;Deferred Loss on Sale of Land I I -I 

. . ,  , ........................................... ..Î .̂...-_-̂ -----, ..... 
! I 12 ! i 

13 !Tax Audit Settlements 1 
_I_,r." ........ ....... . ................ 

.. 4 .L. 1 --.-./-.-I II -'-- i 
Standard Offer "QF" Contract Settlement k- + . 

i 17 I 

...... . 
-, 

pG+t. 
Underrecovered Franchise Fees 

, LL ' 
I_. ...... .. ._ .. +. L - - . ~  ..I 

23 jUnderrecovered Capacity Costs -. , t .- ..... - . . . . . . . .  . .  .... . .  
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FPLotcmbcr31 
FERCFormNo. I 
Tu= Acwud. m i d  n d  Chugcd Wyl Year 
hgs162.263.261.1 and 163.1 

.. . . .  . . . . . . .  .... 7 ’  - - - -  , ’  ----- . ’ .- =DE&. -. . . ~  
......... 

..... ... . . . . . . . . .  .............. ......... .... 
.... . 

1-g: 
INCOMETAXE. i. 

<-. 4 
i. -!-Flu- .............. ._ ............... . . . . . . . . . .  ..... ..: ......... 

;L.+ .; I 

4 

........... : ............. ...... 
--.. .............. ........ , . . .  + 

............. ......... ..... 
.... . . . . . . . . . . . . .  . . . . . . . . . . . . . . . . . . .  ......... . . . . .  ............ . . . . .  ............. I ?.._:!!%E?.!!!?. ! 

-~LmkL:ErlE_R?L.. . . . . . . . . . . . .  . . . . . .  .-... .... 

I T..--i I O  ,WEAR . . . . . . . . . . . . . . . . . . . . . .  + --.-+ - i.-.. .... J-- 1 -___: 
I I ! .......... , 11 WEAR 

_. .. ... 
... ..:._ ........... ..&. ........ .i ......... 

...... 
................ .... 

...... . . . . . .  .... 
....... . /.-..____ - 

.... ... ............. --_- 
..... ...... ......... L ............ ..... 

............. .... 

........ i .,... ................ 

...... . . . . . . . . . . . . . . . . . . . .  ............... 
.......... ....... ... .... 

33 . . . . . . . . . . . . . . . .  ............. ! pr ~ ~ ~ T -  
i-i- L ............. .i ............ i & 1 ............. i i 1 
I. -q!ZY!ELE.-. ........ .: . . . . . . . . . . . . . . . . . . . . . . .  i~~ .......................... ........ ............ ... 

-_.-__.I .. ............. .............. 
. . . . . . . . .  ~ , ,  . . . . . . .  2. .......... ........ ..... ....... ~ _ _  ............ 4 -...~.-.+_.-.A, u-ucm .._. 

; /.. .i. , .. 

, I .......... 
i. - . 1 i .............. 
-i 

41 1TOTM -. ~ 
1 i 
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FPL December 3 1 
FERC Form No. 1 
Other Regulatory Liabilities 
Page 278 
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FPL Dcccmkr 3 I 
FERC Form No, I 
Electric operation and Maintmancc Expcnsc 

............. 
mer ToBl of i nor 35 m 39) 

. . . . . .  . . . . . .  ............. 
62 (548) OpaaUon ~ Supew'sm and Eng nssnng 
e l  I",, 5,,d 
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FF'L D c m b c r  3 1 
FERC Form No. I 
Electric Operation and Maintenance Exp- 



FPL December 31 
FERC Form No. 1 
Electric Operation and Maintenance Expen% 

__ ". 
165 TOTAL OpraUOn (EnterTotsi oflnes 151 thw 164) OTA 
166 Maintenance .. ain 

168 
i-.--'__.. -. . . . . . . . .  935 ...... - .... 

OTA 
E m  of General Plant 

I I / - -  169 TOTALElecOpandMainiExpn~~0180.100,126, . 134,141,14&1661 OTA 
iTOTAl Admin 8 General Expenses notal of lines 165 thru 167) --_._...l.-_.-__.__. * 
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FPL D m b c r  3 I 
FERC Form No. 1 
Furchased Paw0 

' I  
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FPL December 3 1 
FERC Form No. 1 
Depreciation and Amortization of Electric Plant 

c 

- 
- 

- 
- 

__ .. . . , 

I 

: 
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FPL December 3 1 
FERC Porm No. 1 
Distribution of Salaries and Wages 
Page 354 and 355 

Pmduction payroll 
A&G Payroll 
Total payroll 
Payroll excluding A&G 
ProductionrTotal excl. A&G #DTV/O! 

. . .  - ....... 

-. - ... I . . . . . . . . . . . . . . . . . . . . . . . . . . . .  . . . . . .  .- -. . .  - . - - 
7 Cusmmer Servca and Informational 

mskalive and General 

~ ... . . . . . . . . . . . . . . . . .  1-. ...... -. 
I 8 ISaks r -.g... T~.~- - ... - - . .  ... - - .. - . _- - - __ 

10 
11 Maintenanm _,_ , , --  
12 :Produnon 
13 "Transmi&ion . ;- 

14 Dislfibu60n 

16 
17 Total Operation ana Maintenance 
18 
19 Transmwion (Enter Toeiof'hneciand 13) 

.TOTAL Operation (Enter Total of lines 3 thN 9) . . . . . . . . . . . . .  - . . . . .  . . . . . . . . . .  

r-.+--- - -  . ..... - ._ . -. - ........... - 
. . . .  

, . . .  -_ ........ - .. . . . . .  . . . .  _ ...... .... -. . 

. ..... - -. -. .- . . , 15 'Adminisbatwe and General 
TOTAL Ma ni '(iota1 of lines 12 tnnr 15) 

.Pronudm (Enter Total of lines 3 and 12) 

r?O .... __ . iixsti i i i ion ____ -. (Enter Totai of lines iana i 4 i  ..- .. .- 

- _ _ I  .. 
. - .- .. __  . _ - ...... - - . -. -. - _ .... -. _... 

.. . . . . . . . . . . .  . . . . . .  .. 

.......... .+ _ _  

23 Sales (Tranamce fmm h e  8) 

....... 
,..-. ........ . - ..... . .  . - ...... .- 

68 
69 
70 EkmcPlant'  . ' ~  

ITOTAL ConstNclion (Tbtalo111ne6 65 thN 67) ____ . ____II_ 
Plan1 Removal (by Ul.lty Depaltmenk) .... - ._ . -. . . . . . . . . . . . . .  

' 71 iGes Plant 

... + :. : 

~ 75 i ! ....... ........... . . . . . . . . . . . .  - .. .,. - ....... __ . 
. . .  .~ . . -  .- 76 Amomts RsceNabk from Assoa&d Companies (146) .......... . . . . . . . . . . . . . . . . . . . . . . .  . . . . . . . . . . . . . . . .  

77 Msc. Current ana &ed Assets - Jobbing Accounts (174.1) .... ... - - ........... - ................ .- .......... ... 

.. ... 4 
: 1 96 i $TOTAL SALARIES .... AND ,- ...... WAGES . -. - ?  

!-A ............. ... -. : -i 2 95 TOTALOtherAccounts 
_I 

.... ..... - 
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FPL December 3 1 - Monthly Peaks and Output 
Page 401 b 

load I I 

Less: FPL Load Manaaement Capabiiitu: 
Residential Load Management W 
C/I Load Management b l  
Total FPL Load Management Capability bl 
Number of months 

FPL Load Management Capability 

Less: 7 X LCEC Summer Adiusted Load Manaaement CaDabiliQ : 
Summer Adjusted Load Management Capability = The lesser of: 
a) SLM Ratio times Customer's actual peak load coincident with the peak hour of 
Company's Summer Months with the effect of any Customer Load Management 
acfvated removed 
b) LCEC's actual load management during the Summer Months resulting from a 
veriiication test or pursuant to a request by Company 

Less: 5 X LCEC Winter Load Manaaement CaDabllii: 
LCEC Winter Adjusted Load Management Capability = The lesser of: 
a) WLM Ratio times Customets actual peak load coincident with the peak hour 
of Company's Winter Monthswith the effect of any Customer Load Management 
activated removed or 
b) LCEC's actual load management during the Winter Months resulting from a 
veriflcation test or pursuant to a request by the Company 

Total of 12 monthly peak fin MWs @ generator 

I Winter I Summer I 

- - 
5 7 

a/ per article 3.7 of the PSA 
b/ per Ten Year Site Plan 
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FPL December 3 1 
Conshuction Work in Pmgress Statement 

Gross Total 
LINE Steam Nuclear Other Total Non-Production CWlP 
NO. Period Production Production Production Production CWlP FF 1. p.110 W - 

1 Beginning Balance - 0 0 

3 Ending Balance - 0 0 
2 

4 
5 AVERAGE 0 0 o =  0 0 0 

- 
- 

6 100% Pollution Control Facilities and Fuel Conversion facilities 0 
7 
8 

50% All other Production CWiP 
Total CWlP for. Statement A-5 

0 
0 
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Florida Power IL Light Company 
ACTUALLOSSES 
Loss SWdy - Devtlopmant of Loss Expansion Factors 
For TheYear Ended December 31 

(2) 

LOSS 
Flow Expansion 
MWH Factor 

(I) 
ENERGY (1) 

Llne 
No Description 

(4) 
DEMAND(2) 

LOSS 
Flow Expansion 
MW Factor 

5 Flow to Transmission 
fi 
~ 

7 Transmisoion Losses 
8 
9 Flow an Transmksion 
10 

IF) XDIVIO! IL) 11 Transmission Energy1 Demand Losses #D”l 

- Notes: 
(1) Energy LOSS Exp.nsim Factor lo  calculated based on information provided by Power supply. 

(A) Power Supply (NEL @la net pawex w b W  fw dhers) 
(6) Power Supdy 
(C) = (A)+(B) 
(D) Power Supply 
(E) = (C) + (D) 
( F )  = I / ( E / A )  

(2) Demand Loss Expansion Fador is calculated based on the Westinghouse Formula 
(0) Represents system demand including power wheeled fw Omers. 
(H) Based on Wesanghawe Formula -> Demand Loss = F h  to Transmission (line 1) * Energy Lms Factor I (.M(.PLaed Factor)) 
(11 = (0) + (H) 
(J) Based on Westinghouse Fwmuia -> Demand Loss = Flowto Trsnsminbn (line 5) * Energy Loss Factw/(.3+(.7’Laad Factw)) 
(K) = (1) + (J) 
(L) = I / ( K ) G )  
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APPENDIX C 

Fuel Charge Factor Formula and 
Fuel Adjustment Charge Factor Formula 

1. The Fuel Charge Factors. 

(a) The amounts included in the estimated and actual total expense of system fuel and 
purchased economic power shall be consistent with 18 CFR 35.14 and shall 
include without limitation fees for disposal of spent nuclear fuel andor high-level 
radioactive waste as specified in the Contract for Disposal of Spent Nuclear Fuel 
Andor High-Level Radioactive Waste between the United States of America 
represented by the US Department of Energy and Florida Power and Light 
Company dated June 1983. 

The total expense of estimated and actual system fuel and purchased economic 
power included in the Fuel Charge Factors and the Fuel Adjustment Charge 
Factors shall be the cost of: 

(i) 

(b) 

fuel consumed in Company’s own plants, and Company’s share of fuel 
consumed in jointly owned or leased plants; 

the actual identifiable fuel costs associated with energy purchased for 
reasons other than identified in section I(b)(iii) of this Appendix; 

the total cost of the purchase of economic power as defined in section l(d) 
of this Appendix, if the reserve capacity of Company is adequate 
independent of all other purchases where nonfuel charges are included; 

generation energy charges for any purchase if the total amount of 
generation energy charges is less than Company’s total avoided variable 
costs; 

less the cost of fuel recovered through all intersystem sales; 

plus any Taxes on the energy cost of fuel or, electric energy generated, 
where such Taxes are not included elsewhere. 

(ii) 

(iii) 

(iv) 

(v) 

(vi) 

(c) The cost of fuel included in the estimated and actual system fuel and purchased 
economic power expenses shall include no items other than those listed in the 
account 151 of the FERC Uniform System of Accounts For Public Utilities and 
Licensees. The cost of nuclear fuel shall be that as shown in account 518, except 
that if account 5 18 also contains any expenses for fossil fuel that has already been 
included in the cost of fossil fuel, it shall be deducted from this account. 
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For the purpose of section 1 (b) (iii) and (iv), the following definitions apply: 

(i) Economic power is economic power or energy purchased over a period of 
12 months or less where the total cost of the purchase is less than 
Company’s avoided variable cost; 

(ii) Total cost of the purchase is all charges incurred in buying economic 
power and having such power delivered to Company system. The total 
cost includes, but is not limited to, capacity reservation charges, 
generation energy charges, adders, and any transmission or wheeling 
charges associated with the purchase. 

(iii) Total avoided variable costs is all identified and documented variable 
costs that would have been incurred by Company had a particular 
purchase not been made. Such costs include, but are not limited to, those 
associated with fuel, startup, shutdown or any purchases that would have 
been made in lieu of the purchase made. 

For the purpose of section 1 @) (iii), the system reserved capacity criteria used by 
Company’s system operators is demand and energy purchased for a period of less 
than a year and shall be deemed as being for reliability purposes if Company 
expects that the purchase is required in order to maintain operating reserves in 
accordance with Good Utility Practice. 

Total system net generation and purchased economic power costs included in the 
Fuel Charge Factors and the Fuel Adjustment Charge Factors shall be the sum of: 

(i) generation, 

(ii) purchases, 

(iii) exchange received, less 

(iv) energy associated with pumped storage operations, less 

(v) intersystem sales referred to in section I (b) (v) of this Appendix C, less 

(vi) total system losses (losses shall be deemed to be zero because Customer. 
takes Full Requirements Electric Service at the Receipt Points). 

Calculation of estimated On-peak Fuel Charge Factor: 

((Estimated total fuel costs and net power transactions defined in I@) and (c)’ * 
On-peak cost ratio2) / (estimated total net generation defined in l(f)’ * On-peak 
load ratio2)) 

‘ Toral fie1 costs and net power transactions and total h4Wh generation estimates approved by the FPSC for the 
c u m !  period. Includes applicable FERC adjnstinents. 
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(h) 

((Estimated total fuel costs and net power transactions defined in I@,) and (c)’ * 
Off-peak cost ratio’) I (estimated total net generation defined in I Q  * Off-peak 
load ratio’ )) 

(i) 

Calculation of estimated Off-peak Fuel Charge Factor: 

The attached Schedule 1 illustrates the calculation of the On-peak and Off-peak 
Fuel Charge Factors. 

“On-peak” and “Off-peak” shall have the meanings attributed to such terms in 
Company’s retail tariff GSLDT-3. 

0) 

2. The Fuel Adjustment Charge Factors. 

(a) Calculation of On-peak Fuel Adjustment Charge Factor: 

Actual On-peak Fuel Charge Factor minus estimated On-peak Fuel Charge Factor 

Calculation of Off-peak Fuel Adjustment Charge Factor: 

Actual Off-peak Fuel Charge Factor minus estimated Off-peak Fuel Charge 

@) 

Factor 

The actual On-peak and Off-peak Fuel Charge Factors shall be calculated by 
applying actual costs and expenses to the formulas used to calculate the estimated On- 
peak and Off-peak Fuel Charge Factors in part 1 of this Appendix C. 

~ ~~~ ’ Onpeak and off-pcak cost and load ratios calculated using cost and load data h m  the Production Costing Model 
POWRSYM. 
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Line 

1 
2 
3 
4 
5 
6 

7 

- 
~ 

APPENDIX c 
Schedule 1 

Calculation of On-Peak and Off-peak Fuel Charge Factors 

D e ~ e r i p t i ~ ~  

Total Fuel Costs and Net Power Transactions 
Cost of Fuel Consumed - Section l@)(i) 
Fuel Costs for Energy Purchased - Section l(b)(ii) 
Total Cost of Purchased Economic Power - Section 1 @)(iii) 
Generation energy charges - Section l@)(iv) 
Cost of Fuel Recovered Through all Intersystem Sales - Section I@)(v) 
Taxes on Energy Cost of Fuel or Electric Energy Generated - Section 

Total Fuel Costs and Net Power Transactions - Section l(g) (Sum Linesl- 4, 
less line 5 ,  plus line 6) 

1 @)(vi) 

Total Net Generation 
8 Generation -Section I(f)(i) 
9 Purchases - Section l(f)(ii) 
10 Exchanged Received l(f)(iii) 
1 1 
12 
13 

14 
l5 

16 
17 
18 

Energy Associated With Pumped Storage Operations - Section I(f)(iv) 
Intersystem Sales Included in Line 5 - Section l(Q(v) 
Total Net Generation - Section l(f) (Sum lines 8 - 10, less lines 11 - 12) 

On-peak Cost Ratio - Section I(g) (POWRSYM) 
Total On-peak Fuel Costs and Net Power Transactions - Section l(g) (Line 
7 x Line 14) 
On-peak Load Ratio - Section l(g) (POWRSYU) 
On-peak Net Generation - Section l(g) (Line 13 x Line 16) 
ON-PEAK FUEL FACTOR - Section ](&wine 15 I L i e  17) 

19 
2o 

21 
22 
23 

Off-peak &st Ratio - section 1fi) (POWRSYM) 
Total Off-peak Fuel Costs and Net Power Transactions - Section l(h) (Line 
7 x Line 19) 
Off-peak Load Ratio - Section 1 0 )  (POWRSYM) 
Off-peak Net Generation - Section 10) (Line 13 x Line 21) 
OFF-PEAK FUEL FACTOR - Section I@) @ n e  20 / Line 22) 
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APPENDIX D 

FINANCIAL COVENANT COMPLIANCE WORKSHEET 

F I ~ C O Y E U n u y l l l u S Y Y O W % T - ~ 2 H M H P u l l O D  
P-EWm 

I 
Deb Service Cwerage Ea% 
DeM SBWICL) Coversge = Margins + lntsrert Expense + Depwdstm and Amorblaban 

I Pilndpal and lnlenrt on Long Term Cebt 

1) Tbal 

L c q  Term Deb1 F~IncIpal Payments BsrhA 
Lmg T m  Debt Princippl Paymenk Barh 8: 
Interest Expense: 

2) Told 

CebtSavicaCovemgeRalia (ln) 
NOtlerrthanl.75lol.Q 

limes Interest Eamed Ratio: 
Net Margins + lnhresl Expense I lntsrea Eweme 

Ne1 Margtm 
+ Cash rcsoived fmm Bank A 
+Cash ms0iv.d hom Company X 
+ Cash received fmn Y 
+ Cash remivad fmm Bank B 
. Capitat CredlS 
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(A) Debt Service Coverage Ratio. For purposes hereof, the term “Debt Savice Coveraee Ratio” 
shall mean the ratio of (1) net income (after taxes and after eliminating any gain or loss on sale of assets 
or other extraordinary gain or loss), plus depreciation expase, amortization expense, and interest 
expense, minus non-cash patronage, and non-cash income from subsidiaries andor joint ventures; to (2) 
all principal payments due within the period 00 all “Long-Term Debt” (as defined below) plus total 
interest expense (all as calculated on a consolidated basis for the applicable period in accordance with 
GAAP consistently applied or the appropriate standards of the regulatory agency having jurisdiction over 
Customer). For purposes hereof, “Lone-Term Debt” shall mean, for Customer, on a consolidated basis, 
the sum of (a) all indebtedness for borrowed money, @) obligations which are evidenced by notes, bonds, 
debentures or similar instruments, and (c) that portion of obligations with respect to capital leases or other 
capitalized agreements that are properly classified as a liability on the balance sheet in conformity with 
GAAP or which are treated as operating leases under regulations applicable to them but which otherwise 
would be required to be capitalized under GAAP, in each case having a maturity of more than one year 
60m the date of its creation or having a maturity date within one year from such date, but that is 
renewable or extendible, at Customer’s option, to a date more than one year from such date or that arises 
under a revolving credit or similar agreement that obligates the lenders to extend credit dnring a period of 
more than one year from such date, including all current maturities in respect of such indebtedness 
whether or not required to be paid within one year from the date of its creation. 

(B) Times Interest Earned Ratio (“TIER”): “Times Interest Famed Ratio” shall mean the ratio of 
(1) net income (after taxes and after eliminating any gain or loss on sale of assets or other extraordinary 
gain or loss), plus total interest expense (aU as calculated on a consolidated basis for the applicable period 
in accordance with GAAP consistently applied or the appropriate standards of the regulatory agency 
having jurisdiction over Customer); to (2) total interest expense (all as calculated on a consolidated basis 
for the applicable period in accordance with GAAF’ consistently applied or the appropriate standards of 
the regulatory agency having jurisdiction over Customer). Said TIER ratio shall be determined by 
averaging the two highest annual ratios during the most recent three calendar years. 

(C) Eqnity Ratio. “Equity Ratio” shall mean the ratio of consolidated total mar* and equities to 
consolidated total assets (both as determined in accordance with GAAP consistently applied or the 
appropriate standards of the regulatory agency having jurisdiction over Customer). 

(D) Total Debt to EBITDA. ‘‘Total Debt to EBITDA” shall mean the ratio of Total Debt to 
EBITDA. For the purposes hereof: (1) “Total Debt” shall mean, for Customer, on a Consolidated basis, 
the sum of (a) all indebtedness for borrowed money, (b) obligations which are evidenced by notes, bonds, 
debentures, or similar instruments, and (c) that portion of obligations with respect to capital leases or 
other capitalized apeements that are properly classified as a liability on the balance sheet in confomity 
with GAAP or which are treated as operating leases under regulations applicable to them but which 
otherwise would be required to be capitalized under GAAP; and (2) “EBITDA” shall mean, for Customer, 
on a consolidated basis, operating revenues minus operating expenses, plus depreciation and amortization 
expenses for such fiscal year (aU as calculated on a consolidated basis in accordance with GAAF’ 
consistently applied or the appropriate standards of the regulatory agency having jurisdiction over 
Customer). 
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APPENDIX E 

FPL Generating Resources by Location 

A 
B 
C 
D 
E 
F 
0 
H 
I 
J 
K 
L 
M 

1 ZI74 
2 1.553 
3 ?la2 
2 m-i 
2 a05 
2 8 7 2  
4 121s 
2 5 8 5  
5 3.7% 
2 7 9 2  
3 %W 
2 488 
2 2 3  
I 615 

48 I* 
5 12 

Figure I.A.1: Capacity Resources by Location (as of December 31,2006) 
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APPENDIX F 

LOAD MANAGEMENT 

1.0 Load Management Verification Testing Methodology. 
1.1 If Company believes Customer’s monthly Load Management capability is not 

representative of Customer’s actual Load Management capability, a verification 
test (“Test”) may be requested as set forth in Section 3.7(g) of this Agreement to 
determine Customer’s Adjusted Load Management Capability. 
A Test shall entail the establishment of the Customer’s Reference Average Hourly 
Load Without Load Management, as set forth in Section 1.2.2, below, and the 
establishment of the Customer’s Reference Average Hourly Load With Load 
Management for the Test hour during the Test day, as set forth in Section 1.2.3, 
below. 
1.2.1 Tests shall be performed for the Summer Months fiom June through 

August on a day when rain or significant cloud cover is not expected. If 
rain occurs in the Customer’s service temtory on a Test day between 
13:OO and 18:00, Customer or Company shall have the option of 
postponing the Test until the next Business Day. Tests shall be performed 
in the Winter Months from December through February on a day when the 
forecasted lows are predicted to be below 38 degrees in N. Ft. Myers, 
Florida. If by February 15* of each year, no Test has been conducted 
during the Winter Months, Company may select a day between February 
151h and 2@’ to conduct a Test. All tests shall be performed on a Business 
Day. 

1.2.2 Customer’s Reference Average Hourly Load Without Load Management 
shall be determined as follows: a comparison day load shape for days 
Load Management is not used will be established by calculating the hourly 
average load for each hour of the day over a four day period consisting of 
the two days before the Test and the two days afier the Test. The average 
hourly load for the hour of the comparison day that is the same hour as the 
designated Test hour shall be the Customer’s Reference Average Hourly 
Load Without Load Management. 
Customer’s Reference Average Hourly Load With Load Management 
shall be determined as follows: the Test day load shape will be determined 
by measurement of the hourly average loads for each hour of the day 
during the Test day. On the Test day, the Customer shall initiate full Load 
Management capabilities such that all capabilities are utilized for the Test 
hour. The average hourly load during the Test hour shall be the 
Customer’s Reference Average Hourly Load With Load Management. 
The Test Load Management capability shall be determined by subtracting 
Customer’s Reference Average Hourly Load With Load Management 
from Customer’s Reference Average Hourly Load Without Load 
Management. 

1.2 

1.2.3 
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1.2.4 Scheduling of the testing shall be arranged in accordance with the 
provisions of Section 3.7 (g) of this Ageement or as otherwise mutually 
agreed. Measurements shall be made using the Delivery Point meters. 
Upon request by Customer, Company shall provide assistance to Customer 
in arranging with the Transmission Provider the right to obtain dial up, 
“read only” access (not real time data) to the output of the Delivery Point 
meters; provided, however, should the Transmission Provider not grant 
such access rights, then Company shall have no obligation to provide such 
assistance to Customer. 

1.2.5 Test eequency shall not exceed one test during the Summer Months and 
one test during the Winter Months consistent with Section 1.2.1 for each 
Party, unless the Parties mutually agree othexwise. 

1.2.6 Results of a Test shall establish a new Load Management Capability for 
the entire season of Summer Months or Winter Months, as applicable, of 
the applicable Calendar Year. 

2.0 Customer Adjusted Load Management Capability. 

2.1 

2.2 

2.3 

Customer Adjusted Load Management Capability shall equal the amount 
specified in Section 3.7(a) of the Agreement. 
A Test may be used by Company to determine Customer Adjusted Load 
Management Capability, provided the following Test conditions are satisfied: 
2.2.1 Customer is notified by Company to implement 100% of its Load 

Management capability. 
2.2.2 Customer’s hourly load shape for the day of the Test, excluding the Test 

hour, is substantially the same as the load shape for the two days prior to 
the Test and the two days after the Test. 

2.2.3 Customer is not prevented from initiating Load Management because of 
Force Majeure events. 

As provided in Section 3.7(a) of this Agreement, Company may also determine 
Customer Adjusted Load Management Capability by requesting that Customer 
dispatch 100% of Customer’s Load Management capability, 
2.3.1 Upon Company’s request, Customer shall provide all operating data 

available to demonstrate Load Management was dispatched as requested. 
2.3.2 In the event Company determines that 100% of Customer’s Load 

Management capability was not dispatched as requested and, upon request 
from Company, Customer fails to demonstrate that it used reasonable 
efforts to dispatch 100% of its Load Management, Company may establish 
Customer’s Adjusted Load Management Capability for the applicable 
Summer or Winter Months for the current Calendar Year and the 
following two Calendar Years at the amount of Customer’s Load 
Management actually dispatched. 

2.3.3 Absent a Force Majeure event, should Customer have a complete failure to 
respond to Company’s request for dispatch of Load Management and/or 
for operating data, Company may establish Customer’s Adjusted Load 
Management Capability at zero for the applicable Summer or Winter 
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Months for the current Calendar Year and the following two Calendar 
Years. 

3.0 Notification to Implement Load Management 
3.1 

3.2 

3.3 

3.4 

3.5 

Company shall notify Customer to implement Load Management consistent with 
Company’s dispatch of its Load Management in the Ft. Myers area of Company’s 
service territory. 
Company may request interruption of the following devices: 
3.2.1 Water Heaters 
3.2.2 Pool Pumps 
3.2.3 Air Conditioners/ Heaters 
3.2.4 Interruptible (All other devices) 
Company agrees to provide Customer with an alarm and printer for receipt of 
Load Management requests h m  Company. 
Proper notice shall consist of a request by Company and a response by Customer 
acknowledging the request. 
Notice shall consist of an e-mail to Customer at SYSOPS(iiLCEC.NET. Once 
received, Customer shall initiate a reply to XXX@,PL.COM (e-mail address to 
be provided by Company). 
3.5.1 Should Company not receive a response in the time Company deems 

appropriate, Company shall then contact Customer by telephone at the 
telephone numbers listed below: 

3.5.1.2 (239) 656-2161 
3.5.1.3 (239) 656-2405 

3.5.2 Upon request, Company shall provide to Customer e-mail and telephone 
records detailing the day, time, and communication methods utilized to 
request dispatch of Customer’s Load Management. 

3.5.3 Customer shall notify Company of any changes in e-mail addresses and 
telephone numbers in Writing. 

3.5.4 Customer and Company may change Communication methods from time 
to time upon mutual written consent. 

3.5.5 All notices of changes shall be made in accordance with Section 9.1 of this 
Agreement. 

3.5.1.1 (239) 995-5892 

4.0 Company shall comply with any reporting requirements of FRCC or any other 
jurisdictional entity with respect to any information required for the use of Customer’s 
Load Management equipment. 
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APPENDIX G 

DEDICATED LINE OF CREDIT 

The following are some required general attributes of the Dedicated Line of W i t :  

The Dedicated Line of Credit shall be a committed revolving credit facility provided by a 
financial institution reasonably acceptable to Company of at least 364 days in duration, 
with an automatic evergreen renewal provision similar to a Letter of Credit. 

Customer’s rights under the Dedicated Line of Credit shall be pledged to Company and a 
first priority security interest therein properly perfected in favor of company. 

The Lender shall enter into a conventional consent and agreement in form and substance 
satisfactory to Company, whereby it shall, among other things: 

o acknowledge the pledge of the credit agreement to Company and agree that, to the 
extent of any contradictory instructions from Customer and Company, it will act 
at the instruction of Company, 

agree to provide Company notice and independent opporhmity to cure defaults of 
Customer under the credit agreement prior to having the right to terminate or 
cease funding, 

agree that payments will be made only to Company p u n t  to draws made only 
by Company (the credit agreement will incorporate the Customer’s authorization 
to the Lender to fund draws made only by Company and agree that all such draws 
shall be paid directly to Company), and 

agree that the credit agreement will not be terminated or amended without the 
prior written consent of Company. 

o 

o 

o 

The credit agreement shall not contain extensive representations, warranties, covenants or 
defaults and the right of the Lender to terminate the commitment to fund or refuse to 
fund draws presented by Company shall be limited to the following: 

o a payment default which remains uncured or unwaived for a period of five (5) 
Business Days after the Lender gives notice to Company and Customer, and 

certain events of bankruptcy in respect of Customer. o 

Lender may retain its right to pursue remedies against the Customer, yet not refuse to 
make the h d s  available to Company due to the breach of any representation, warranty, 
covenant or event of default (other than the limited exceptions agreed to by Company). 
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0 Company’s right to draw shall include: 

o the default by Customer in the observance or performance of any term of the 
Short-Tam Agreement or this Agreement, 

the failure of Customer to renew or replace the Dedicated Line of Credit with 
other agreeable security at least thirty (30) calendar days prior to the current 
expiration of the Dedicated Line of Credit; 

the failure of Customer to replace the Dedicated Line of Credit with an agreed 
Letter of Credit within five (5) Business Days following the failure to remain in 
compliance with the financial covenant; and 

any other rights to draw set forth in the Agreement. 

o 

o 

o 

148 



APPENDIX H 

FORM OF LElTER OF CREDIT 

[ISSUING BANK NAME] 
IRRE~OCABLE NONTRANSFERABLE STANDBY 

DATE: 

BENEFICIARY 
1 - - - 
LETIER OF CREDIT NO. { 1 

APPLICANT 
I 
I 
I 
I 

INITIAL AMOUNT: USD $ 
DATE OF EXPIRY On the Expiration Date (as hereinafter defined) 
PLACE OF EXPIRY At our Counters 

We hereby issue in your favor our Irrevocable Nontransferable Standby Letter of Credit No. { 
} (this "Letter of Credit") for the account of Lee County Electric Cooperative, Inc. (the 
"Applicant"), in the aggregate stated amount of not to exceed AND 
-/lo0 US DOLLARS (US$- (as the same may be reduced from time to 
time as a result of draws made pursuant to the provisions of this Letter of Credit, the "Available 
Amount"). effective immediately and expiring at 5 0 0  pm., New York, New York, time, on the 
Expiration Date (as hereinafter defined) at our counters at 

This Letter of Credit shall be of no further force or effect upon the close of business on 
-8 - (or, if such day is not a Business Day (as hereinafter defined). on the 

next preceding Business Day); provided, however, that this Letter of Cred% will be automatically 
extended without amendment for successive one (1) year periods from the present or any future 
expiration date hereof, unless we provide you with written notice of our election not to renew this 
Letter of Credit at least forty-five (45) days prior to any such expiration date (the present or any 
future expiration date as aforesaid is referred to herein as the "Expiration Date"). For the 
purposes hereof, 'Business Day" shall mean any day on which commercial banks are not 
authorized or required to close in Miami, Florida. 

Subject to the terms and conditions herein, funds under this Letter of Credit are available to you 
by presentation in strict compliance on or prior to 500 pm., New York, New York, time. on or 
prior to the Expiration Date at our counters of: 

(1) 

(2) 

the original of this Letter of Credit and all amendments: and 

your sight draft drawn on us; and 

c 

c 

c 
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(3) either: 

(i) Beneficiary's Certiicate issued in the form of Annex I attached hereto and which 
forms an integral part hereof, duly completed and purportedly bearing the original 
signature of an officer of the Beneficiary; or 
(ii) Beneficiary's Certificate issued in the form of Annex II attached hereto and which 
forms an integral part hereof, duly completed and purportedly bearing the original 
signature of an officer of the Beneficiary. 

Drafts drawn under this Letter of Credit must contain the clause: "Drawn under [Issuing Bank 
Name] Irrevocable Nontransferable Standby Letter of Credit No. ( }, dated 

Multiple draws are permitted under this Letter of Credit; provided that the Available Amount of 
this Letter of Credit shall be permanently reduced by the amount of each such draw. 

This Letter of Credit may not be transferred or any of the rights hereunder assigned. Any 
purported transfer or assignment shall be void and of no force or effect. 

This Letter of Credit sets forth in full our undertaking and such undertaking shall not in any way 
be modified, amended, amplified or limlted by reference to any documents, instruments or 
agreements referred to herein, except only the annexes referred to herein; and any such 
reference shall not be deemed to incorporate by reference any document, instrument or 
agreement except for such annexes. 

We engage with you that your drafts drawn under and in strict compliance with the terms of this 
Letter of Credit will be duly honored if presented to us on or before the Expiration Date. 

This Letter of Credit shall be governed by the Uniform Customs and Practice for Documentary 
Credits, 1993 Revision, International Chamber of Commerce Publication No. 500 as in effect on 
the date of issuance thereof (the "UCP"), except to the extent that the terms hereof are 
inconsistent with the provisions of the UCP, including but not limited to Articles 13(b) and 17 of 
the UCP, in which case the terms of this Letter of Credit shall govern. As to matters not covered 
by the UCP. this Letter of Credit shall be governed by and construed in accordance with the 
laws of the State of New York, without regard to the principles of conflicts of laws thereunder. 

[lSSUlNG BANK NAME] 

-- 

By: 

Address: [ 1 

Authorized Signature 

u u 
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ANNEX I TO [Issuing Bank Name] 
IRREVOCABLE NONTRANSFERABLE STANDBY LElTER OF CREDIT NO. ( 1 

[Issuing Bank Name] Date: 
r 1 

Ladies and Gentlemen: 

The undersigned , the duly elected and acting 
of Florida Power & Light Company (the 'Beneficiary"), hereby certifies to 

[Issuing Bank Name] (the "Bank") and Lee County Electric Cooperative, Inc. (the "Applicant"), 
with reference to Irrevocable Nontransferable Standby Letter of Credit No. { 1. dated 

-? - (the 'Letter of Credit"), issued by the Bank in favor oi the Benefidiary, as 
follows as of the date hereof: 

1. The Beneficiary is a party to that certain Long-Term Agreement for Full Requirements 
Electric Service dated as of August 21,2007, by and between Beneficiary and Applicant 
(as amended from time to time, the "Long-Term Agreement"). In addition, the 
Beneficiary is a party to that certain Short-Term Agreement for Partial Requirements 
Electric Senrice dated as of August 21,2007, by and between Beneficiary and Applicant 
(as amended from time to time the "Shod-Term Agreement"). 

The Beneficiary is entitled to draw under the Letter of Credit an amount equal to 
$ pursuant to the terms and conditions of the Long-Term 
Agreement, including without limitation as a result of any one of the following 
circumstances or events: (a) Applicant has failed to renew or replace the Letter of Credit 
at least thirty (30) calendar days prior to the stated expiration of the Letter of Credit, (b) 
within the applicable period of grace provided in Article 6 of the Long-Term Agreement, 
Applicant has failed to provide Beneficiary with a Letter of Credit or additional security as 
required pursuant to the provisions of the Long-Term Agreement, (c) an Event of Default 
by Applicant has occurred and is continuing, or (d) Company othelwise has the right to 
draw upon any Performance Assurance of Customer pursuant to the terms of the Long- 
Term Agreement andlor the Short-Term Agreement. 

Based upon the foregoing, the Beneficiary hereby makes demand under the Letter of 

2. 

3. 
Credit for payment of U.S. DOLLARS AND - /I ooths 
(US.$ ), which amount does not exceed the lesser of (i) the amount set 
forth in paragraph2, above, and (ii) the Available Amount under the Letter of Credit as of 
the date hereof. 

4. The undersigned has concurrently presented to you its sight drat? drawn in the amount 
specified in Paragraph 3 above. The date of the sight drafl is the date hereof, which is 
not later than the Expiration Date. 
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5. Funds paid pursuant to the provisions of the Letter of Credit shall be wire transferred to 
the Beneficiary in accordance with the following instructions: 

Unless otherwise provided herein, capitalized terms which are used and not defined 

IN WITNESS WHEREOF, this Certicate has been duly executed and delivered on 
as of this 

herein shall have the meaning given each such term in the Letter of Credit. 

behalf of the Beneficiary by its duly elected and acfing 
day of I-. 

Beneficiary: - 
By: 

Name: 
Title: 

152 



ANNEX I1 TO [Issuing Bank Name] 
IRREVOCABLE NONTRANSFERABLE STANDBY LETTER OF CREDIT NO. { 

[Issuing Bank Name] Date: 
r 1 

u 
Ladies and Gentlemen: 

The undersigned , the duly elected and acting 
of Florida Power 8, Light Company (the "Beneficiary"), hereby certifies to [Issuinp Bank Name1 
(the "Bank), and Lee County Eiectric Cooperative,' Inc. (the 'Applicant;), with reference to 

(the "Letter of Credit"), issued by the Bank in favor of the Beneficiary, as follows as of the date 
hereof: 

Irrevocable Nontransferable Standby Letter of Credit No. { }, dated A- 

1. 

2. 

3. 

4. 

5. 

6. 

The Beneficiary is a party to that certain Long-Term Agreement for Full Requirements 
Electric Service dated as of August 21,2007. by and between Beneficiary and Applicant 
(as amended from time to time, the "Agreement"). 

The Bank has heretofore provided written notice to the Beneficiary of the Bank's intent 
not to renew the Letter of Credit prior to the present Expiration Date thereof and the 
Applicant has failed to provide the Beneficiary with a substitute letter of credit 
substantially in the same form as the Letter of Credit referred to in this paragraph. 
or 

The Beneficiary has provided at least thirty (30) calendar days' prior written notice to the 
Applicant of the Bank's intent not to renew the Letter of Credn prior to the present 
Expiration Date thereof and the Applicant has failed to provide the Beneficiary with a 
substitute letter of credit substantially in the same form as the Letter of Credit within the 
thirty (30) calendar day period referred to in this paragraph. 

Based upon either 2 or 3, above, the Beneficiary hereby makes demand under the Letter 
& 

/lOOths (U.S. $ ), which amount does not exceed the lesser of (i) the 
amount Beneficiary is entitled to draw under the terms of the Agreement and (ii) the 
Available Amount under the Letter of Credt as of the date hereof. 

The undersigned has concurrently presented to you its sight draft drawn in the amount 
specified in Paragraph 4, above, which amount does not exceed the lesser of (a) the 
amount the Beneficiary is entitled to draw pursuant to the provisions of the Agreement, 
and (b) the Available Amount as of the date hereof. The date of the sight draft is the 
date of this Certificate, which is not later than the Expiration Date. 

Funds paid pursuant to the provisions of the Letter of Credit shall be wire transferred to 
the Beneficiary in accordance with the following instructions: 

of Credit for payment of US. DOLLARS 
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Unless otherwise provided herein, capitalized terms which are used and not defined 
herein shall have the meaning given each such term in the Letter of Credit. 

IN WITNESS WHEREOF, this Certiicate has been duly executed and delivered on 
as of this behalf of the Beneficiary by its duly elected and acting 

day of I-. 

Beneficiary: - 
By: 

Name: 
Title: 
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APPENDIX I 

FORM OF CONSENT AND AGREEMENT 

of 
corporation 
ELECTRIC 

This CONSENT AND AGREEMENT (this “Consent and Ameement”) dated as 
~ is executed by and among FLORIDA POWER & LIGHT COMPANY, a 
organized under the laws of the State of Florida (‘‘w), LEE COUNTY 
COOPERATIVE, INC., a rural electric cooperative (“m), and [LENDER 

NAME, a 1 (the “w). 
1. FPL and LCEC have entered into the agreement specified in Schedule I 

hereto (as amended, restated, supplemented or otherwise modified h m  time to time in 
accordance with the terms thereof and hereof, the “Assigned Agreement”); 

2. The Assigned Agreement expressly contemplates that LCEC may, subject 
to the provisions of the Assigned Agreement, collaterally assign, transfer, mortgage or pledge its 
interest in the Assigned Agreement to one or more of the Lenders (as defined in the Assigned 
Agreement) or an indenture trustee under any indenture securing the obligations of LCEC (the 
“Other Secured Party”) if LCEC is then a borrower of such Lender or Other Secured Party for 
any obligations secured by any indenture, mortgage or similar lien on its system assets; 

3. LCEC has obtained financing fkom the Lender pursuant to [Describe 
Financing Agreement], dated as of (the “Financing Aereement”), and FPL has 
consented to the collateral assignment of the Assigned Agreement to the extent provided in 
Section 12.2(i) of the Assigned Agreement, which terms we supplemented and modified by the 
terms of this Consent and Agreement; and 

4. Pursuant to the [Describe Security Agreement], dated as of 
(the “Security Ameement”), between LCEC and the Lender, LCEC has assigned its interest 
under the Assigned Agreement to the Lender as security for the payment and performance by 
LCEC under the Financing Agreement and for other obligations owing to the Lender. 

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

1. Consent to Assimnent. Subject to the terms and conditions of this 
Consent and Agreement, FPL hereby acknowledges and consents solely to the pledge and 
collateral assignment of all right, title and interest of LCEC in, to and under (but not its 
obligations, liabilities or duties with respect to) the Assigned Agreement by LCEC to the Lender. 

2. Right to Cure. 

(a) Subject to Section Z(c), below, lium and after the date hereof and unless 
and until FPL shall have received written notice from the Lender that the lien of the 
Security Agreement has been released in full, the Lender shall have the right, but not the 
obligation, following an “event of default” or “default” (or any other similar event 
however defined) by LCEC under an Assigned Agreement, to pay all sums due under 
such Assigned Agreement by LCEC and, to the extent it may lawfully do so, to perform 
any other act, duty or obligation required of LCEC thereunder as described in Section 
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Z(C) below; provided, that no such payment or performance shall alone be “trued as an 
a m p t i o n  by the Lender of any covenants, agreements or obligations of LCEC under or 
in respect of the Assigned Agreement. 

giving the Lender notice and opportunity to cure as provided in Section 2(c), below. 

If a Termination Event shall occur, and FPL shall then be entitled to and 
shall desire to terminate the Assigned Agreement, FF’L shall, prior to exercising such 
remedies or taking any other action With respect to such Termination Event, give written 
notice to the Lender of such Termination Event. If the Lender elects to exercise its right 
to cure as herein provided, it shall have a period of two (2) business days after receipt by 
it of notice from FPL referred to in the preceding sentence in which to cure the 
Termination Event specified in such notice if such Termination Event consists of a 
payment default, or if such Termination Event is an event other than a failure to pay 
amounts due and owing by LCEC (a “Nonmonetary Event”), the Lender shall have ten 
(10) business days after receipt by it of notice h m  FPL referred to in the preceding 
sentence in which to cure the Termination Event specified in such notice of such 
Termination Event. If Lender fails to cure within the aforementioned cure period, 
Lender’s right to cure shall be extinguished and FPL may exercise all its available rights 
and remedies. 

@) FPL agrees that it will not terminate the Assigned Agreement without first 

(c) 

(d) Any curing of or attempt to cure any Termination Event shall not be 
construed as an assumption by the Lender of any covenants, agreements or obligations of 
LCEC under or in respect of the Assigned Agreement. 

(e) Notwithstanding any provision herein to the contrary, nothing herein shall 
be deemed to affect, impair or diminish any other rights or remedies FPL may have 
against LCEC in respect of such Termination Event, including, without limitation, the 
right to suspend performance under the Assigned Agreement. 

3. Substitute Owner. Upon an event of default by LCEC under the Security 
Agreement, the Lender may not, without the prior written consent of FPL (a) have itself or its 
designee substituted for LCEC under the Assigned Agreement, or (b) sell, assign, transfer or 
otherwise dispose of the Assigned Agreemen4 and any such substitution, sale, assignment, 
transfer or other disposition in violation of this Section 3 shall be void and of no force and effect. 
In addition, if FPL provides such prior Written consent, with respect to (a) and @), Lender and 
any third party assignee or transferee must first satisfy the requirements set forth in Section 
16.l(a) through (e) of the Assigned Agreement. If FPL provides such prior written consent and 
such conditions are satisfied, the Lender may @ut shall not be obligated to) assume, or cause any 
purchaser at any foreclosure sale or any assignee or transferee under any instrument of 
assignment or transfer in lieu of foreclosure to assume, all of the interests, rights and obligations 
of LCEC thereafter arising under the Assigned Agreement, subject, however, to the provisions of 
Section 12.3 and 16.1 of the Assigned Agreement. If the interest of LCEC in the Assigned 
Agreement shall be assumed, sold, assigned, transferred or otherwise disposed as provided above 
and FPL shall have given its prior written consent thereto, the assuming party shall agree in 
writing to be bound by and to assume the terms and conditions of the Assigned Agreement and 
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any and all obligations to FPL arising or accruing thereunder from and after the date of such 
assumption, and FPL shall continue to perform its obligations under the Assigned Agrement in 
favor of the assuming party as if such party had thereafter been named as LCEC under the 
Assigned Agreement. 

4. m. Notice to any Party hereto shall be in writing and shall be 
deemed to be delivered on the earlier of (a) the date of personal delivery, @) if deposited in a 
United States Postal Service depository, postage prepaid, registered or certified mail, retum 
receipt requested, or sent by express courier, in each case addressed to such party at the address 
indicated below (or at such other address as such party may have theretofore specified by written 
notice delivered in accordance herewith), upon delivery or refusal to accept delivery, or (c) if 
transmitted by facsimile, the date when sent and facsimile conka t ion  is received, provided that 
any facsimile communication shall be followed promptly by a hard copy original thereof by 
express courier; 

The Lender: 

LCEC: 

FPL 

SSD-ADMl?i/I 06291. I 

Attll: 
Telephone: 
Facsimile: f 

Lee County Electric Cooperative, Inc. 
4980 Bayline Drive 
North Fort Myers, FL 33917-3910 
Attn: Chief Executive Officer 
Telephone: (J 
Facsimile: f 

With a copy to: 

Henderson, Franklin, Stames and Holt, P.A. 
1715 Monroe Street 
P.O. Box 280 
Fort Myers, FL 33902 
Attention: General Counsel for Lee County 
Electric Cooperative, Inc. 
Telephone: 
Facsimile: 

Florida Power & Light Company 
700 Universe Boulevard 
Mail Stop EMT/JB 

Attention: Vice President 
Telephone: f 

J U ~ O  Beach, FL 33408-0428 

157 



Facsimile: c-) 

With a copy to: 

Florida POWR & Light Company 
700 Universe Boulevard 
Mail Stop EMT/JEI 
Juno Beach, FL 33408-0428 
Attention: General Counsel Office 
Telephone: c-) 
Facsimile: c_) 

5. Successors and Assigns. This Consent shall be binding upon and shall 
inure to the benefit of the permitted successors and assigns of FPL, and shall inure to the benefit 
of the Lender, LCEC and their respective permitted successors, transferees and assigns. 

6. Countemarts. This Consent maybe executed in one or more counterparts 
with the same effect as if the signatures thereto and hereto were upon the same instrument. 

7. Governing Law. This Consent shall be governed by and construed in 
accordance with the laws of the State of Florida (regardless of Florida’s or any other 
jurisdiction’s choice of law rules). 

M WITNESS WHEREOF, the parties hereto have caused their duly authorized 
officers to execute and deliver this Consent and Agreement as of the date first Written above. 

FLORIDA POWER & LIGHT COMPANY 

By: 
Name: 
Title: 
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[LENDER NAME], 
as Lender 

By: 
Name: 
Title: 
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Acknowledged and Agreed: 

LEE COUNTY ELECTRIC COOPERATIVE, INC. 

By: 
Name: 
Title: 
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Assiened Aereement 

Long-Term Agreement for Full Requirements Electric Service, dated as of August 
21,2007, between Florida Power & Light Company and Lee County Electric Cooperative, Inc 
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APPENDIX J 

NOT USED 
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1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

LOSS % 

APPENDIX K 

BELING AND CP EXAMPLES 

Loss Factor (I-Line 1) 

Highest 60 Minute kW Demand 
Measured At the Delivery Points 

kW Quali ing Facility Purchases 
Behind the Delivery Points During 
60 minute Interval for Measured 
Demand 

Maximum Allowed kW CredR For 
Qualifying Facility Purchases 

If line 4 is greater than line 5 then 
take line 4 minus line 5 

kW Renewable Energy Purchases 
Behind the Delivery Points During 
60 minute Interval for Measured 
Demand 

Maximum Allowed kW Credit For 
Renewable Energy Purchases 

If line 7 is greater than line 8 then 
take line 7 minus line 8 

kW Distributed Generation 
Purchases Behind the Delivery 
Points During 60 minute Interval for 
Measured Demand 

Maximum Allowed kW Credit For 
Disbibuted Generation Purchases 

Examde 1 Examde 2 Examole 3 

3.20% 3.20% 3.20% 

0.96800 0.96800 0.96800 

980,000 972,700 922,000 

- 4,000 50,000 

5,000 5,000 5,000 

- 45,000 

- 2.200 

2,000 2,000 

- 200 

- 800 

2,000 2,000 

If line 10 is greater than line 11 then 
take line 10 minus line 11 
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3,000 

2,000 

1,000 

5,000 

2,000 

3,000 



13 Monthly Billing kW Demand ( Sum 
Of Lines 3,6, Band 12 ) 

Monthly Billing kW Demand 
Adjusted For Losses (Line 13 Line 
2) 1,012,397 1,005,062 1,003,099 

980,000 972,900 971,000 

14 
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1 

2 

3 

4 

5 

6 

7 

6 

9 

10 

11 

12 

13 

14 

Loss % 

LOSS Factor (1-Line 1) 

60 Minute kW CP Demand 
Measured At the Delivery Points 

Adjustment for kW Load 
Management Activated Behind the 
Delivery Points During 60 minute 
Interval for Measured CP Demand 

60 Minute kW Summer CP 
DemaM Measured At the Delivery 
Points 

SLM Ratio 

Maximum Allowed Load 
Management kW (Line 5 x Line 6) 

Actual Verified Load Management 
kW For Summer Months 

Allowed Load Management kW 
Adjustment (Lower of line 7 or line 
8) 

kW Qua l ing  Facility Purchases 
Behind the Delivery Points During 
60 minute Interval for Measured CP 
Demand 

Maximum Allowed kW Credlt For 
Qualifying Facility Purchases 

If line 10 is greater than line 11 then 
take line 10minus h e l l  

Example 1 Examole 2 Examole 3 

3.20% 3.20% 3.20% 

0.96800 0.96600 0.96600 

900,000 892,700 842,000 

37,000 30.000 

950,000 950.000 950,000 

4.933% 4.933% 4.933% 

46,864 46,864 46,064 

37,000 52,000 45,000 

5,000 

kW Renewable Energy Purchases 
Behind the Delivery Points During 
60 minute Interval for Measured CP 
Demand 

Maximum Allowed kW Credit For 
Renewable Energy Purchases 2,000 

37,000 

- 4,000 

5,000 

- 2,200 

2,000 
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46,864 45,000 

50,000 

5,000 

- 45.000 

3,000 

2,000 



if line 13 is greater than line 14 then 
take line 13 minus line 14 - 200 

kW Distributed Generation 
16 Purchases Behind the Delivery 

Points During 60 minute Interval for 
Measured CP Demand - 800 

Distributed Generation Purchases 2,000 2,000 
17 Maximum Allowed kW Credit For 

18 If line 16 is greater than line 17 then 
take line 16 minus line 17 

Monthly CP kW Demand (Lines 
3+4+12+15+18 minus Line 9 )  900,000 876,036 

Monthly CP kW Demand Adjusted 
For Losses (Line 19/ Line 2) 929,752 904,996 

,g 

2o 
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1,000 

5,000 

2,000 

3,000 

846,000 

873,967 
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WPENDIX L 

LOSS OF MEMBERS 

Page I of 3 

LOSS OF MEMBERS CHARGE CALCULATION (TABLE 1 - Reference Columns are on Page 2 of 3) 

Applicable Calendar Year - Column (1) 
Customer pmvides the total number of Member Accounts as of December 31 for the current Calendar Year - Column (2) 
Subtract the number of Member Accounts in the immediately prior Calendar Year f" the amount in the current Calendar Year 
to determine me amount of Member Acwunts lost - Column (3) 
Customer providesthe total kWh consumption of Member Accounts lost based on the consumption dunng the 12month period 
immedlately ptior for each Member Account lost - Column (4) 
Add Member Accounts lost forthe current Calendar Year and the two prbr Calendar Years - Column (5) 
identify the highest number of total Member Acwunts in the current Calendar Year and the two priar Calendar Years - Column (8) 
Calculate the percentage of Member Accounts lost by dividing the result in step (E) by the result In step (F) - Column (7) 
If the percentage calculated in step (G) is greater than 3%, the threshold has been exceeded - Column (8) 
If step (H) results in the threshold being exceedad, calculate the average Calendar Year consumption per Member Account lost 
based on the current Calendar Year and the prior 2 Calendar Years - Column (9) 
Multiply the result of step (I) by the result of step (C) in order to determine the Calendar Year kWh Contribution to be included in the 
cablation of the Loss of Members Charge - Column ( I O )  
Determine the final Cumulative kWh Contribullon to be Included in the calculation ofthe Loss of Members Charge by summing 
the current year and all ptior year values obtained In step (J) - Column (1 1) 

LOSS OF MEMBERS CHARGE CALCULATION (TABLE 2 - Reference Column8 are on Page 3 of 3) 

(A) Applicable Calendar Year - Column (1) 
(8) Cumulative kWh Consumption lost used in the calculatlon ofthe Loss of Membem Charge f" Column (1 1) in Table 1 - Column (2) 
(C) Actual Calendar Year Average Monthly kWh Consumption data that will be used in the calculation ofthe Average Monthly Load Factor ~ Column (3) 
(D) Adual Calendar Year Average Monthly kW Demand data that wlll be used in the calculaUon of the Average Monthly Load Factor - Column (4) 
(E) Divide the applicable Calendar Year data from step (C) by the product of the applicable Calendar Year data f" step (D) 

and 730 hours - Column (5) 
(F) Divlde the CumulaUve kWh Contrlbullon from step (B) by product of the result obtained in step (E) and 730 hours io determine me 

Calendar Year kW demand applicable to the Loss of Members Charge ~ Column (6) 
(0) The annual Loss of Members Charge equals the kW amount obtained in step (F) multiplied by the actual Yearly Generation Demand 

Charge Rate for the Calendar Year as Vued-up. 
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Page 7. of 3 

LOSS OF MEMBERS ACCOUNTS EXAMPLE (TABLE 1) 

Historical Actual Total Member Accounts Are Set Forth For the Calendar Years 2004,2005 and 2006. 

SUM (10)- Cwmt 
Year Ulrmgh s l  
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LOSS OF MEMBER'S ACCOUNTS EXAMPLE (TABLE 2) 

* Column Referenced in Section 16.5 (a) and 16.5 (d) 



APPENDIX V 

FUEL COST RECOVERY 

EXHIBIT TWG-2 

DOCKET NO. 080001-El 

PAGES 1-10 

SEPTEMBER 2,2008 
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3 



4 



5 



6 



7 
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23,765 
25,774 
26,361 
27,751 
27,353 
27,355 
27,751 
27,353 
27,276 
27,831 
27,353 
27.276 
27,751 
27,433 
27.276 
27,751 
27,353 
27,355 
27.751 
27,353 
27,276 
27,364 
27,833 
28,217 

Nuclear Summary Variable TAB (RAP) 

5,150 
8,785 

13,959 
17,569 
22.720 
26,354 
31,576 
35,138 
35,138 
35,138 
35,235 
35,138 
40,289 
43,923 
49,194 
52,707 
52,707 

LCEC 
xisting Nuclear 

127 
133 
147 
153 
164 
165 
168 
174 
175 
178 
186 
186 
189 
196 
198 
201 
208 
209 
214 
221 
222 
226 
231 
240 
248 
249 

LCEC 
dew Nuclear 

31 
53 
86 

110 
146 
172 
21 1 
239 
244 
249 
254 
259 
303 
337 
384 
420 
429 
437 

BASE 
:xisting Nucieai 

22.582 
23,765 
25,774 
26,361 
27,751 
27.353 
27,355 
27,751 
27,353 
27,276 
27,831 
27,353 
27,276 
27,751 
27,433 
27,276 
27,751 
27,353 
27,355 
27,751 
27,353 
27,276 
27,364 
27.833 
28,217 
27.742 

. .  
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5,150 
8,785 

13,959 
17,569 
22,720 
26,354 
31,576 
35,138 
35,138 
35,138 
35,235 
35,138 
40,289 
43,923 
49,194 
52,707 
52,707 

‘4ew Nuclear Existing Nudear New Nuclear 
22,582 

52,707 I 27,742 I 52.707 

I I I 
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BASE 

I I I I I I 

I i 

I I I I I I I 1 I I 

Uprates Nuclear 2018 Nuclear 2020 Nuclear 2022 Nuclear 2024 Nuclear 2030 Nuclear 2032 
($000) ($000) ($000) ($000) ($000) ($000) ($000) 

Year I 

169,236 
246,658 
237,735 
229,221 
221,085 
213,300 
205,839 
198,677 
191,683 
184,712 
177,742 
170,772 
163,801 
156.831 
149,861 
142,891 
135,920 
128,950 
121,980 
1 1  5,009 
108.915 
104,573 

26,848 
26,848 
2.282 
25,103 
47,924 
84,437 
143,771 
212,234 
303.518 
394,801 
431,314 

1,016,766 
943,391 
906.434 
871,753 
639,120 
808.346 
778,873 
749,812 
720,745 
691.680 
662,614 
633,549 
604,497 
575,466 
546,446 
521,146 

29,039 
29,039 
2.468 
27,151 
51,834 
91 -327 
155,503 
229,552 
328.285 
427,017 
466,510 

1,099,734 
1,020,372 
980.399 
942,888 
907,592 
874,307 
642,429 
810,997 
779,558 
748.121 
716,683 
685,246 
653.824 
622,424 

31,408 
31.408 
2,670 
29.367 
56,064 
98,780 
168.192 
248,284 
355,073 
461,861 
504,577 

1,189,472 
1,103,634 
1,060,400 
1.019.827 
981,652 
945,651 
911,171 
877,175 
843.170 
809,168 
775,165 
741,163 

33,971 
33,971 
2.888 
31,763 
60,639 
106.840 
181.917 
268,544 
384.047 
499,549 
545,750 

1,286,533 
1.193,691 
1,146,928 
1,103,045 
1,061,755 
1,022,816 
985.522 
948,752 
91 1.973 
875,196 

42,985 
42,985 
3,654 
40,191 
76,726 
135,167 
230,183 
339,794 
485,941 
632,089 
690,548 

1,627.874 
1,510,400 
1,451,230 
1.395.704 

46,49; 
46,492 
3.952 
43,47( 
82.98< 
146,21f 
248.96f 
367,521 
525,591 
683.66f 
746.697 

1,760,70E 
1.633.642 

2032 
2033 

2035 97,642 489.204 563,671 673,214 801,641 1,294,188 1,509,594 

- 
- . .  
- 2034 101,108 503,311 591,036 707,176 838,418 1,343,459 1,569,651 
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Fixed O&M 

2018 2020 2022 2024 2030 2032 
BASE 

($000) ($000) ($000) ($000) ($000) ($000) 
Year - 
2006 

I I I I I i 

2077 
- 2018 74,886 
2019 132,868 
2020 137,549 80,237 
2021 142,504 142,504 
2022 147.502 147,502 
2023 152,716 152,716 
2024 158,137 158,137 
2025 163,776 163,776 
2026 169,633 169,633 
2027 175,719 175,719 
2028 182,051 182,051 
2029 188,618 188,618 
2030 195,429 195,429 
2031 202,500 202,500 
2032 209,842 209,842 
2033 217,468 217,468 
2034 225,382 225.382 382 225,382 2035 233,586 233,586 233,586 233;586 233,586 233,586 

M 
0 

86,043 
152,716 
158,137 
163,776 
169,633 
175,719 
182,051 
188,618 
195,429 
202,500 
209,842 
217,468 
225.382 

92,247 
163,776 
169,633 
175,719 
182,051 
188.61 8 
195,429 
202,500 2C 
209,842 ZC 
217,468 21 
225.382 22 

000 
500 
,842 
468 

122.40€ 
217:46€ 

i i I 1 

Capital Replacement 

2018 2020 2022 2024 2030 2032 
($000) ($000) ($000) ($000) ($000) ($000) 

11,333 
19,635 
19,808 11,554 
19.984 19,984 
20,170 20,170 
20,379 20,379 
20,598 20,598 
20,821 20,821 
21.058 21,058 
21,290 21,290 
21.516 21,516 
21.750 21,750 
22.008 22,008 
22,300 22,300 
22,593 22,593 
22,889 22,889 
23.207 23,207 

11,766 
20,379 
20,598 
20,821 
21,058 

21,516 
21,750 
22,008 
22,300 
22,593 
22,889 
23.207 

21,290 

12,016 
20,821 
21,058 
21.290 
21.516 
21,750 
22,008 
22,300 
22,593 
22.889 
23.207 

12,838 
22,300 
22,593 13,179 
22,889 22,889 
23,207 23,207 

23,542 23,542 23,542 23:542 23,542 23,542 
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I I I I I I I I 23,516 2435 I e48 I I I 

I 4264,248 I 4,239,432 I 126,230 673,052 I 502.106 1 22,821 1 2.775 I [ 23,518 I 1.169 1 68,171 I 23,190 I 



I I I I I I I 1 I I I I I I I I 

m 3 

I I 1 



I I I I 1 I I I I I 

e 
e 

I I I I I I I 1 I 

I I 
2006 
2W7 I I 
2W8 

. 

Y"" 

2034 I I I I I I I I I I I I I 
2035 

39,082,917 I 122.050,oi~ I 122.088.146 2.039 I 8,442 I 64.24 I 82.17 I 86.87 I S.42 I 39,121,051 I 30,058,330 I 69,178,381 I 82,967,095 1 
I I I I I 



I I 1 I I I I I I I I I I I 1 I I I I 

I I I I I I I I I 
2035 I 

I 0 1 1.t96.846 I 3.843.459 1 11.115.104 1 69,111,247 I 191,229.393 I 7,196,646 I 3,949,459 I 11.146.104 I 0 0 



I I t t 1 I 1 

LCEC 
TCdal12 CP Nudear FPLNuclear Nudear LCEC Fossil O l k r  Fossil Year- TOM Generation 

(MW) Capacity(MW) CapacitV lCEC Demam (m01 (MWl Capacity 12CPRatio 12CP Ratio 
and Energy 

1MWI 
I I I I 

2w6 

2w7 I I I I 
2008 

I I I t I I 

I I I I I 
2035 I I 

I 2Q2.375.491 I 827,502 I 145.836 I 140,362 I 5,474 I I 

I I 1 I 

I I 

I I 

I I I I I 

I I 7,634,884 1 419,205 I 184,321,388 1 



II I I I I I I I I I I I I I I I I 1 I 
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Emissions Fixed Gas Tolal Annual Annual Generation Generation 

Factor (Millions) (Millions) (Millions) (Millions) (Millions) 

1 Fgil Discount 1 Capital' 1 Variable ogM /obM.. Generation (Miilionai( Fixed System (Millions) Fuel 1 Costs 1 TransPomion I Costs -1 
I 1 I I 



2007 

2009 
2010 
201 I 
2012 
2013 
2014 
2015 
2016 
2017 

2019 
2020 
202 1 
2022 
2023 
2024 
2025 
2026 
2027 

2029 
2030 
203 1 
2032 
2033 
2034 
2035 
2036 
2037 
2038 
2039 
2040 

2008 

2018 

2028 

(MW) 

0 
70 
140 
210 
280 
350 
350 
350 
350 
350 
350 
350 
350 
350 
350 
350 
350 
350 
350 
350 
350 
350 
350 
350 
350 

Assumed 
Additional 

DSM DSM 
2016-2020 Capability 

(MW) 

1,555 
1.649 
1,750 
1,814 
1.883 
1,954 
2.028 
2,106 
2,188 
2,264 
2,264 
2,264 
2,264 
2.264 
2,264 
2,264 
2,264 
2,264 
2,264 
2,264 
2,264 
2,264 
2,264 
2,264 
2,264 
2,264 
2,264 
2,264 
2,264 
2,264 
2,264 
2,264 
2.264 
2.264 

Total 
January 

DSM 
(MW) 

1,555 
1,649 
1,750 
1,814 

1,954 

2,106 

2,264 
2,334 
2,404 
2,474 
2,544 
2,614 
2,614 
2,614 
2,614 
2,614 
2,614 
2,614 
2,614 
2,614 
2,614 
2,614 
2,614 
2,614 
2,614 
2,614 
2,614 
2,614 
2,614 
2,614 
2,614 

1,883 

2,028 

2,188 

filename: annual 2006 dsm totals including incremental.xls 

2007 

2009 
2010 
2011 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 
2024 
2025 
2026 
2027 
2028 
2029 
2030 
203 1 
2032 
2033 
2034 
2035 
2036 
2037 
2038 
2039 
2040 

2008 

20 

(1) 
Assumed 
Additional 

DSM 
2016-2020 
ww) 

52 
172 
292 
412 
532 
600 
600 
600 
600 
600 
600 
600 
600 
600 
600 
600 
600 
600 
600 
600 
600 
600 
600 
600 
600 

Summer 
DSM 

Capability 
(MW) 

1,768 
1,908 
2,034 
2,146 
2,264 
2,388 
2,516 
2,65 I 
2,790 

2,858 
2,858 

2,858 
2,858 
2,858 

2,858 
2,858 
2,858 
2,858 
2,858 
2,858 
2,858 
2,858 
2,858 
2,858 
2,858 

2,858 

2,858 
2,858 
2,858 
2,858 

2,858 
2,858 

2,858 

2,858 

Total 
August 
DSM 
ww) 

1,908 
1,768 

2,034 
2,146 
2,264 

2,516 
2.65 I 
2,790 
2,9 I O  
3,030 
3,150 
3,270 
3,390 

2,388 

3,458 
3,458 
3,458 
3,458 
3,458 
3,458 
3,458 
3,458 
3,458 
3,458 
3,458 
3,458 
3,458 
3,458 
3,458 

3,458 
3,458 
3,458 

3,458 

3,458 



Source: RAP 

Jan 
2010 235 
201 1 240 
2012 244 
2013 249 
2014 1,078 
2015 1,110 
2016 1,144 
201 7 1.178 

I N 2018 1,213 
2019 1.250 
2020 1,287 
2021 1.326 
2022 1,366 
2023 1,407 
2024 1.449 
2025 1,491 
2026 1,533 
2027 1,575 
2028 1.617 
2029 1,659 
2030 1.701 
2031 1,743 
2032 1.785 
2033 1,827 

Feb 
194 
197 
201 
205 
889 
915 
943 
971 

1,000 
1,030 
1,061 
1.093 
1.126 
1,160 
1.194 
1.229 
1,264 
1,298 
1,333 
1.368 
1,402 
1,437 
1,471 
1,506 

Mar 
183 
186 
190 
193 
838 
863 
890 
916 
943 
972 

1,001 
1.031 
1,062 
1.094 
1.127 
1,160 
1.192 
1,225 
1,258 
1.290 
1,323 
1,356 
1,388 
1.421 

MID BAND : Non Coincident Calendar Monthly Peaks Lee County (MW) 

A P ~  
163 
167 
170 
173 
750 
773 
795 
817 
840 
862 
885 
907 
930 
952 
975 
997 

1.020 
1,042 
1.065 
1,087 
1,110 
1,132 
1.155 
1.177 

May 
181 
185 
188 
192 
632 
857 
882 
907 
932 
957 
982 

1,007 
1,032 
1,057 
1,081 
1.106 
1,131 
1,156 
1.181 
1,206 
1.231 
1,256 
1,281 
1,306 

Jun 
189 
192 
196 
200 
866 
892 
918 
944 
970 
996 

1,022 
1.048 
1,074 
1,100 
1,125 
1,151 
1,177 
1,203 
1,229 
1,255 
1.281 
1,307 
1,333 
1,359 

Jul 
192 
196 
200 
203 
883 
909 
935 
962 
988 

1.015 
1,041 
1.068 
1,094 
1.121 
1,147 
1,174 
1.200 
1,226 
1,253 
1.279 
1.306 
1.332 
1.359 
1.385 

Aug 
196 
200 
204 
208 
901 
928 
955 
982 

1.009 
1,036 
1,063 
1,090 
1.117 
1.144 
1,171 
1.198 
1,225 
1,252 
1.279 
1,306 
1,333 
1,360 
1,387 
1,414 

Sep 
191 
194 
198 
202 
875 
901 
927 
953 
979 

1,006 
1,032 
1,058 
1.084 
1.110 
1,137 
1.163 
1.189 
1,215 
1,241 
1.268 
1,294 
1.320 
1.346 
1,373 

oct 
177 
181 
184 
188 
814 
838 
862 
887 
91 1 
936 
960 
984 

1,009 
1,033 
1,058 
1.082 
1,106 
1,131 
1,155 
1,180 
1,204 
1,228 
1.253 
1,277 

Nov 
199 
202 
206 
210 
915 
942 
971 
999 

1.029 
1,060 
1.089 
1,122 
1.155 
1.189 
1,225 
1,260 
1.295 
1,330 
1,365 
1,401 
1,436 
1,471 
1,506 
1.542 

Dec 
203 
206 
210 
214 
934 
962 
991 

1,020 
1.050 
1,082 
1,112 
1,145 
1,179 
1.214 
1,251 
1,286 
1,322 
1,358 
1.394 
1,430 
1.466 
1,501 
1,538 
1,574 

Total 
2,303 
2,348 
2,391 
2,436 

10,575 
10,890 
11,214 
11,537 
11.865 
12,201 
12,535 
12.879 
13,228 
13,582 
13,940 
14,298 
14,655 
15,013 
15.371 
15,729 
16.086 
16,444 
16.802 
17,161 

NCP 
192 
196 
199 
203 
881 
908 
934 
961 
989 

1017 
1045 
1073 
1102 
1132 
1162 
1191 
1221 
1251 
1281 
1311 
1340 
1370 
1400 
1430 



I I 1 I 1 I I I I 1 

Florida Power 8 Light 
Projected 12 CP 

Source: RAP 

N 
N 

I I I I I I 1 I I 



Lee County 
at 60% Load Factor 

Summer Peak MW Lee Energy GWh NEL GWh Lee Sales GWh I 
0 0 0 2006-2009 

2010 196 1,033 131,553 121,151 
201 I 200 1,053 135,846 125,015 
2012 204 1,076 140,119 128,856 
2013 208 1,094 143,517 131,885 
2014 901 4,740 151,076 138,762 
2015 928 4,883 155,203 142,530 
2016 955 5,039 159,609 146,608 
2017 982 5,167 163,351 150,071 
2018 1.009 5,309 167,479 153.891 
201 9 1,036 5,451 171,589 157,695 
2020 1,063 5,609 176,329 162,082 
2021 1,090 5,736 180.1 95 165,660 
2022 1,117 5,878 184.486 169,630 
2023 1,144 6,020 188,828 173,649 
2024 1.171 6,180 193,707 178,164 
2025 1,198 6,305 197.81 1 181,962 
2026 1,225 6,447 202,313 186,129 
2027 1,252 6,590 206,840 190,318 
2028 1,279 6,750 211,896 194,996 
2029 1,306 6,874 216,121 198,907 
2030 1,333 7,017 220,851 203,284 
2031 1,360 7,159 225,579 207,660 
2032 1,387 7,321 230,916 212,599 
2033 1.414 7,444 235,262 216,621 

126.177 
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YEAR 
2010 
2011 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 
2024 
2025 
2026 
2027 
2028 
2029 
2030 
203 1 
2032 
2033 

LEE COOP LOAD 
(At Generator)* 

NEL 
ENERGY 

1,033 
1,054 
1,076 
1,095 
4,769 
4,884 
5,039 
5,167 
5,310 

0 

5,453 
5,611 
5,736 
5,879 
6,022 
6,182 
6.305 
6,449 
6,592 
6,753 
6,874 
7,018 
7,161 
7,324 
7,444 

YEAR 
2010 
2011 
2012 
2013 
2014 
2015 
2016 
2017 
2018 
2019 
2020 
2021 
2022 
2023 
2024 
2025 
2026 
2027 
2028 
2029 
2030 
2031 
2032 
2033 

FPL LOAD** 
(At Generator) 

NEL 
ENERGY 

130,521 
134,792 
139,043 
142,422 
146,307 
150,319 
154,570 
158,184 
162,168 
166,136 
170,718 
174,460 
178,606 
182,806 
187,525 
191,506 
195,865 
200,249 
205,143 
2 0 9,2 4 7 
213,833 
218,418 
223,592 
227,818 

IGWH) 

* The NEL forecasts and the peak load forecasts are assumed to be at the generator. 

** The FF'L forecast in this spreadsheet does not include the Lee Coop load. 
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?ar 
2010 
2011 
2012 
2013 
2014 
2015 
2016 
2017 
M 1 8  
2019 
2020 
2021 
2022 
2023 
2024 
2025 
2026 
2027 
2028 
2029 
2030 
2031 
2032 
2033 
2034 
2035 

Nuclear Fuel Cost M$ 

Existing Nvclea 

127 
133 
147 
153 
164 
165 
166 
174 
175 
178 
166 
186 
189 
I96 
198 
201 
208 
209 
214 
221 
222 
226 
231 
240 
248 
249 

>el Cost Mf 1 
?w Nuclear Existing Nuclear i 

Existing Nuclear BASE New Nuclear Exisling BASE NUC 

!a, 

22,582 22.582 2010 
201 1 23,765 
2012 25,774 
2013 26.361 
2014 27,751 
2015 27,353 

2017 27,751 
2018 27.353 5.150 

2020 27.831 13,959 
2021 27,353 17,569 
2022 27,276 22,720 
2023 27,751 26,354 
2024 27.433 31,576 
2025 27,276 35.138 
2026 27,751 35.138 

2016 27,355 

2019 27.276 8.785 

:OUNTY 
dew Nuclear 

31 
53 
86 

110 
146 
172 
211 
239 
244 
249 
254 
259 
303 
337 
384 
420 
429 
437 

.~ 
23.765 
25,774 
28,361 
27.751 
27,353 
27,355 
27.751 
27,353 
27,276 
27.831 
27,353 
27.278 
27,751 
27,433 
27,276 
27,751 
27,353 
27,355 
27.751 
27.353 
27,276 
27,364 
27.833 
28.217 

I I I I 1 i 

31 
53 
86 

110 
146 
172 
211 
239 
244 
249 
254 
259 
303 
337 
384 
420 
429 
437 

Nuclear Energy GWh 

127 
133 
147 
153 
164 
165 
168 
174 
175 
178 
186 
18F 
18I 
19t 
191 
20: 
2ot 
205 
214 
221 
222 
22t 
231 
24C 
246 
249 

i i I I 

I I i 

27,353 35,136 
27.355 35,235 
27.751 35,138 
21.353 40.289 
27,276 43.923 

2032 27,364 49,194 
2033 27,833 52.707 
2034 28,217 52.707 
2035 

f 1  
5,150 
8,785 

13,959 
17,569 
22,720 
26,354 
31.576 
35,138 
35,138 
35,136 
35,235 
35,138 
40,289 
43,923 
49,194 
52,707 
52,707 




