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DATE: May 4, 2010
TO: Ann Cole, Commission Clerk, Office of Commission Clerk
FROM: Anna R. Williams, Attorney, Office of the General Counsel ATZV\J

RE: Docket No. 090109-EI - Petition for approval of solar energy power purchase
agreement between Tampa Electric Company and Energy 5.0, LLC.

Please place the attached Tampa Electric Company’s responses to Staff’s Fourth Set of
Interrogatories (Nos. 80-83) into the Docket file.

Thank you.
=
ARW e =
Attachment == p3
m=—
2en B
o
(en}
U371 1 mMay-4 e

FPSC-COMMISSION CLERK

1034



BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION

In re: Petition for approval of solar energy | DOCKET NO. 090109-EI
power purchase agreement between Tampa
Electric Company and Energy 5.0, LLC. DATED: MARCH 29, 2010

STAFF'S FOURTH SET OF INTERROGATORIES TO
TAMPA ELECTRIC COMPANY (NOS. 80-83)

The Staff of the Florida Public Service Commission, by and through its undersigned
attorney. propounds the following interrogatories, pursuant to Rule 1.340, Florida Rules of Civil
Procedure, to Tampa Electric Company (TECO). These interrogatories shall be answered under
oath by you or your agent, who is qualified and who will be identified, with the answers being
served as provided by the Rules of Civil Procedure, and within the time period set out in
Order No. PSC-10-0133-PCO-El.. As provided by Rule 1.340(a), Florida Rules of Civil
Procedure, each interrogatory shall be answered separately and fully in writing under oath unless
it is objected to. Each answer shall be signed by the person making it.

Give the name, address, and relationship to (TECO) of those persons providing the
answers to each of the following interrogatories.

[f an interrogatory contained herein asks for information that has already been provided
or is in the process of being provided to the Commission through a Commission audit, please so
state, indicating the date provided and the audit document/record request number.

DEFINITIONS

“You”, “your”, “Company” or “TECO” refers to Tampa Electric Company, its employees
and authorized agents.

“Document” refers to written matter of any kind, regardless of its form, and to
information recorded on any storage medium, whether in electrical, optical or electromagnetic

form, and capable of reduction to writing by the use of computer hardware and software.
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“ldentify” means:

(a)

(b)

With respect to a person, to state the person’s name, address and business
relationship (e.g., “employee™) to the Company;

With respect to a document, to state the nature of the document in sufficient
detail for identification in a request [or production, its date, its author, and to
identify its custodian. If the information or document identified is recorded in
electrical, optical or electromagnetic form, identification includes a description

of the computer hardware or software required to reduce it to readable form.
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INTERROGATORIES

80. If TECO issued a new request for proposal (RFP) for solar renewable energy of similar
size and scope as the Energy 5.0 project, would TECO expect the proposals to be higher

or lower than the current contract, and please explain why?

81. Please compare and contrast the attached as-available energy contract, submitted to the
Commission by Progress Energy on March 5, 2010, with the negotiated contract between

TECO and Energy 5.0.
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82. Please compare and contrast the attached as-available energy contract, submitted to the

Commission by Progress Energy on March 24, 2010, with the negotiated contract

between TECO and Energy 5.0.

83. With the negotiated contract between TECO and Energy 5.0, please compare and contrast
the attached as-available JEA energy contract and first amendment, executed on May 8,

2009, and August 19, 2009, respectively, which JEA submitted to the Commission.

ERIK L. SAYLER )
Senior Attorney, Office of the General Counsel

FLORIDA PUBLIC SERVICE COMMISSION
2540 Shumard Oak Blvd.

Tallahassee, FL. 32399-0850

(850) 413-6199




AFFIDAVIT
STATE OF FLORIDA)
COUNTY OF )

[ hereby certify that on this day of , 2010, before me, an

officer duly authorized in the State and County aforesaid to take acknowledgments, personally
appeared ~, who is personally known to me, and he/she acknowledged

before me that he/she provided the answers to interrogatory number(s) from

STAFF'S FOURTH SET OF INTERROGATORIES TO TAMPA ELECTRIC COMPANY
(NOS. 80-83) in Docket No(s). 090109-EI, and that the responses are true and correct based on
his/her personal knowledge.

In Witness Whereof, | have hereunto set my hand and seal in the State and County

aforesaid as of this day of ,2010.

Notary Public
State of Florida, at Large

My Commission Expires:




BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION

In re: Petition for approval of solar energy | DOCKET NO. 090109-EI
power purchase agreement between Tampa
Electric Company and Energy 5.0, LLC. DATED: MARCH 29, 2010

CERTIFICATE OF SERVICE

I HEREBY CERTIFY that the original and one correct copy of STAFF'S FOURTH SET
OF INTERROGATORIES TO TAMPA ELECTRIC COMPANY (NOS. 80-83) has been served
by electronic mail and by U. S. mail to Ausley Law Firm, James D. Beasley, Esquire. Post Office
Box 391. Tallahassee, Florida 32302, on behalf of Tampa Electric Company and that a true copy

thereof has been furnished to the following by U. S. mail this 29th day of March, 2010:

Tampa Electric Company Richard A. Zambo

Ms. Paula K. Brown Mosaic Fertilizer, LLC

P.O. Box 111 2336 S.E. Ocean Blvd. #309
Tampa, FL 33601-0111 Stuart, FL 34996

Robert Scheftel Wright/John T. LaVia Il Energy 5.0, LLC

Young van Assenderp, P.A. 1601 Forum Place, Suite 1010
225 South Adams Street, Suite 200 West Palm Beach, FL 33401

Tallahassee, Florida 32301

ERIK L. SAYLER
Senior Attorney, Office of the General Counsel

FLORIDA PUBLIC SERVICE COMMISSION
2540 Shumard Oak Blvd.

Tallahassee, FL 32399-0850

(850) 413-6199
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March 10, 2010

Mr. John T. Bumett

Progress Energy Florida, Inc.

1006 East College Avenue, Suite 800
Tallahassee, Florida 32301

Dear Mr. Bumett:

Thank you for your March 5, 2010 letter regarding Progress Energy Flonda, Inc.’s (PEF)
recently signed As-available Energy Contract agreement with National Solar. | do have a few
additional questions:

e  What is the size of the National Solar facility?
e  Will PEF purchase the entire output [rom the National Solar facility?
* What is the in-service date of the National Solar facility?

e Is the contract between PEF and National Solar a separately negotiated contract or
PEF’s standard As-available energy agreement?

e Does PEF have any ownership or financial interests in the National Solar facility?

e Can you provide an estimate of the interconnection costs and who will pay for such
interconnection facilities?

Thank you for your attention in this matter. If you have any further questions, please contact
me via E-mail at tballing@psc.state.{l.us.

Smcerely,

A //
e /’/({
Tom Ballinger

U.S. Engineering Specialist Supervisor

cc: Beth Salak, Director, Division of Regulatory Analysis
Robert Trapp, Asst. Director, Division of Regulatory Analysis
Jennifer Brubaker, Attomey Supervisor, Office of General Counsel

CAPITAL CIRCLE OFFICE CENTER ® 2540 SHUMARD OAK BOULEVARD ® TALLATIASSEE. FI, 32399-0850
An Affirmative Action / Equal Opportunity Employer
PSC Website: http:/Awvww.floridapsc.com Internet E-mail: contact@psc.state.flus
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@:; Progress Energy

March 15, 2010

Via Electronic Mail

Mr. Tom Ballinger

U.S. Engineering Specialist Supervisor

Florida Public Service Commission

2540 Shumard Oak Boulevard

Tallahassee, FL 32399-0850

Re: Additional Questions to PEF’s As-Available contract with National Solar

Mr. Ballinger:

PEF received your letter dated March 10, 2010 with additional questions regarding PEF’s
As-available contract with National Solar. The responses to your questions are as follows:

e Whatis the size of the National Solar facility?
Answer: The National Solar facility will be a 2 MW solar PV.

e Will PEF purchase the entire output from the National Solar facility?
Answer: Yes.

e What is the in-service date of the National Solar facility?
Answer: National Solar has targeted operation to begin by the end of 2010.

e Isthe contract between PEF and National Solar a separately negotiated contract or
PEF’s standard As-available energy agreement?

Answer: The contract is PEF’s standard As-available energy agreement.

e Does PEF have any ownership or financial interests in the National Solar facility?

Answer: No.



e Canyou provide an estimate of the interconnection costs and who will pay for such
interconnection facilities?

Answer: PEF is currently reviewing the interconnection needs and costs. National Solar
will pay for any required interconnection work.

Please feel free to call me at (727) 820-5184 should you have any questions.

Sincerely,

Lu:’Tr- &*‘Lu\éﬁkd,ﬂ’kﬁﬁ

hn T. Burnett

ITB/Ims



\" Progress Energy

March 5, 2010

VIA HAND DELIVERY

Mr. Tom Ballinger

Florida Public Service Commission
2540 Shumard Oak Boulevard
Tallahassce. I'lorida 32399-0850

Dear Mr. Ballinger:

Pursuant to Rule 25-17.0825(1)(b), F.A.C., Progress Energy Florida, Inc. (“PEF") hereby
submits a recently signed As-Available Energy Contract entered into with National Solar.

Thank you for your attention to this matter. Should you have any questions, please feel

free to call me at (727) 820-5184.

Sincerely,

LT Bt

n T. Burnett

JTB/Ims
Altachment




\‘r‘ SECTION No. iX
. SECOND REVISED SHEET No. 8.100
Vo ngress EHEFQY CANCELS FIRST REVISED SHEET No. 9.100

AGREEMENT FOR PURCHASE OF AS-AVAILABLE ENERGY
AND/OR PARALLEL OPERATION WITH A QUALIFYING FACILITY

TABLE OF CONTENTS
Begins on
Sheet No.
Agreement for the Purchase of As-Available or Parallel Operation 9.101
with a Qualifying Facility
Appendix A - Interconnection Scheduling and Cost Responsibility 9200
Appendix B - Parallel Operating Procedures 9.250
Appendix C - Rates 9.300

ISSUED BY. Mark A Myers, Vice President, Finance
EFFECTIVE: December 18, 2003
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SECOND REVISED SHEET No. 9,101
LA Progress E"ergv CANCELS FIRST REVISED SHEET No. 9.101

AGREEMENT FOR THE PURCHASE OF
AS-AVAILABLE AND/OR PARALLEL OPERATION WITH
A QUALIFYING FACILITY

between

Noprownl Solar Beved

and

PROGRESS ENERGY FLORIDA

ISSUED BY: Mark A Myers, Vice President, Finance
EFFECTIVE: Decermnber 19, 2003
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TABLE OF CONTENTS
Sheet

INTRODUCTION AND PARTIES

RECIT ALS e 9.104
ARTICLE 1

DEFINITIONS e et et 9.105
ARTICLE U

B DY e e e e e s 0.107
ARTICLE Il

TERM L. e 9.107
ARTICLE IV

PURCHASE OF AS-AVAILABLE ENERGY .......... ST UPU RO P PP P SR POTUPROY 9.108

ARTICLE V
INTERCONNECTION SCHEDULING AND COST RESPONSIBILITIES

QF PARALLEL OPERATING PROCEDURES ..., 9.108
ARTICLE VI

ENERGY PAYMEN TS e 9.108
ARTICLE VI

CHARGES TO THE QF s e 9.109
ARTICLE VIl

METERING | e e et 9.109
ARTICLE IX

PAYMENT PROCEDURE ... ettt 9.109
ARTICLE X

INSURANCE ... e ... 9110
ARTICLE XI
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ISSUED BY: Mark A. Myers, Vice President, Finance
EFFECTIVE: December 19, 2003
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ARTICLE X1I
FACILITY RESPONSIBILITY AND ACCESS ... 0901

ARTICLE XIlI

INDEMNIFICATION | o e 9.112
ARTICLE XIV

EXCLUSION OF INCIDENTAL CONSEQUENTIAL,

AND INDIRECT DAMAGES ... e e e e 5.113
ARTICLE XV

COMMUNICATIONS ... e 92113
ARTICLE XVI

SECTION HEADINGS FOR CONVENIENCE . ... . . . .. ... . . ... ..91i4
ARTICLE XVII

GOVERNING LAW . e e e e 9.114
EXEQCUTTON ....cooocvmnms somess oo vwn vas vommessssns ficnas 6555 mfoiFan e fas 5508 0505 550500 508 555 000 3600t 15050 94 s 2.115

ISSUED BY: Mark A Myers, Vice President, Finance
EFFECTIVE: December 19, 2003
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AGREEMENT

This Agreement ("Agreement”) is made and entered by and between

A(#r/MZ Solte Bucx® | a ZM, having 1its principal place of business at

377 Lrpadinl BLip, Livr
(mﬁz_ué (hereinafter referred to as the "QF"), and Florida Power Corporation

d b.a Progress Energy Flonda, a private utility corporation organized under the laws of the State of

Florida, having its principal place of husiness at St Petershurg, Florida (hereinafter referred to as the
"Company"). The QF and the Company may be hereinafter referred to individually as a "Party" and
collectively as the "Parties."

WITNESSETH:

WHEREAS, the QF desires Parallel Operation with the Company and the Company
desires to purchase any as available energy to be generated by the Facility and made available for
sale to the Company, consistent with FPSC Rules 25-17.080, 25-17.082, 25-17.0825, 25-17.084,
26-17.086, 25-17.087, 25-17.0883 and 25-17.0889, as such rules may be amended from time to

time; and

WHEREAS, the QF will engage in interconnected operation of the QF's generating
facility with either the Company or with [utilitv]'s system (hereinafier relerred as the "Transmission

Service Utility") which 1s directly interconnected at onc or more points with the Company.

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

follows:

ISSUED BY: LoriJ.Cross, Manager, Utility Regulatory Planning
EFFECTIVE: December 20, 20086
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- THIRD REVISED SHEET No. 9 105
Vo ngfess Energy CANCELS SECOND REVISED SHEET No. 9.105
ARTICLE I DEFINITIONS

As used n this Agreement and 1n the Appendiccs hereto, the following capitalized

terms shall have the following meanings:

1.2

1.3

1.4

1.5

Appendices means the schedules, exhibits and attachments which are

appended hereto and are hereby incorporated by reference and made a part

of this Agreement.

1.1.1  Appendix A sets forth the Company’s Interconnection Scheduling
and Cost Procedures.

1.1.2 Appendix B sets forth the Company’s Parallel Operating
Procedures.

1.1.3  Appendix C sets forth the Company’s Rates for Purchase of As-
Available Energy.

Company’s Interconnection Facilities means all equipment located on

the Company’s side of the Point of Delivery, (including without

limitation), equipment for connection, switching, transmission,

distribution, protective relaying and safety provisions which in the

Company’s judgment is required to be installed [or the delivery and

measurement of electric encrgy into the Company’s system on behalf of

the QF, including all metenng and telemetering equipment installed for

the measurement of such energy regardless of its location in relation to the

Point of Delivery.

As-Available Energy means energy produced and sold by a QF on an

hour-by-hour basis for which contractual commitments as to quantity,

time, or reliability of delivery are not required.

Distributed Resource means a facility that is defined as a Distributed

Resource in the Institute of Electrical and Electronics Engineers (“IEEE”)

Standard 1547 for Interconnecting Distributed Resources with Electric

Power Systems.

Execution Date means the date on which the Company executes this

Agreement.

ISSUED BY: Lori J.Cross, Manager, Wility Regulatory Planning

EFFECTIVE:

December 20, 2008
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ISSUED BY:
EFFECTIVE:

1.6

1.7

1.8
1.9

1.10

1.12
1.13
1.14

Facility means all equipment, as described in this Agreement, used to
produce electric energy and, for a cogeneration facility, used to produce
useful thermal energy through the sequential use of energy

FERC means the Federal Energy Regulatory Commission and any
SUCCESSOT.

FPSC means the Florida Public Service Commusston and any successor.
Force Majeure Event means an event or occurrence that is not
reasonably foreseeable by a Parly, is beyond its reasonable conirol, and is
not caused by 1ts negligence or lack of due diligence, including, but not
limited to, natural disasters, fire, lightning, wind, perils of the sea, flood,
explosions, acts of God or the public enemy, strikes, lockouts, vandalism,
blockages, insurrections, nots, war, sabotage, acltion of a courl or public
authonity, or accidents to or failurc of cquipment or machinery, including,
if applicable, equipment of the Transmission Service Utility.
Interconnection Costs means the actual costs incurred by the Company
for the Company’s Interconnection Facilities, including, without
limitation, the cost of equipment, engineenng, communication and
admunistrative activities.

Interconnection Costs Offset means the estimated costs included in the
Interconnection Costs that the Company would have incurred if it were not
purchasing electric energy but instead itself generated or purchased from
other sources an equivalent amount of electric energy and provided normal
service to the Facility as if it were a non-generating customers.

KW means one (1) kilowatt of electric capacity.

KWH means one (1) kilowatt-hour of electnc energy .

Parallel Operation means the QF will engage 1n interconnecled operation

of the QF 's generating facility with the Company.

Lori J. Cross, Managar, Utility Regulatory Planning
Oecember 20, 2006
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\‘ E En THIRD REVISED SHEET No. 9.107
o] 4
.AA: Progre$ ergv CANCELS SECOND REVISED SHEET No 6.107

ARTICLE II:

ARTICLE I

ISSUED BY:
EFFECTIVE:

1.15 Point of Delivery means the point(s) where electric energy delivered to
the Company pursuant to this Agreement enters the Company s system.

1.16 Point of Metering means the point(s) where electnc energy made
avatlable for delivery to the Company, subject to adjustment for losses, is
measured.

1.17 Point of Ownership means the interconnection pomnt(s) between the

Facility and the interconnected utihity.

1.18 Qualifying [Small Power Production or Cogeneration] Facility

(“QF”) means a facility that meets the requirements defined in FPSC Rule

25-17 080.
FACILITY
2.1 The Facility shall be located in /éy[f/&’? of Section
&5'20 Township 785
Range ,QJ?E ‘ The Facility shall meet all other

specifications identified in the Appendices hereto in all matenal respects
and no change in the designated location of the Facility shall be made by
the QF. The Facility shall be designed and constructed by the QF or its

agents at the QF’s sole expense.

22 Throughout the Term of this Agreement, the Facility shall be a Qualifying
[Cogeneration or Small Power Production] Facility.

TERM

The Term of this agreement shall begin on the Execution Date and shall continue
until termunated by the Company for good cause or by the QF. Upon termination
or expiration of this Agrcement, the Parties shall be relieved of their obligations
under this Agreement except for the obligation to pay each other all monies under

this Agreement, which obligation shall survive termination or expiration.

Lori 3. Croas, Manager, Utility Regulatory Planning
December 20, 2006
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ARTICLE 1V:

ARTICLE V:

ARTICLE VI:

ISSUED BY:
EFFECTIVE:

PURCHASE OF AS-AVAILABLE ENERGY

41 The QF shall sell and arrange for delivery of the As-Available Energy to
the Company and the Company agrees to purchase, accept and pay for the
As-Avallable Energy made available to the Company and which the
Company is able to receive at the Point of Delivery in accordance with the
terms and conditions of this Agreement, or a separately negotiated
contract.

42 The QF shall not commence iniuial delivenies of energy to the Point of
Delivery without the prior written consent of the Company, which consent
shall not unreasonably be withheld.

INTERCONNECTION SCHEDULING AND COST RESPONSIBLLITIES QF

PARALLEL OPERATING PROCEDURES

5.1 The QF’s interconnection scheduling and cost responsibilities and parallel
operating procedures shall be those specified in Appendices A & B.
Interconnection with, and delivery into, the Company’s system must be
accomplished in accordance with the provisions of FPSC Rule 25-17.087.
Additionally, as provided in FPSC Order No. PSC-06-0707-PAA-EI,
issued August 18, 2006, in Docket No. 060410-El, for a QF that is a
Distributed Resource, the QF’s interconnection with the Company’s
system must be accomplished in accordance with the provisions of the
IEEE Standard 1547 for Interconnecting Distributed Resources with
Electric Power Systems that is in effect at the time of construction.

5.2  The location and voltage of the Point of Interconnection and the Point of

Metening will be specified by the Company.

ENERGY PAYMENTS

6.1 For that electnic energy received by the Company at the Point of Delivery
each month, the Company will pay the QF an amount as computed in
Appendix C.

6.2  Energy payments pursuant to sections 9.1.1 and 9.1.2 hereof shall be
subject to the delivery voltage adjustment value applicable to the Facility
and approved from time to time by the FPSC pursuant to Appendix C.

Lori J. Crose, Manager, Utility Regulatory Planning
December 20, 2006
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ARTICLE VII:

CHARGES TO THE QF

The Company shall bill and the QF shall pay all charges applicable under
Appendix A and C.

ARTICLE VII:

8.1

8.2

METERING

All electric energy shall be capable of being measured as described in
Appendix C, Determunation of Payment, at the Point of Metering. All
clectric energy delivered to the Company shall be adjusted for losses from
the Point of Metering to the Point of Delivery. Any additional required
metering equipment to measwre electric energy and the telemetening
equipment necessary to transmit such measurements to a location
specified by the Company shall be installed. calibrated and maintained by
the Company and all related costs shall be charged to the QF, pursuant to
Appendix A, as part of the Company’s Interconnection Facilities.

All meter testing and related billing corrections, for electricity sold and
purchased by the Company, shall conform to the metering and billing
gutdelines contained in FPSC Rules 25-6.052 through 25-6.060 and FPSC
Rule 25-6.103, as they may be amended from time to (time,
notwithstanding that such guidelines apply to the utility as the seller of
electricity.

ARTICLE 1X: PAYMENT PROCEDURE

9.1

Bills shall be issued and payments shall be made monthly to the QF and

by the QF in accordance with the following procedures:

9.1.1 The electric energy payment calculated for a given month shall be
tendered, with cost tabulations showing the basis for payment, by
the Company to the QF as a single payment. Such payments to the
QF shall be due and payable twenty (20) business days following

the date the meters are read.

ISSUED BY: Lori J. Cross, Manager, Utility Regulatory Planning

EFFECTIVE:

December 20, 2008
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9.12

9.1.4

ARTICLE X: INSURANCE

SECTION No. IX
THIRD REVISED SHEET No. 8.110
CANCELS SECOND REVISED SHEET No 6.110

When any amount is owing from the QF, the Company shall issue
a monthly bill to the QF with cost tabulations showing the basis for
the charges. All amounts owing to the Company from the QF shall
be due and payable twenty (20) business days afier the date of the
Company’s billing statement. Amounts owing to the Company for
retail electric service shall be payable in accordance with the
provisions of the applicable rate schedule.

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

Except for charges for retail electric service, any amouni due and
payable from either Party to the otheér pursuant to this Agreement
that 1s not received by the due date shall accrue interest from the
due date at the rate equal to -the thirty (30) day highest grade
commerctal paper as published in the Wall Street Joumnal on the
first business day of each month. Such interest shall be
compounded monthly .

The QF may elect net sale or simultaneous purchase and sale in
accordance with the provisions of FPSC Rule 25-17.082, such
election not to be changed more often than every twelve (12)

months.

The provisions of this Article do not apply to a QF whose Facility is not directly

interconnected

with the Company’s system.

10.1  The QF shall deliver to the Company, at least fifieen (15) days prior to the

commencement of any work on the Company’s Interconnection Facilities,

a certificate of insurance certifying the QF’s coverage under a liability

insurance policy issued by a reputable insurance company authorized to do

business in the State of Flonda naming the QF as a named insured and the

ISSUED BY: LoriJd.Cross, Manager,

EFFECTIVE: December 20, 2006

Utility Regulatory Planning
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ARTICLE XI:

ARTICLE XII:

ISSUED BY:

10.2

10.3

Company as an additional named insured, which policy shall contain a
broad form contractual endorsement specifically covering liabilities
ansing out of the interconnection with the Facility. or caused by the
operation of the Facility or by the QF’s failure to maintain the Facility in
satisfactory and safe operating condition

The insurance policy providing such coverage shall provide public
liability insurance, including property damage, in an amount not less than
$1,000,000 for each occurrence. The required insurance policy shall be
endorsed with a provision requiring the insurance company to notify the
Company at least thirty (30) days prior the effective date of any
cancellation or material change in the policy.

The QF shall pay all premiums and other charges due on said insurance
policy and shall keep said policy in force during the entire period of

interconnection with the Company.

REGULATORY CHANGES

The Parties agree that the Company’s payment obligations under this Agreement

are expressly conditioned upon the mutual commitments set forth in this

Agreement. Payments for as-available energy made to QF’s pursuant to this

Agreement shall be recovered by the Company through the Commussion’s

periodic review of fuel and purchased power.

FACILITY RESPONSIBILITY AND ACCESS

121

Represemtatives of the Company shall at all reasonable times have access
to the Facility and to property owned or controlled by the QF and having
relationship to the interconnection for the purpose of inspecting, testing,
and obtaining other technical information deemed necessary by the
Company in connection with this Agreement Any inspections or testing
by the Company shall not relieve the QF of its obligation to maintain the

Facility.

Lori J. Cross, Manager, tility Regulatory Planning

EFFECTIVE: December 20, 2006
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ARTICLE XOI:

122 In no event shall any Company statement, representation, or lack thereof,
either express or implied, relieve the QF of its exclusive responsibility for
the Facility and its exclusive obligations, if applicable, with the
Transmission Service Utility. Any Company inspection of property or
equipment owned or controlled by the QF or the Transmission Service
Utlity, or any Company review of or consent to the QF’s or the
Transmussion Service Utlity’s plans, shall not be construed as endorsing
the design, fitness or operation of the Facility or the Transmission Service

Utility’s equipment nor as a warranty or guarantee.

123  The Company shall reactivate the Company’s Interconnection Facilities at
its own expense if the same are rendered inoperable due to actions of the

Company or ils agents, or a Force Majeure Event.

INDEMNIFICATION

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

Company contained in this Article.

ISSUED BY: Mark A. Myers, Vice President, Finance
EFFECTIVE: December 19, 2003
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ARTICLE XIV:

ARTICLE XV:

EXCLUSION OF INCIDENTAL
CONSEQUENTIAL AND INDIRECT DAMAGES
Neither Party shall be liable to the other for incidental, consequential or indirect

damages, including, but not limited to, the cost of replacement power, whether

arising in contract, tort, or otherwise.
COMMUNICATIONS

15.1

15.2

Any non-emergency or operational notice, request, consent, payment or
other communication made pursuant to this Agreement to be given by one
Party to the other Party shall be in writing, either personally delivered or
mailed to the representative of said other Party designated in this section,
and shall be deemed to be given when reccived.  Notices and other
communications by the Company to the QF shall be addressed to:

W7ol Selne Fbrwc€
3727 0 174

& NVAVEXP L <
3 g 928
Cfo fowy Eoopgntron, FEES o7

Notices to the Company shall be addressed to:

Manager-Cogeneration Contracts & Administration

Progress Energy Florida

P.O. Box 14042

St. Petersburg, FL 33733

Communications made for emergency or operational reasons may be made

to the following persons and shall thereafter be confirmed promptly in

writing.

To The Company: System Dispatcher on Duty
Title: System Dispatcher

Telephone: (727) 866-5888

Telecopier: (727) 384-7865

To The QF: Name: %//‘U &01/4/9‘72&/
Title: _ fIPES rO&ry7

Telephone: ( ) _32/—9¥22—Yo0s0
Telecopier: ( ) _32¢— 6392 — 0326

ISSUED BY: Mark A Myers, Vice President, Finance
EFFECTIVE: December 19,2003
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15.3  Either Party may change its representatives names in this section by prior

written notice to the other Party.

154 The Parties’ representatives designated above shall have full authonty to
act for their respective principals in all technical matters relating to the
performance of this Agreement. However, they shall not have the

authority to amend, modify, or waive any provision of this Agreement.

ARTICLE XVI: SECTION HEADINGS FOR CONVENIENCE

Article or section headings appearing in this Agreement are inserted for

convenience only and shall not be construed as interpretations of text.

ARTICLE XVII: GOVERNING LAW

‘The interpretation and performance of this Agreement and each of its provisions

shall be governed by the laws of the State of Florida.

ISSUED BY: Mark A Myers, Vice President, Finance
EFFECTIVE: December 18,2003
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IN WITNESS WHEREOF. the QF and the Company have caused this Agreement to be

executed by their duly authorized representatives on the day and year first above written

The Q

ualifying Facility:
By: /’;
e RN VANIS : 2

\“\Illlcuw CO(“'“# DDO889535
Ry

,,%Mf

”ﬂnnu

SR
ey

Expires 3/11/2013

s,

Title: %”/Jtzi“

53 rmdaNomm" e

Il

Date: z /{//O
z 7

The Compan y
By: / 6/(%
/
D

T.ﬂeL//zc“a—/acx// 3 Ct"c’?

Date: Sz 4 rJ Zio

ISSUED BY: Mark A Myers, Vice President, Finance
EFFECTIVE: December 19, 2003
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1.0

2.0

APPENDIX A

INTERCONNECTION SCHEDULING AND COST RESPONSIBILITY

Purpose

This appendix provides the procedures for the scheduling of construction for the Company's

Interconnection Facilities as well as the cost responsibility of the QF for the payment of

interconnection Costs. This appendix applies to ali QF's, whether or not their Faciiity wiil

be directly interconnected with the Company's system. All requirements contained herein

shall apply in addition to and not in lieu of the provisions of the Agreement.

Submission of Plans and Development of Interconnection Schedules and Cost Estimates

2.1

No later than sixty (60) days after the Execution Date, the QF shall specify the date
it desires the Company's Interconnection Facilities to be available for receipt of the
electric energy and shall provide a preliminary written description of the Facility
and, if applicable, the QF's anticipated arrangements with the Transmission Service
Utility, including without limitation, a one-line diagram, anticipated Facility site data
and any additional facilities anticipated to be needed by the Transmission Service
Utility. Based upon the information provided, the Company shall develop
preliminary written Interconnection Costs and scheduling estimates for the
Company's Interconnection Facilities within sixty (60) days after the information 1s
provided. The schedule developed hereunder will indicate when the QF's final

electrical plans must be submitted to the Company pursuant to section 2.2 hereof.

ISSUED BY: Mark A. Myers, Vice President, Finance
EFFECTIVE: December 18, 2003
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ISSUED BY:
EFFECTIVE:

The QF shall submit the Facility's final electrical plans and all revisions to the
information previously submutted under section 2.1 hereof to the Company no later
than the date specified under section 2.1 hereof, unless such date is modified in the
Company's reasonable discretion. Based upon the information provided and within
sixty (60) days after the information is provided, the Company shall update its
written Interconnection Cosis and schedule estimates, provide the estmated time
period required for construction of the Company's Interconnection Facilities, and
specify the dale by which the Company musi receive notice from the QF io initiate
construction, which date shall, to the extent practical, be consistent with the QF's
schedule for delivery of energy into the Company's system. The final electrical
plans shall include the following information, unless all or a portion of such
information 1s waived by the Company in 1ts discretion:

a Physical layout drawings, including dimensions;

b All associated equipment specifications and charactenstics including
technical parameters, ratings, basic impulse levels, electrical main one-line
diagrams, schematic diagrams, system protections, frequency, voltage,
cwrrent and interconnection distance;,

c Functional and logic diagrams, control and meter diagrams, conductor sizes
and length, and any other relevant data which might be necessary to
understand the Facility's proposed system and to be able to make a
coordinated system;

d Power requirements in watts and vars;

e Expected radio-noise, harmonic generation and telephone interference factor:

f Synchronizing methods; and

2 Facility operating/instruction manuals.

h. If applicable, a detailed description of the facilities to be utilized by the
Transmussion Service Utility to deliver energy to the Point of Delivery.

Mark A. Myers, Vice President, Finance
December 18, 2003
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2.5

Any subsequent change in the final electrical plans shall be submitted to the
Company and it 1s understood and agreed that any such changes may affect the

Company's schedules and Interconnection Costs as previously estimated.

The QF shall pay the actual costs incurred by the Company to develop all estimates
pursuant to section 2.1 and 2.2 hereof and to evaluate any changes proposed by the
QF under section 2.3 hereof, as such costs are billed pursuant to Article VII of the
Agreement. At the Company's option, advance payment for these cost estimates
may be required, in which event the Company will issue an adjusted bill retlecung

actual costs following completion of the cost estimates.

The Parties agree that any cost or scheduling estimates provided by the Company
hereunder shall be prepared in good faith but shall not be binding. The Company
may modify such schedules as necessary to accommodate contingencies that affect
the Company's ability to initiate or complete the Company's Interconnection

Facilities and actual costs will be used as the basis for all final charges hereunder.

3.0 Payment Obligations for Interconnection Costs.

3.1

3.2

The Company shall have no obligation to initiate construction of the Company's
Interconnection Facilities prior to a wrtten notice from the QF agreeing to the
Company's interconnection design requirements and notifying the Company to
initiate its activities to construct the Company's Interconnection Facilities, provided.
however, that such notice shall be received not later than the date specified by the
Company under section 2.2 hereof. The QF shall be liable for and agrees to pay all
Interconnection Costs incurred by the Company on or after the specified date for

initiation of construction.

The QF agrees to pay all of the Company's actual Interconnection Costs as such
costs are incurred and billed in accordance with Artncle VII of the Agreement. Such

amounts shall be billed pursuant to section 3.2.1 if the QF elects the payment option

ISSUED BY: Mark A Myers, Vice President, Finance

EFFECTIVE:

December 18, 2003
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pernutted by FPSC Rule 25-17.087(3). Othcrwise the QF shall be billed pursuant to

section 3.2.2.

3.2.1 Upon a showing of credit worthiness, the QF shall have the option of making
monthly instaltment payments for Interconnection Costs over a penod no
longer than thurty six (36) months. The period selected is months.
Principal payments will be based on the estimated Interconnection Costs less
the Interconnection Costs Offset, divided by the repayment period in months
to determine the monthly pnncipal payment. Payments will be invoiced in
the first month following first incurrence of Interconnecticn Costs by the
Company. Invoices to the QF will include principal pay ments plus interest
on the unpaid balance, if any, calculated at a rate equal to the thirty (30) day
highest grade commercial paper rate as published in the Wall Street Journal

on the first business day of each month. The final payment or payments will
be adjusted to cause the sum of principal payments to equal the actual
Interconnection Costs.

322 When Interconnection Costs are incurred by the Company, such costs will be
billed to the QF to the extent that they exceed the Interconnection Costs
Offset.

33 If the QF notifies the Company in writing to interrupt or cease interconnecttion work
at any time and for any reason, the QF shall nonetheless be obligated to pay the
Company for all costs incurred in connection with the Company's Interconnection
Facilities through the date of such notification and for all additional costs for which

the Company is responsible pursuant to binding contracts with third parties.

ISSUED BY: Lori. J. Cross, Manager, Utllity Planning
EFFECTIVE: December 20, 2006
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4.0 Payment Obligation for Operation, Maintenance and Repair of the Company’s
Interconnection Facilities

The QF also agrees to pay monthly through the Term of the Agreement for all costs
associated with the operation, maintenance and repair of the Company’s Interconnection
Facilities, based on a percentage of the total Interconnection Costs net of the

Interconnection Costs Offset, as set forth in Appendix C.

ISSUED BY: Mark A. Myers, Vice President, Finance
EFFECTIVE: December 18, 2003
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3.0

APPENDIX B

PARALLEL OPERATING PROCEDURES

Purpose

Thus appendix provides general operating, testing, and inspection procedures intended to
promote the safe parallel operation of the Facility with the Company's system.  All
requirements contained herein shall apply in addition to and not in lieu of the provisions of

the Agreement.

Schematic Diagram

Exhibit B-1, attached hereto and made a part hereof, ts a schematic diagram showing the
major circuit components connecting the Facility and the Company's [substation] and
showing the Point of Delivery and the Point of Metenng and/or Point of Ownership, if
different. All switch number designations initially left blank on Exhibit B-1 will be inserted
by the Company on or before the date on which the Facility first operates in parallel with the
Company's system.

Operating Standards

31 The QF and the Company will independently provide for the safe operation of their
respective facilities, including periods during which the other Party's facilities are
unexpectedly energized or de-energized.

ISSUED BY: Mark A. Myers, Vice President, Finance
EFFECTIVE: December 18, 2003
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32 The QF shall reduce, curtail, or interrupt electrical generation or take other
appropnate action for so long as it 1s reasonably necessary, which in the judgment of the QF
or the Company may be necessary (o operate and maintain a part of either Party's system, to
address, 1f applicable, an emergency on either Party's system.

33 As provided 1n the Agreement, the QF shall not operate the Facility's clectric
generation equipment in parallel with the Company's system without prior written consent
of the Company. Such consent shall not be given until the QF has satisfied all criteria under

the Agreement and has:

(1) submutted to and received consent from the Company of its as-buiit electricai

specifications;

(11) demonstrated to the Company's satisfaction that the Facility is in compliance

with the insurance requirements of the Agreement; and

()  demonstrated to the Company's satisfaction that the Facility 1s in compliance
with all regulations, rules, orders, or decisions of any govemmental or
regulatory authority having junisdiction over the Facility's generating

equipment or the operation of such equtpment.

3.4 After any approved Facility modifications are completed, the QF shall not resume
parallel operation with the Company's system untl the QF has demonstrated that it is in

compliance with al! the requirements of section 4.2 hereof.

35 The QF shall be responsible for coordination and synchronization of the Facility's
equipment with the Company's electrical system, and assumes all responsibility for damage
that may occur from improper coordination or synchronization of the generator with the

utility's system.

ISSUED BY: Mark A. Myers, Vice President, Finance
EFFECTIVE: December 18, 2003
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36 The Company shall have the nght to open and lock, with a Company padlock,
manual disconnect switch numbers(s) and isolate the Facility's generation
system without prior notice to the QF. To the extent practicable. however, prior notice

shall be given. Any of the following conditions shall be cause for disconnection:

1 Company system emergencies and/or maintenance repair and construction
requirements;
2 hazardous conditions existing on the Facility's generating or protective

cquipment as determined by the Company

3 adverse effects of the Facility's generation to the Company's other electric

consumers and/or system as determined by the Company;

q, fatlure of the QF to maintain anv required insurance; or

S. failure of the QF to comply with any existing or future regulations, rules,
orders or decisions of any govemmental or regulatory authonity having
junsdiction over the Facility's electric generating equipment or the operation
of such equipment.

3.7  The Facility's electric generation equipment shall not be operated in parallel with the
Company's system when auxiliary power is being provided from a source other than the

Facility's electnc generation equipment.

38 Neither Party shall operate switching devices owned by the other Party. except that
the Company may open the manual disconnect switch number(s) owned by the

QF pursuant to section 3.6 hereof.

39 Should one Party desire to change the operating position of a switching device
owned by the other Party, the following procedures shall be followed:

IGEBUED BY: Mark A. Myers, Vice President, Finance
EFFECTIVE: December 19, 2003



SECTION No. IX

R
&.& Progmss Energy SECOND REVISED SHEET No. 9.253

CANCELS FIRST REVISED SHEET No. 8.253

(1) The Party requesting the switching change shall orally agree with an
authorized representative of the other Party regarding which switch or
switches are to be operated, the requested position of each switching device,

and when each switch is to be operated.

(1) The Party performung the requested switching shall notify the requesting
Party when the requested switching change has been completed.

(in)  Neither Party shall rely solely on the other party's switching device 10
provide electncal isolation necessary for personnel safety. Each Party will
perform work on its side of the Point of Ownership as if its facilities are

energized or test for voltage and install grounds prior to beginning work.

(v)  Each Party shall be responsible for retuming its facilities to approved
operating conditions. including removal of grounds, prior to the Company

authorizing the restoration of parallel operation.

(v) The Company shall install one or more red tags similar to the red tag shown
in Exhibit B-2 attached hereto and made a part hereof, on all open switches.
Only Company personnel on the Company's switching and tagging list
shall remove and/or close any switch bearing a Company red tag under

any circumstances.

3.10 Should any essential protective equipment fail or be removed {rom service for
maintenance or construction requirements, the Facility's electric generation

equipment shall be disconnected from the Company's system. To accomplish this

ISSUED BY: Mark A. Myers, Vice President, Finance
EFFECTIVE: December 18, 2003
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disconnection, the QF shall either (1) open the generator breaker number(s)

or (11) open the manual disconnect switch number(s)

3.10.1  If the QF elects option (1), the breaker assembly shall be opened and drawn
out by QF personnel. As promptly as practicable, Company personnel
shall install a Company padlock and a red tag on the breaker enclosure

door.

3102 I the QF elects option (11), the swiich shall be opened by QF personnel or
by Company personncl and, as promptly as practicable, Company

personnel will install a Company padlock and ared tag.

4.0 Inspection and Testing

4.] The inspection and testing of all electrical relays goverming the operation of the
generator's circuit breaker shall be performed in accordance with manufacturer's
recommendations, but in no case less than once every 12 months. This nspection and

testing shall include, but not be limited to, the following:
(1) electrical checks on all relays and verification of settings electnically
(i) cleaning of all contacts;

(i)  complete testing of tripping mechanisms for correct operating sequence and

proper time intervals; and

(iv)  visual inspection of the general condition of the relays.

ISSUED BY: Mark A. Myers, Vice President, Finance
EFFECTIVE: December 19,2003
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4?2 In the event that any essential relay or protective equipment is found to be
tnoperative or in need of repair, the QF shall notify the Company of the problem and
cease parallel operation of the generator unul repairs or replacements have been
made. The QF shall be responsible for maintaining records of all inspections and
repairs and shall make said records available to the Company upon request.

43 The Company shall have the nght to operate and test any of the Facithty's protective
eyguipmernt to assure accuracy and proper operation. This testing shall not relieve the
QF of the responsibility to assure proper operation of its equipment and to perform
routine maintenance and testing.

5.0 Notification

5.1 Communications made for emergency or operational reasons may be made to the
following pcrsons and shall thereafter be confirmed promptly in writing:
To The Company: System Dispatcher on Duty
Title: System Dispatcher
Telephone: (727)384-7211
Telecopier: (727)384-7865
To The QF: Name %@/ B g e
Title: _ A28 0707
Telephone: _ 32/ - 422 —40 /0
Telecopier. 32 /—&39 -0 326

52 Each Party shall provide as much notification as practicable to the other Party

regarding planned outages of equipment that may affect the other Party's operation.

ISSUED BY: Mark A. Myers, Vice President, Finance
EFFECTIVE: December 19, 2003
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EXHIBIT B-]

Exhibit B-1 will be unique for each Facility
and must be complete prior to parallel
operation with the Company

ISSUED BY: Mark A. Myers, Vice President, Finance
EFFECTIVE: December 18, 2003
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EXHIBIT B-2

A switch or switch point (1.e., elbow, open jumpers, etc.) with a red tag attached is open and shall
not be closed under any circumstances. After a switch has been red tagged, that switch cannot be
closed until the red tag is removed. Red tags can only be removed when authonzed by a specific

written order.

ISSUED BY: Mark A. Myers, Vice President, Finance
EFFECTIVE: December 18, 2003
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ISSUED BY: Mark A. Myers, Vice President, Finance
EFFECTIVE: December 18, 2003
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APPENDIX C
RATES

SCHEDULE |

PAYMENTS FOR AS-AVAILABLE ENERGY

Paym ents:

As-Available Energy is purchased at a unit cost in cents per kilowatt-hour. based on the Company's achial honrly avaided energy
costs which arc caicuiated by the Company 1 accordance with the methodoiogy described in Schedule Z of this Appendix.
Customer charges directly attnbutable to the purchase of As-Available Energy from the Qualifying Facility are deducted from the
Qualifying Facility's total monthly energy payment. Avoided energy costs include incremental fuel and identifiable vanable
operation and maintenance expenses, and identifiable vanable utility power purchases. An adjustment for line losses reflecting
delivery voltage shall also be included. When interchange transactions take place, the incremental costs are calculated afier the
purchase or before the sale of the interchange encrgy. All sales shall be adjusted for losses from the point of metenng to the point
of interconnection.

Estimated As-Available Energy Cost:

Upon request by a qualifying facilify or any interested person, each utility shall provide within 30 days its most currcnt projections
of its generation mix, fuel prce by type of fuel, and at least a five year projection of fuel forecasts to estimate future as-available
cnergy prices as well as any other information reasonably required by the qualifying facility to project future avoided cost prices
including, but not limited to, a 24 hour advance forecast of hour-by-hour avoided energy costs. The Company may charge an
appropnate fee, not to exceed the actual cost of production and copying. for providing such information.

ISSUED BY: Mark A. Myers, Vice President, Finance
EFFECTIVE; December 19, 2003



SECTION No. IX

g‘ Pl‘DglESS Energy SECOND REVISED SHEET No. 9.320

CANCELS FIRST REVISED SHEET No.9.320

Page 1 of 2

APPENDIX C
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SCHEDULE 2
METHODOLOGY FOR CALCULATING AVOIDED ENERGY COSTS

Introduction:
A unit commitment computer program is utilized to determine the hourly avoided energy cost as the basis for purchase of as-
available energy from qualifying facilitcs. All economic, unit constraint, and system requirements data necessary for
program execution 1s based on real ime data accumulated duning the hour that energy was received.

Determinstion of Energy Block Size:

The energy received from all as-available QFs is determined by the Company's Meter Department for metered cnergy and the
Company's Energy Control Department for telemetered energy. The Encrgy Contro! Department combines these inputs to
determine the total energy received by the Company from QFs for the period. The energy block size will be the equivalent of
this total divided by the number of hours in the penod, rounded to the nearest five MW. The energy price payable to the Qs
will be based on this energy block size. A time aligned matnx of energy received from each QF excluding non-time-of-day
QFs (less than 100 KW) is produced from this data (Energy Received Matnx).

Unit Commitment Program Execution:
The Unit Commitment Program is executed with the following hourly input data for the  desired period:
1 Unit constraint data to simulate actual unit operating conditions and availability.

2 Resource economic data consistent with the data used in the actual dispatch of energy resources. This includes
a replacement cost of fuel based on an average forecast price from the Company's suppliers for oil, the pnce
for interruptible gas, and the spot market price of coal.

3. System loed and operating/spinning reserve requirements actually experienced.

4. Interchange purchases in the magnitude and at the average vanable cost actually incurred. The cost of
emergency purchases shall he assumed equal to that of the average unit cost of emergency purchases made
during the prior twelve months' period for which emergency purchase information s available.

The unit commitment program is executed a second time for the same period with an increase in the houry system load equal
1o the energy block size. All other data remain the same.

Determination of Energy Price:

A comparison of the unit commitment program cxecutions described above produces the energy prices. 'he houry cost of
the second execution minus the corresponding hourly cost of the first execution cquals the hourly energy cost avoided by the
Company as a sesult of the ¢ncrgy supplied by the QFs. These hourly avoided energy costs will be arranged inwo a lime
aligned matrix of energy pnces (Energy Price Matnx).

Determination of Identifiable Variable Operation & Maintenance Cost:

The Company’s Fossil Plant Performance Department examines for a five year histonc period all the Company's production
operation and maintenance expenses excluding fucl costs and identifies the variable companent A ratio of vanable costs to
totel O&M costs excluding fuel is derived for various fossil generating types. The appropriate ratio is applied 10 each fossil
genemting type's unit cost (on a KWH basis) for the most current twelve months' penod to establish the current variable O&M
unit cost for each generating type. These unit costs are then weighted according to the current twelve months' generation
output of each generating type to determine the average current vanable O&M unit cost.

ISSUED BY: Mark A. Myers, Vice President, Finance
EFFECTIVE: December 19, 2003
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Determination of Line Loss (Delivery Voltage) Adjustment:

The Company's avernge system line lassecs are analyzed annually for the pnor calendar year, and delivery efficiencies are
developed for the transmission, distnbution primary, and distnbution secondary voltage levels. This analysis is provided in
the Company’s semi-annual fuel cost recovery filing with the FPSC in Exhibit Schedule E1. An adjustment factor, calculated
as the reciprocal of the appropnate delivery efficiency factor, is applicable to the above determined avoided costs to reflect the
delivery voltage level at which QF energy is received by the Company.

Determination of Payment:

The actual payment to each QF for the period is determined by one of the following methods:

1.

For QFs (less than 100 KW) Time-of-Day Metered

Average On-Peak and Off-Peak cnergy prices denved from the "Energy Price Matnx" are applied 0 the QF's
comresponding On-Poak and Off-Pcak cnergy contatned in the "Encrgy Reccived Matnx." Added to this amount is an
amount representing avoided vanable O&M cost which is calculated by applying the Company's variable O&M cost per
KWH to the total energy received by the Company from the QF. The total amount denved is then adjusted by the

delivery voltage adjustment.

For QFs (less than 100 KW) Non-Time-of-Day Metered

The average Off-Pesk encrgy price denved from the "Energy Price Matnx™ 1s applied to the QF's energy contained in the
"Energy Reccived Matnx." Added to this amount is an amount representing avoided variable O&M cost which is
calculated by applying the Company's variable O&M cost per KWH to the total energy reccived by the Company from
the QF. The total amount derived i then adjusted by the delivery voltage adjustment.

For QFs (100 KW or Greater) Hourly Metered

The "Energy Price Matrix" is applied to comesponding elements of the QF's "Energy Received Matrix." Added to this
amount 18 an amount representing avoided variable O&M cost which is caloulated by applying the Company's vanablc
O&M cost per KWH 10 the total cnergy received by the Company from the QF. The total amount denived is then
adjusted by the delivery voltage adjustment

ISSUED BY: Mark A. Myers, Vice President, Finance
EFFECTIVE: December 19, 2003
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APPENDIX
RATES

SCHEDULE 3

CHARGES TO QUALIFYING FACILITY

Customcr Charges

The Qualifying Facility shall be billed $74.42 monthly for the costs of mecter rcading, billing, and other appropnatc
administrative costs.

Operation, Maintenance, and Repair Charges:

The Qualifying Facility shall be billed monthly for the costs associated with the operation, maintenance. and repair of the
interconnection. These include (a) the Company’s inspections of the interconnection and (b) maintenance of any equipment
beyond that which would be required to provide nommal electric service to the Qualifying Facility if no sales to the Company
were involved.

The Qualifying Facility shall pay a monthly charge equal to 0.50% ot the Interconnection Costs less the Interconnection Costs
Offset.

Taxes and Asscssments:

The Qualifying Facility shall be billed or credited monthly an amount equal to the taxes, assessments, or other impositions, tf
any, for which the Company is liable as a result of its installation of facilitics in connection with this Agreement, its purchase
of As-Available Energy produced by the Qualifying Facility, aor any ather activity undertaken pursuant to this Agreement.
Such amount billed shall not include any amounts (i) for which the Company would have been liable had it generated or
purchased from other sources an equivalent amount of electric enesgy: or (i1} which are recovered by the Company.

ISSUED BY: Mark A. Myars, Vice President, Finance
EFFECTIVE: December 19, 2003
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»;é Progress Energy

March 24,2010

VIA IHAND DELIVERY

Mr. Tom Ballingcer

Florida Public Scrvice Commission
2540 Shumard Oak Boulevard
Tallahassce, Florida 32399-0850

Dear Mr. Ballinger:

Pursuant to Rule 25-17.0825(1)(b), I'.A.C., Progress Encrgy Florida, Inc. (“PEI") hereby
submits a recently signed As-Available Energy Contract entered into with Blue Chip Energy
(d/b/a Advanced Solar Photonics).

This As-Available contract will provide PEFF with 10MW of solar PV energy and will be
located in Seminole County, Il.. The Blue Chip Energy facility will be a stand-alone factlity
intended to generate solar clectricity only. PEF does not have any ownership interests and will
purchase the entire output from Blue Chip Energy. PEF is still reviewing the interconnection
costs, however, any and all costs will be paid for by Blue Chip Encrgy. The Bluc Chip Energy
facility has targeted an in-service date of October 1, 2010.

Thank you for your attention to this matter. Should you have any questions, please (eel

free to call me at (727) 820-5184.

Sincerely,

&%LT WM%S

n 1. Burnctt

JTB/Ims
Attachment
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AGREEMENT FOR PURCHASE OF AS-AVAILABLE ENERGY
AND/OR PARALLEL OPERATION WITH A QUALIFYING FACILITY

TABLE OF CONTENTS

Begins on
Skeet No
Agreement for the Purchase of As-Available or Parallel Operation 9.101
with a Qualifying Facility
Appendix A - Interconnection Scheduling and Cost Responsibility 9.200
Appendix B - Parallel Operating Procedures 9.250
Appendix C - Rates 9.300

ISSUED BY - Mark A. Myers, Vice President, Finance
EFFECTIVE: December 13, 2003
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AGREEMENT FOR THIEE PURCHASE OF
AS-AVAILABLE AND/OR PARALLEL OPERATION WITH
AQUALIFYING FACILITY

between

Blue Chip Energy d.b.a Advanced Solar Photonics

and

PROGRESS ENERGY FLORIDA

ISSUED BY: Mark A. Myers, Vice President, Finance
EFFECTIVE: Deccember 19, 2003
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ISSUED BY:
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Mark A. Myers, Vice President, Finance
December 19. 2003
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Mark A. Myers, Vice President, Finance
December 19, 2003
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AGREEMENT

This Agreement ("Agreement™) st adeca ndent cred by and between
Blue Chip Encigy. a d.ba Adavanced Solar Photwnies, having its princial place of business at
400 Rinchart Road, Suite 400, Orlando, FL. 34727 (heremaflter icfened ta as the "QF"),
and Flonda Power Caorporation d.b.a. Progress Encrgy Florida, a private utility corporation
organized under the laws of the State of [Florida, having its principal place of business at St. Petersburg,
Florida (heremafter referred to as the "Company"). The QF and the Company may be hereinafier referred

to individually as a "Party" and collectively as the "Parties.”
WITNESSETH.

WHEREAS, the QF desires Parallel Oper ation with the Company and the Company
desires to purchase any as availa ble cnergy (o be generated by th e Facility and made available [ or
sale to the Company, consistent with FPSC Rul es 25- 17.080, 25-17.082, 25-17.0825.25-17.084,
26-17.086, 25-17.087,25-17 .0883 and 25- 17.0889, as s uch rules ma y be amended from time to

time; and

WHEREAS, the QF will enga ge in interconnected operation of the QF's generati ng
facility with either the Company or with [utility]'s system (herewmafter referred as the "Transmission

Service Utility") which is directly interconnected at one or more pomts with the Company.

NOW, THEREFORE, for m utual ¢ onsideration, the Parties covenant and a grec as

follows:

ISSUED BY" Lori J. Cross, Manager. Utility Regulatory Planning
FFFECTIVE:- Decembec 20G. 2006
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ARTICLE I: DEFINITIONS
As usedhin this Agreement and in the Appendices hereto the following capitalived

terms shall have the following meanimgs

Appendices mcans the schedules, exhibits and attachm — ents which are

appended hereto and are hereby incorporated by reference and made a part

of this Agreement.

L1l Appendix A sets forth the Company’s Interconnection Scheduling
and Cost Procedures.

1.1.2 Appendix B sets torth the Company’s Parallel Operating
Procedures.

1.1.3  Appendix C sets forth the Com pany’s Rates for Purchase of As-
Available Energy.

Company’s Interconnection Facilities means all equ ipment located on

the Com pany’s side of the Point of Delivery. (including without

limitation), equipm ent for connection, switching, transm Ission,

distribution, protective relaying a  nd safety provisions which in the

Company's judgm ent is required to  be installed for the delivery and

measurement of electric energy into the Company’s system on behalf of

the QF. including all melermg and tele metering equipm ent insta lled for

the measurement of such energy regardless ot its location in relation to the

Point of Delivery.

As-Available Energy means energy produced and sold by a QF on an

hour-by-hour basis for which contract  wal comm itments as to quantity.

time. or reliability of delivery arc not required.

Distributed Resource means a { acility th at is dcfined as a Distributed

Resource in the Institute of Electrica I and Electronics Engincers (TIELLT)

Standard 1547 for Interconnecting D1 stributed Resources with Electric

Power Systems

1.5 Execution Date means the date o n which th e Com pany executes this

Agreement

ISSUED BY - LortJ Cross, Manager, Utlity Regulatory Planning
EFFECTIVE: December 20. 2006
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I 6 Facility means all equ ipment, as describ ed in this Agree ment, used to

produce eleciric energy and, for a coge  neration facility, used to producce

useful thermal energy through the sequential use of encrgy.

I 7 FERC means the I'ed  eral Energy  Reulatory Commssion and any
SUCCESSOr

.8 FPSC means the Florida Public Service Commission and any successor.

1.9 torce Majenre Event  means an cvent or occurrence thal is n ot

reasonably foreseeable by a Party. 1s beyond its reasonable control, and 1«
not caused by 1ts negligence or lack of due diligence. in cluding, but n ot
limited to, natural disasters, fire, ligh tning, wind, perils of the sea, tlood,
explosions. acts of God or the public enem y. strikes, lockouts, vandalism,
blockages. insurrections, riots, war, sabotage, ac tion of a court or public
authority, or accidents to or failure of equipment or machinery, including,.
if applicable, equipment of the Transmission Service Utility.

I.10 Interconnection  Costs means the actual costs incurred by the Com  pany
for the Com  pany’s Interconnecti on Facilities, including, without
limtation, the cost of equipmnt, engineering, commnication and
administrative activities.

1.1l Interconnection  Costs Offset means the estimated co sts included in the
Interconnection Costs that the Company would have incurred 1f it were not
purchasing electric energy but instead itself generated or purchased from
other sources an equivalent amount of electric energy and provided normal
service to the Facility as if it were a non-generating customers.

112 KW ineans one (1) kilowatt of electric capacity.

.13 KWH  means one (1) kilowatt-hour of electric energy.

1.14 Paralle 1 Operation means the QF will engage in interconnected operation

of the QF s generating facility with the Company.

ISSUED BY. Lori J. Cross, Manager. Utility Regulatory Planning
EFFECTIVE: December 20, 2006
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ARTICLE 1I:

ARTICLI

B}

ISSUED BY:
EFFECTIVE

LIS Pointof De livery means the point(s) where elec tric enerey delivered o
the Company pursuant to this Agreement enters the Company's systen.

F16 Point of Metering means the poini(s) where electric energy  made
available for delivery to the Company, subject to adjustment for losses, iy
measured

117 Pointof Ownership  means the interconnection point(s) between the
[Facility and the interconnected utility.

.18 Qualifving [Small P ower Production or Cogeneration | Faciliny

(QF™) means a facilivy that meets the requirements defined i FPSC Rule

25-17.080.

FACILITY

2.1 The Facility shall be localed in _Seminole County
Sectzion 7 Township _ 20 South .
Range 30 East . The F acility shall m  cet all other

specifications iden tified in th e Appendices hereto in all material respects
and no change in the designated location of the Facility shall be m ade by
the QF. The Facility shall be designed and constructed by the QF orits

agents at the QIF's sole expense,

22 Throughout the Term of this Agrecement. the Facility shall be a Qualifying
{Cogeneration or Smatl Power Production] Facility.

TERM

I'he Term of this agreem ent shall begin on the Execution Date and shalt continuc

until terminated by the Company for good cause or by the QF. Upon term ination
or expiration of this Agreement. the Parties sh all be relieved of their obligations
under this Agreement except for the obligation to pay each other all monies under

this Agreement, which obligation shall survive termination or expiration.

Lori J.Cross, Manager, Utility Regulatory Planning
Daocembar 20. 2006
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ARTICLE 1V:

ARTICLE V:

ARTICLE VI:

ISSUED 8Y
EFFECTIVE-

CANCELS SECOND REVISED SHEET No 9 108

PURCHASE OF AS-AVAILABLE ENERGY

4. Lhe QF shall sell and arrange for de livery of the As-Available F'nergy (o

the Company and the Com pany agrees to purchase. accept and pay for the
As-Avatlable Energy made available to the Comany a nd which the
Company is able to recerve at the Point of Delivery in accordance with the
terms and conditions of this Agreemint, or a separaely negotiated
contract

42 The QI sha Il not commence initia | de liveries of energy to the Point of
Dehvery without the prior written consent of the Company. which consent
shall not unreasonably be withheld.

INTERCONNECTION SCHEDULING AND COST RES PONSIBLLITIES QF
PARALLEL OPERATING PROCEDURES

5.1 The QF’'s intetconnection scheduling and cost responsibilities and parallel
operating procedures shall be those specified in Appendices A & B.
[nterconnection with, and delivery in to. the Company’s system must be
accomplished in accordance with the provisions of FPSC Rule 25-17.087 .
Additionally, as prov 1ded in FPS C Order No. PSC-06-0707-PAA-LL.
issued August 18,2006, in Docket No. 06041 0-El, for a QF thatis a
Distributed Resource, the QF’s inerconnection with the Comany’s
system m ust be accomplished in acordance with the provisions of the
IEEE Standard 1547 for Interconnecing Distributed Resources with
Electric Power Systems that is in effect at the time of construction

5.2 The location and voltage of the Point of Interconnection and the Point of
(=)

Mctering will be specified by the Company.

ENERCY PAYMENTS

6.1 For that electric energy recetved by the Company at the Point of Delivery
cach month. the Com pany will pay the QF an am ount as com puted in
Appendix €.

6.2 Encipy paym cols pursuant to secti ons 9.1.1 and 9.1.2 hereof shall be
subject to th e delivery voltage ad justment value applicab le to the Facility
and approved from time to time by the FPSC pursuant to Appendix C.

Lori J. Cross, Manager, Utility Regulatory Planning
December 20, 2006
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ARTICLE VI
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CHARGES TO THE QF

The Com pany shall hilland the OF <hall pav all charges applicable under

Appendix A and €

ARTICLIE VHI:

8.

METERING

All cleetric encrgy shall be capable of being 1y caswed as deseribed in
Appendix C. Determ ination of Paym tnt at the Point of Metering. All
clectric energy delivered to the Company shall be adjusted for losses from
the Point of Mete ring to the Poin t of Delivery. Any additional required
metermg eq uipment to m casure electric encrgy and the telemetering
cquipment necessary to trransmit such masarements to a location

speciited by the Company shall be installed, calibrated and mamtaimed by
the Company and all related costs sha 1l be charged to the QF. pursuant ta
Appendix A, as part of the Company’s Interconnection Facilities.

All meter testing and related billing  corrections, for elec tricity sold and
purchased by the Com pany, shall confor m to the m etering and billing,
guidelines contatned in FPSC Rules 25-6.052 through 25-6.060 and FPSC
Rule 25-6.103 as they m ay be a  mended from tim e to time.
notwithstanding that such guidelines a pply to the utility as the seller of

electricity.

ARTICLE IX: PAYMENT PROCEDURE

ISSUED BY:
EFFECTIVE

91

Rills shall be issued and payments shall be m ade monthly to the QF and

by the QF in accordance with the following procedures:

9.1.1  The clectric energy paym ent calculated for a given m onth shall be
tendered, with cost tabulations show ing the basis for paym ent, by
the Company to the QF as a single payment. Such payments to the
QF shall be due and payable twen ty (20) business days following

the date the meters are read.

Lori J Cross, Manager, Utility Regulatory Planning
December 20, 2006
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9.1.5

ARTICLE X: INSURANCE

SECTION No 1X
THIRD RCVISED SHEET Ne 9 110
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W hen any amount is owing from the QF. the Company shall issuc
amonthly Dl to the QF with cost tabulations showing the basis for
the charges Al amounts owing ta the Company from the QF shall
be due and payable twenty (20) business days after the date of the
Company’s hilling statement - Amounts owing to the Com pany for
retatl e lectrie service s hall be pay able i a ccordance with the
provisions ol the applicable rate schedule.

At the option of the QF. the Com pany will provide a net paym ent
ot net bl whicheveris applicable. that co - nsohdates amounts
owing to the QI with amounts owing to the Company.

xcept for charges for retail elec tric service, any amount due and
pavable from ecither Party to the other pursuant to this Agre ement
that 1s notreceived by the due d ate shall accrue interes t from the
due date at the rate e qual to th ¢ thirty (30) day highest grade
commercial paper as published in  the W all Street Jou rnal on th e
first business day of each m onth. Such interest s hall be
compounded monthly.

The QF m ay clect net sale or simultancous p urchase and sale in
accordance with the provisions of FPSC Rul ¢ 25-17.082, such
election not to be changed more often than every twelve (12)

months.

The provisions of this Article do not apply to a QF whose Facility is not direc tly

interconnected with the Company’s system.

10.1  The QF shall deliver to the Company, at least fifteen (15) days prior to the

commencement of any work on the Co mpany’s Interconnection Facilities,

a certificate of insuranc e cer ifying the QF’s coverage under a hability

insurance policy issued by a reputable insurance company authorized (o do

business in the State of Florida naming the QF as a named insured and the

ISSUED BY: Lori J. Cross, Manager, Utifity Regulatory Planning

EFFECTIVE December 20, 2006
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ARTICLE XI:

ARTICLE XI1:

ISSUED BY-
EFFECTIVE"
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10.3

SECTION Na 41X

Company a s an additional nam ed msured. which policy shall contain a
broad torm contractual endorsement specifically covering habilities
arising out of the i terconnection with the Faciny . or caused by the
operation of the Facility or by the QF's - failure to maintain the Facility in
satisfactory and sate operating condition.

The msurance policy providing such coverage shall provide public
ltability msurance. mcludimg property damage. in an a mount not less than
$1,000.000 for each occurren ce The required insurance policy shall be
endorsed with a provision requiring th e insurance com pany to notify the
Company at feast th ity (30) davs prior the effective date of — anv
cancellation or material change in the pohicy.

The QF sha Il pay all prem wums and other charges due on saird insurance
policy and shall keep said policy in force during the entire period of

interconnection with the Company.

REGULATORY CHANGES

The Parties agree that the Company’s payment obligations under this Agrecement

are expressly conditioned upon the mutual comm itments set forth in this

Agreement. Paym ents f or as- available ene rgy m ade 1o QF's pursu ant to th is

Agreement shall be recovered by  the Company through the Commission’s

periodic review of fuel and purchased power.

FACILITY RESPONSIBILITY AND ACCESS

2.1

Representatives of the Com pany shall at all reasonable tim es have access
to the Facility and to property owned  or controlled by the QF and having
relatianship to the interconnection for the purpose of inspecting. testing,
and obtaining other techmeal information deemed necessary by the
Company in connection with this Agreement. Any inspections or testing
by the Company shall n ot reliecve the QF of 11s obliga tion to maintain the

Facility.

Lori J. Cross, Manager, Utility Regulatory Planning
December 20, 2006
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ARTICLE XIII:

CANCELS FIRST REVISED SHEET No 9 117
122 Innoeventshall any C ompany statement. representation. or lack thereof,
cither express o implied. relieve the OF of its exclusive responsibility Tor
the Facility and its exclusive o bligations if apphcab le.withth e
Transmission Service Utility. Any Company 1 nspection of property or
cquipment owned or controtled by the QF or the Tran smission Se rvice
Utihty, o rany Com  pany review of orcons ent to th ¢ Qs or the
Transmission Service Linlity's plans. shall not be constt ued as endorsing
the design, ltness or operation of the Facility or the Transmission Service

Utility's equipment nor as a wartanty o1 guarantee.

12,3 The Company shall reactivate the Com pany’s Interconnection IFacilities at
its own expensc if the sam e are rendered inoperable due to actions of the

Company or its agents. or a Force Majeure Event.

INDEMNIFICATION

The QF agrees to indemnify and s ave harmless the Company and its em ployecs.
officers. and directors against any and all hability. loss, damage, costs or expensc
which the Com pany. its em ployees. officers and directors m ay hereafter incur.
suffer or be required to pay by reason of negligence on the part of the QF in
performing its obligations pursuant to this Agreement or the QF's failure to abide
by the provisions of this Agreement. The Company agrees to indemnify and save
harmless the QI and it s e mployees. oflicers. and directors against any and all
liability, loss, damage. cost or expense which the QI its em ployees. oflicers, and
directors m ay hereafter incur, suffer, o1 be required to pay by reason of
negligence on the part of the Company in - performing its obligations pursuant (o
this Agre ementor the Com pany’s { ailure to abide by the provis 1ons of this
Agreement. The QI ag rees to include the Company as an additional insured in
any hability msuranc e policy orp olicies the QF obtains to protect the QI's
interests with respect to the QF s indem nity and hold harm less assurance to the

Company contained in this Article.

ISSUED BY: Mark A. Myers, Vice President, Finance
EFFECTIVE: December 19. 2003
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ARTICLE XIV:  EXCLUSION OF INCIDENTAL
CONSEQUENTIAL AND INDIRECT DAMAGES
Neather Party shall be Table (o the other - for incidental. consequential or indirect
damages. mcluding, but not lim ated to th ¢ cost of replacem ent power . whether
arising 1n contract, tort, or otherwise.
ARTICLE XV: COMMUNICATIONS
IS 1 Any non-emergency or operational notice.  request. consent, paym ¢nl or
other communication made pursuant to this Agreementto be given by one
Party to the other Party shall be in - wnting. either persona lly delivered or
mailed 1o the representative of said other Par ty designated ny this sec tion,
and shall b ¢ deem ed 1o be given when received. Notices and oth er
communications by the Company to the QF shall be addressed two:
Demitri Nikifin
400 Rinehart Road

sSuite 1060
Lake Mary, FL 32747

Notices to the Company shall he addressed o

Manager-Cogeneration Contracts & Administration
Progress Energy Florida

P.O. Box 14042

St. Petersburg, I'LL 33733

5.2 Communications made for emergency or operational reasons may be made
to the following persons and shall th  ereafter be confirm ed prom ptly in
writing,

To I'he Company: System Dispatcher on Duty
Title: System Dispatcher

Telephone: (727) 866-5888
Telecopier: (727) 384-7865

ToThe QF: Name: Demitri Nikitin
Title. System Operator o
Telephone: ( 407.804.1000

' .
Telecopier: () __407-333-9143

ISSUED BY. Mark A. Myers, Vice President, Finance
EFFECTIVE December 19, 2003
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ARTICLE XVI:

ARTICLE XVII:

PS5 Father Party may change its rep resentatives names mihis section by poriorn

writien notice to the other Party

I5d  The Parties representatives designate d above shall have full authority wo
act for their respec tive principals in all technical m aters relating to the
performance of this Agreem  ent. However. they shall not have the

authority to amend, modify, or waive any provision of this Agreement

SECTION HEADINGS FOR CONVENIENCE

Article ar scction hea  digs appe aring m th s Agreem entare nse rted oo

convenience only and shall not be construed as iterpretations ol text

GOVERNING LAW

The interpretation and p erformance of this Agreement and each of its p rovistons

shall be governed by the laws of the State of Florida.

ISSUED BY. Mark A. Myers, Vice President, Finance
EFFECTIVE: December 19. 2003
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IN WETNESS WHEREOF . the QF and the Company have caused this Agreement to be

exceuted by thetr duly authorized represematives on the dayv and year first above writt

The Qualifying Facility: _,//

e
Title: (

03 _‘/0(//:@'/0

Date:

ATTEST:
TR A 0D QIR 2 4\;@"

The Compapy: )
e Ll R
S

/ﬂ ;
Title: N ,  CEC

Date: 4’7//*’-'/"34'/-‘r

ATTES T

ISSUED BY' Mark A Myers, Vice President, Finance
EFFECTIVE: December 19 2003
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APPENDIX A

INTERCONNECTION SCHEDULING AND COST RESPONSIBILITY

1.0 Purpose

This appendix provides the procedures for the scheduling of construction for the Company's
Interconnection lacilities as well as the cost responsibility  of the QF I or the pay ment of
Interconnection Costs. This appe ndix applies to all QF's, whether ar not their Factlity will
be directly interconnected with the Company's syst em. All reguirements contamncd heremn

shall apply in addition to and not in lieu of the provisions of the Agreement.

2.0 Submission of Plans and Development of Interconnection Schedules and Cost Estimates

2.1 No later than sixty (60) days a fier the Execution Date, the QI shall specify the datc
it desires the Company's Interc onnection Facilities to be av ailable for receipt of the
electric energy and shall provide a prelim  inary written descrip tion of the [Facility
and, if applicable, the QF's anticipated arrangements with the Transmission Service
Utility, including without limitation, a one-line diagram, anticipated Facility site data
and any additional f acilities anticipated to be needed by the ‘I ransmission Service
Utility. Based upon the information provided. th ¢ Company shall develop
preliminary written Interconnection Co  sis and scheduling estimates | o1 the
Company's Interconnection FFacilities within sixty (60) days after the information 1s
provided. The schedule de  veloped hereunder will indicate when  the QIF's [ inal

electrical plans must be submitted to the Company pursuant to section 2.2 hereof

ISSUED BY: Mark A. Myers, Vice President, Finance
EFFECTYIVE: December 19,2003
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The QF shall submitthe  TFacility's final elec trical plans and all revisions (o the
mformation previously submitted under se ction 2 1 here of (o the Company ne later
than the date speci fied under section 2.1 hereof. unless such date is modified in the
Company's reasonable discretion. Based upon the mformation provided and within
sixty (60) davsa  fter the infor mation is pr ovided, t he Comp any s hall update 1 ts
written Interconnection Costs —and schedule estimates. pr ovide the estimated time
period required for constr uction of the Company” s Interconnection Facilities, and
specify the date by which the Company must recet ve notice from the QI 1o mitiate
construction. which date shall, to the exte  nt practical. be consis tent with the QI-'s
schedule for dehvery of ener gy into the Company's system. The final electrical
plans shall include t  he fol lowing infor mation, unles s all or  a portion of s uch

mformation is waived by the Company in its discretion:

a. Physical layout drawings, including dimensions:

b. All associat ed equi pment speci fications and chiara  cteristics inc  luding
technical parameters, ratings, basic impu Ise levels, electrical main one-line
diagrams, s chematic di agrams, s ystem prot ections, fre quency, volia ge.
current and interconnection distance;

C. Functional and logic dia grams. control and meter diagrams. conductor sizes
and length, and any other relevant data whi ch mi ght be nec essary to
understand the Facility's  proposed system and to  be able to make a
coordinated system;

d. Power requirements in watts and vars;

e. Expected radio-noise, harmonic gencration and telephone interference lactor:
f. Synchronizing methods; and

g. Facility operating/instruction manuals.

h. Ifapplica ble, a detail ed descr iption of the { acilities to be utlized by the

Transmission Service Utility to dehiver energy to the Pomt of Dehivery.

Mark A. Myers, Vice Presldent, Finance
December 19, 2003
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23 Any s ubsequent change mt he nal ¢l eetrical plans shall - be submutted to the

Company and it s understood and agreed thatany such changes may alfect ¢ he

Company's schedules and Interconnection Costs as previously estimated.

P

4 The QI shall pay the actual costs incurred by the Compa oy to develop all estimates
pursuantto scction 2.1 and 2.2 hiercof and 1o evaluate any changes proposed by t he
QF under section 2.3 hercof | as such costs are billed pursuant to Article VIT ol the
Agreement  Atthe Company's opti - on.advance payment for these cost esti maltes

mayv be required, in which event the Company wilt issue an adjusted bill ref fecting

acinal costs fallowing completion of the cost estimates.

2.5 The Parties agree that a ny cost or s cheduling estimates provided by t he Company
hereunder shall be prepared in good faith but shal | not be binding. The Compa ny
may modily such schedules as nece ssary to accommodate contingencies that a {fect
the Company's ability (o initiale or co mplete the Company' s Interconnection

Factlities and actual costs will be used as the basis for all final charges hereunder.

3.0 Payment Obligations for Interconnection Costs.

3.1 The Company shall have no obligation to initiate cons  truction of the Company's
Interconnection Factlities pr 10r to a written notice { rom the QF agreeing to the
Company's interc onnection dest gn r equirements and noti fying the Company ta
initiate its activities to cons truct the Company's Interco nnection Facilities: provided
however, that such notice shall be received not later than the date specil 1ed by the
Company under section 2.2 here of. The QF shall be liable for and agrees to pay all
Interconnection Costs incurred by t he Company on o1 after the speci ficd date for

inttiation ol construction.

3.2 The QF agr ces 1o pay all of the Company's act ual [ nterconnection Costs as s uch
costs are incurred and billed in accordance with Article V11 of the Agreement. Such

amounts shall be billed pursuantto section 3.2.1 if the QF elects the payment option

ISSUED BY' Mark A. Myers, Vice President, Finance
EFFECTIVE: December 19, 2003
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pernitted by FPNC Rule 25-17.087¢3). Otherwise the QF shall be billed pusuant 1o

section

A2

322

T AN

Upon a showing of credit worthiness, the QI shall have the option of making
monthly nstalliment payme oy for Inte reonnection Costs ove 1a pertod n o
longer than thirty six (36) months The period selected is ) months.
Principal payments will be based on the estimated Interconnection Costs less
the Interconnection Costs Offset, divided by the repayment period o months
to determine the monthly proncipal payment. Payments will be invaic ed in
the first mo nth following first incuir ence of Interconnection € osts by the

Company  Invoices to the QF will include princi pal payments plus interest
on the unpaid balance, 1f any. calculated at a rate e qual to the thirty (30) day
highest grade commercial paper rate as published in the Wall Street Journal
on the first business day of each month. The final payment or payments will
be ad justed to cau se th e s um ol prin cipal payments to equal the actual

Interconnection Costs.

When Interconnection Costs are incurred by the Company, such costs will be
billed to the QI to  the extent that they exc  eed the Intercon nection Costs

Offset.

3.3 If the QF notifies the Company in writing to interrupt or cease interconnection work

atany ti me and for any reas on, the Q' s hall nonetheles s be obligated to pay the

Company for all costs incurre d in conne ction with the Company's Int erconnection

Facilities through the date of such notification and for all additional costs for which

the Company is responsible pursuant to binding contracts with third parties.

ISSUED BY: Lon J Cross. Manager. Ulility Planning
EFFECTIVE: December 20. 2006
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4.0 Payment Obligation for Operation, Mainte nance and Repair of the Company’s

Interconnection Facilities

The QI also agrees to pav m onthlyv through the Term of the Agreem ent far all costs
associated with the operation, m amtenance and repatr of the Co mpany’s Interconnection
Facilities, based on a pereentage of the total In terconnection ¢ osts net of  the

Interconnection Costs Offset. as set forth in Appendix €.

ISSUCD BY. Mark A Myers, Vice President, Finance
EFFECTIVE: December 19,2003
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APPENDIX B

ALLEL OPERATING PROCEDURES

Purpose

This appendia provi des genera | operating. testing. and mspec  tion procedures 1 ntended to
promote the safe parallel operation ot the  Facility with the Company's syste m. Al
requirements contained herein sha |l apply in addition 1o and not n lieu of the provisions of

the Agreement.

Schematic Diagram

Exhibit B- 1. attac hed he reto and made a part he reofl. isa schematic diagram showing the
major circui t components co nnecting the Facility and ~ the Compa ny's |substatt on| and
showing th e Point of De livery and the Por nt of Meteri ng a nd/or Point of Owner ship, i {
different. All switch number designations initially left blank on Exhibit B-1 will be inserted
by the Company on or before the date on which the Facility first operates in paralle} with the

Company's system.

Operating Standards
31 The OF and the Co mpany will independently provide for the saf e operation of their
respective facilities. including periods dur ng which the other Pa rty's £ acilities arc

unexpectedly energized or de-energized.

ISSUED BY: Mark A. Myers, Vice President, Finance
EFFECTIVE: December 19,2003
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S The QF shall reduceconail Ceri nterrupt ele ctiical ge neration or take athe

appropriate action for so long as it is reasonably necessary, which in the judgiment of the QI
or the Company may be necessany 1o operate and maintain a part of either Party's system, (o

address. if applicable. an emergency on either Pariy's systemn.

5

33 As provided in the Agreem  ent, the QF shall  not operate the | acility's electric
generation equipment in parall ¢l with the Company's system  without prior written consent
of the Company. Such consent shall not be given until the QF has satisfied all criteria under

the Agreecment and has:

() submitted to and received consent from the Company of its as-built electiical
specifications:
(i1) demonstrated to the Company‘s satisfaction that the Facility is in compliance

with the imsurance requirements of the Agreement; and

(1) demonstrated to the Company's satisfaction that the Facility is in compliance
with all re gulations. rul es, orde rs. or de cisions of any governme  ntal or
regulatory authorit y having jurisdiction over the Facility' s generating

equipment or the operation of such equipment.

3.4 After any approved Facil ity modi fications ar € compteted. the QI shall not resume
parallel operation with the Comp any's system until the QIF has  demonstrated that 1t is in

compliance with all the requirements of section 1.2 hereof.

3.5 The QF shall be  responsible for coordination and synchronization of the Facility's
equipment with the Company's electrical system, and assumes all responsibility for damage
that may oc cur from i mproper coor dination or synchronization of th e ge nerator with the

utility's system.

ISSUED BY: Mark A Myers, Vice President, Finance
EFFECTIVE" December 19, 2003
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1.6 The Company shall have the right to open and lock. with  a Com pany padlock,
manual disconnect switch num bers(s) i and 1solate the Facihiy' s genceration

system without prior notice ta the QI To the extent practicable, how  ever, prior notice

shall be given. Any of the following conditions shall be cause for disconnection:

Company s vstem e mergencies and/or maintenance repair and consti ucton

requirements:

2 hazardous conditions exis  ting ont he Faci lity's generati ng or pr oteetive
equipment as determined by the Company’;

3. adverse effects of the Facility's genera tion to the Company's other electric
consumers and/or system as determined by the Company;

4. failure of the QI to maintain any required insurance: or

S. faiture of the QF to comply withany existing or fut ure re gulations, rules,
orders or decisions of any governme  ntal or r egulatory authorit y ha ving
jurisdiction over the Facility's electric generating e quipment or the operation
of such equipment.

3.7 The Facility's electric generation equipment shall not be operated in parallel with the

Company's system w hen auxiliary power is be ing provided from a so urce ather than the

lFacility's electric generation equipment.

3.8 Neither Party shall operate switching devices owned by the other Party, except that
the Company may ope n the manual disconnect switch number(s) owned by t he

OF pursuant to section 3 6 hereol’

3.9 Should one Pa rty desire (o change the operatin = g position of a switching device

awned by the other Party | the following procedures shall be followed:

ISSUED BY - Mark A. Myers, Vice President, Finance
EFFECTIVE: December 19, 2003
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() dhe Part v requesting the swi - tehing change shall orall v agree wit Iy an
authonzed o cpresentative of the ot her Par ty re garding whi ¢h s switch o r

(11)

{11)

(v)

(v)

switches are to be operated. the requested position of each switching deviee,

and when cach switch s to be operated.

The Party performi ng the requ ested switching shall - notify the requesting

Party when the requested switching change has been completed.

Neither Party shall relv solely on the other party's switching device to
provide electiical isolation necessary for personnel saf ety Fach Party will
perform work on its stde  of the Point of Ownership asif its facilities arc

energized or test for voltage and nstafl grounds prior to beginning work.

Each Party shall be responsible for return g its [ acilities to approved
operating conditi ons. inc luding re moval of grounds. prio r to the Company

authorizing the restoration of parallel operation.

I'he Company shall install one or more red tags similar to the red tag shown
in Exhibit B-2 attached hereto and made a part hereof, on all open s witches.
Only Company personnel on the Coinp any's switching and tagging list
shall remove and/or close any switch bearing a Company red tag under

any circumstances.

310 Should a ny esse ntial pr otective e quipment fail or be r emoved fr om s ervice for

maintenance or constructio  n requirements, the FFacility 's electric generation

equipment shall be disconnected from the Company's system To accomplish this

ISSUED BY: Mark A. Myers, Vice President, Finance
EFFECTIVE: December 19,2003
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disconnection. the QF shall cither (1) open the generator breaker number(s)

or (1) open the manual disconnect switch number(s)

100 Ifthe QF elects option (i), the breaker assembly shall be opened and drawn
out by QF pers onnel. As promptly  as pra cticable. Compa ny pers onnel
shall mstall a Company - padloch and a1 ed tag on the brea kerenclos ure

door

VI02 I the QI eleets option (1), the switch shall be ope ned by QF personne | o
by Company pers  onnel and. a s prom ptly as  practica ble, Compa ny

persannel will install a Company padlock and a red tag.

4.0 Ins  pection and Testing

4.1 The ins pection and testing of all el ectrical relays governing  the operation of the
generator's circuit  br eaker sha 1l be per  formed i nacc ordance wit h manufac turer's
recommendations, but i n no ¢ ase lessthanonceevery 12 mont hs. This inspectt on and

testing shall include. but not be limited to, the following:
(1) clectrical checks on all relays and verification of settings electrically;
(1) cleaning of all contacts;

(1) complete testing of tipping mechanisms for correct operating sequence and

proper time mtervals; and

(1v) visual inspection ol the general condition of the relays.

ISSUED BY: Mark A. Myers, Vice President, Finance
EFFECTIVE ™ December 19,2003
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[ZXH IBIT B-1

Exhibit B-1 will be unique for each Facility
and must be complete prior to parallel
operation with the Company

ISSUED BY: Mark A Myers, Vice President, Finance
EFFECTIVE December 19, 20071
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EXTHBIT B-2

A switch or switch pomnt (1e . elbew open jumpe s, ete ) with a red tag att ached is open and shall
not be closed under any circumstances  After a swoteh has beenred tagged. that switch cannot be

closed until the red tag is removed. Re d tags can only be removed when authorized by a specil ic

written order

ISSUED BY. Mark A. Myers, Vice President, Finance
EFFECTIVE:- December 19,2003
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ISSUED BY: Mark A. Myers, Vice President, Finance
FFFECTIVE: December 19 2003
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SCHEDULE |

PAYMENTS FOR AS-AVAILAREF FNFRGY

Payments:

As-Avatluble Foergy s purchased at g unitcost i cents per hilowatt-how based on the Company's actual hourlv avaided encig v
costs whidh are caleulat ed by the Com pany i accordance wit v the methadologs desenbed in Schedale 2 ot this Appendi
Customer charges direetly attributable to the purchase of As -Avatlable Tnergy from the Qualifyving Facsliny are deducted from the
Qualify ing Faclity 's total month ly energ y pavment Averded ¢ neigy costs include increm ental fucl and idensifiable vanable
aperation and maintenance expenscs. and iden tifiable variable uriliny power purchases Ao adjustment for line losses reflecun g
dehivery voluage shall also be inc luded. When in terchange transactions take place | the increm ental costs are calculated after the
purchase or before the sale of the interchange energ v. All sales shall be adjusted for losses fiom the point of metering 1o the point

of interconnectiun

Estimated As-Available Encrgy Cost:

Upan request hy a qualifying facility or any intercsted person. cach uulity shall provide within 30 day ~ its inust carrent projections
of s generation mix, fuel price by type of fuel and at least a five year projection of fuel forecasts 10 estimate future as-avatlable
energy prices as well as any other information reasonably required by the qualifying faciliny to projcct future avoided cost proices
mcluding, but not lim tted to, a 24 hour advance forecast of hou i-by-hour avoided eneigy costs The Com pany may charge an
appropriate (ee. not to exceed the actual cost of production and copying. for providing such information.

ISSUED BY Mark A. Mycers, Vice President, Finance
EFFECTIVE: December 19. 2003
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SCHEDIU'LL 2
METHODOLOCGY FOR CAT CULATING AVOIDED ENERGY COSTS

Introduction:
A unitcamoiiment computer program s ntilized to determine the hourlv avorded ¢nerny costas the bavis for purchinse of as-
avatlable encrgy from quahh mg facihties All cconom ic una constraint and < vstem sequitem ente data necessan lar
prograni exceution as based on real tme dara accumulated during the hour that cnerpy was recenved

Determination of Energy Black Size:

The eneigy received from all as-avarlable Q1 s is determined by the Company's Meter Department for metered energy and the
Company's Energy Control Department for telemetered energ y  The Pnergy Control Department combines these inputs 1 o
determine the total energy received by the Company from QFs for the pertod  I'he energy block size will be the cquivalent of
this total divided by the number o Chours in the period. rounded to the nearest five MW The cncrgy price pay able 1o the QFs
will be based on this energy block size A timi ¢ ahigned matrix of energy r1eceived fron cach QF ¢ vcluding non-time-o f=das
Qs (less than 100 KW) s produced from this data (Energy Recerved Matrin)

Unit Commitment Program Execution:
The Unit Commitment Program is executed with the following hourly input data for the desired period
! Unit constraint data (o simulate actual unit operating conditions and availabihin

2 Resource economuc data consistent with the data used in the actual dispatch of energy resources  This includes
a replacement cost of fuel bas ed on an average forecas t price from the Com pany's supplicrs fur url the prce
tor interruptible gas, and the spot market price of coal.

3 System load and operating/spinning reserve requirements actually eaperienced

4 Interchange purchases in the magnn ude and at the aver age variable cos tactually incamed  The cos tot
emergency purchases shall be assu med equal 1o that af the average nmit cos t of emergency purchases made
during the prior twelve months' period for which emergency purchase information 1s available

The unit commilment program 1s executed a second time for the same penod with an increase m the hourly system load cqual
1o the encrgy block size  All other data remain the same.

Determination of Knergy Price:

A comparison ot the unit commit ment program ¢ xecutions descnbed above produces the en ergy prices  The hourly costof
the second execution minu s the corresponding hourly cost of the first execution cquals the hourly energy cost avoided by the
Company as a r esull of the encr gy supphed by the QFs  Ih ese hourly avoided energy costs will he arranged int 00 tim ¢
aligned matnix of energy prices (Fnergy Price Matrix)

Determination of Identifiahle Variable Operation & Maintensnce Cost:

The Company's Fossil Plant Performance Department examines tora five v car lustoric period all the Company's production
operation and maintcnance expenses eaxcluding fucl costs and identifics the variable co mponent. A ratio of variable costs to
total O& M costs excluding fuel s derived for various (ossil generatig ty pes  The appropriate ratio is apphied to cach fossil
generating type's unit cost (on o KWH basis) for the most cuncent twelve months' perod o estabiish the current variable Q&M
untt cost fur each generating t ype  Fhes ¢ unit cos ts are then weighted according 1o the current t welve months generation
output ot each generanng type to determine the average current variable Q&M unit cost

ISSUED BY' Mark A. Myers, Vice President, Finance
EFFECTIVE: December 19, 2003
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SCHEDULE 2
METHODOLOGY FORCALCULATING AVOIDED ENERGY COSTS
Page 2 of 2
Determination of Line Loss (Deliven Vieltage) Adjustment:

The Company s average s vstem hine losses are analy zed annvally Jor the prior calendar  year and debiver s efMicicnaies ase
developed for the ransmission. disinibution priman . and distnbution secandany voltage levels Thisanaly sivas provided m
the Company's semi-annuol fucl costiecovery filing with the FESC i Exhibit Schedole L1 An adjustonent factor, calonlated
as the reciprocal of the appropnate delivery efticiencey tactor, 15 apphiable 10 the abave determimed avorded costs 10 redlect the
delyvery vohage level at which QF energy s recerved by the Company

Determination of Payment:
he actual pay ment to cach QF tor the penod s determimed by one of the followmg methads
I, For QFy (less than 10O KW) Time-of-Dayv Mctered

Avcerage On-Pe ak and Oft-Pes k ecnerg y prices derived  from 1 he “Encrg v Price Matton™ are applicd to the QF's
corresponding On-Peak and OfT-Peak energy contamed inthe "F nergy Recerved Matrix " Added to this a mountisan
amount representing avoided varrable O&M cost which is calculated by applying the Company's variable O&M cost per
KWH 10 the 1ot al energy received by the Comp any from the QF  The total amount  derived s then adjusied by the
delivery voltage adjustment

1. For QFs (less than 100 KW) Non-Time-of-Dayv Metered

The average Off-Peak cnergy price derived from the "Energy Price Matnix” is apphed to the QF's energy contained in the
"Energy Received Matrix."  Added to thisamountis ana mount representing avoided variable O&M co  stwhichis
calculated by applying the Company's vartable O&M cost per KWH to the total energy received by the Com pany fram
the QF  The total amount derived is then adjusted by the dehivery voltage adjustment

3. For QFs (100 KW or Greater) Hourly Metered

The "Energy Price Matrix” is applied to corres ponding elements of the QF s "Energy Received Matrix ™ Added to this
amount is an amount representin g avoided varlable O&M cost which is calculated by applying the Company s variable
O&M cost per KW 10 the total energ y recewved by the Company from the QF  The total amount derned i sthen
adjusted Ly the delivery voltage adjustinent

ISSUED BY: Mark A.Myers, Vice President. Finance
EFFECTIVE - December 19, 2003
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SCHEDULE 3

CHARGES TO QUALTFYING FACILITY

Customcr Cha pes

The Quahit ying Facility shall be billed $74 12 en onthiy for t he costs o 1 mcter teading, billimg and other o ppropriate

adminmistiative costs

Operation Maintenance, and Repar Charpes:

I'he Qualilying Facility shall he billed in onthly far the costs asso crated with the operation, m aintenance. and rep an of the
interconnection. These include (a) the Com pany's inspections ot the interconnection and ( b) maimntenance of any equipment
bevond that which would be required (o provide normal electric service 10 the Quatifying Facility if na sales to the Company

were involved.

The Qualitying Facility shall pay a monthly charge equal to 0.50% of the Interconnection Costs less the Interconnection Costy

Offser.

Taxes and Assessments:

The Qualitying Facihity shall be billed or credited monthly an amount equal 1o the taxes. assessments. or other imposittons. if
any, for which the Company 1s liable as a result of its insta llation of faciliues in connection with this Agreement. its purchase
of As-Available Energy produced by the Qualifying Facility, or any oth er activity undertaken pursuant to this Agreem ent.
Such am ount billed shall not inc lude any amounts (i) tor whic h the Com pany would have been lable had it genciated or
purcliased from other sources an equivalent amount ot electric energy, or (ii) which are recovered by the Company.

ISSUED BY: Mark A. Myers, Vice President. Finance
EFFECTIVE:- Docember 19,2003
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Tom Ballinger

From: Bob Trapp

Sent: Thursday, January 21, 2010 5.16 PM

To: Commissioners & Staffs

Cc: Beth Salak; Tom Ballinger; Mark Futrell

Subject: FW: JEA PPA

Attachments: g(ijr(s)gArgfendmem to juwi PPA executed August 19 2009 pdf; juwi solar PPA executed May 8,
P

Per your request - attached please find the JEA contract with PSGE Solar Source,
LLC which was discussed at the last Internal Affairs.

From: Mary Anne Helton

Sent: Thursday, January 21, 2010 5:04 PM
To: Bob Trapp; Curt Kiser

Cc: Tom Ballinger; Beth Salak

Subject: FW: JEA PPA

From: Cavey, Vickie P. - Director, Strategic Partnerships & Acquisitions [mailto:cavevp@jea.com]

Sent: Thursday, January 21, 2010 4:41 PM
To: Mary Anne Helton; Tom Ballinger
Subject: JEA PPA

Mary Ann and Tom,

Attached is the contract you requested. Please contact me with any questions. The project has since

been purchased by
PSEG Solar Source, LLC.

Sincerely,
Vickie Cavey
(904) 665-6383

Florida has a very broad Public Records Law. Virtually all
written communications to or from State and Local Officials and
employees are public records available to the public and media
upon request . JEA does not differentiate between personal and
business e-mails. E-mail sent on the JEA system will be
considered public and will only be withheld from disclosure if
deemed confidential pursuant to State Law. Under Florida law, e-
mail addresses are public records. If you do not want your e-
mail address released in response to a public-records request,

do not send electronic mail to this entity. Instead, contact JEA

by phone or in writing.

1/22/2010
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RENEWABLE ENERGY PURCHASE POWER AGRIEEMENT

THIS RENEWABLL ENERGY PURCITASE POWER AGREEMENT (including all
Appendices, this “Agrcement”) dated as of May ¢ , 2009 is entered into between JEA. a body
politic and corporate (“Buyer”), and Jacksonville Solar LI.C, a Delaware limited Lability
company (“Seller”). Buycr and Seller are sometimes referred to hercin individually as a “Party”
and collectively as the “Parties™).

WITNESSETI

WHEREAS, Scller, a wholly-owned subsidiary of juwi solar Inc., will develop, construct,
own and opcrate a solar eleclric generating lacility with a designed output of approximately 12.6
MW AC (the “T'acility,” as more fully described and defined below);

WIHEREAS, Sceller mtends to locate the Facility at the Site (as defined below), which
Seller has lcased from JEA pursuant to a [ease agreement between Scller and JEA, dated as of
April 10, 2009 (as amended {rom time (o time, the “Lease”) and attached to this Agrcement as
Appendix D, the terms and conditions of which arc incorporated herein by reference;

WHEREAS, Seller intends to interconnect the Facility with the Intcrconnected Ulility (as
defined below) as provided for in a separate Interconnection Agreement;

WHIREAS, Buyer having an obligation to provide Electric Energy to the Greater City of
Jacksonville solicited a Request for Proposals for Renewable Energy Generation (Wind and
Solar Only) dated March L7, 2008 (the “RFP”), and Seller did propose to provide Buycer for a
fee certain Electric Energy services of quality and quantity outlined in Seller’s Technical and
Pricing Proposals dated May 16, 2008 (the “Technical Proposal),

WHEREAS, Seller anticipates the Tnitial Commercial Operation Date of Facility will
occur on or prior to April 30, 2010 and the Full Commercial Operation Date of Facility will
oceur on or prior to August 31, 2010; and

WHEREAS, Buyer desires to receive and purchase, and Seller desires to deliver and sell
all of the Electric Energy from the Facility (including all Environmental Aftributes therefrom),
pursuant to this Agreement; and

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein
sct forth, the Parties hereto agree as follows:

ARTICLE ONE:  DEFINITIONS AND INTERPRETATION.

.1 Definitions. As used in this Agreement, the terms set forth below in this Section |
shall have the respective meanings so sct forth.

“AC” means alternating current.

“Affected Party” has the meaning set forth in Section 17.1.




“Affiliate” means, when used with respect to any Person, any Person controlling,
controlled by or under common control with such Person. For the purposes of this definition, the
terin “controlling”™ (and, with correlative meanings, the terms “controlled hy” and “under
common control with”) shall mean (i) the possession of the power to direct or cause the direction
of the management and policies of such Person, whether through the ownership of voting
securities or by contract or agency or otherwisc or (ii) thc power to exercise, dircetly or
indirectly, more than (ifty percent (50%) of the voting rights attributable to the shares of the
controlled Person .

“Ancillary Services” means (hose services that are necessary to support the transmission
of capacity and cnergy {rom resources to loads while maintaining reliable operation of the
Distribution Provider's Distribution System in accordance with Good Utility Practice, in each
case, to the extent commonly sold or saleable from a solar photovoltaic facility comparable to the
Facility and, in cach case, to the extent that the assets comprising the Facility are Lligible to
provide such services. These services as delined by the Federal Energy Regulatory Commissicon
include: Scheduling, System Control and Dispatch Service, Reactive Supply and Voltage Control
from Generation Sources, Scrvice Repgulation and Frequency Response, Service [Energy
Imbalance, Service Operating Reserve - Spinning Reserve, Service Operating Rescrve -
Supplemental Reserve Service.

“Bankruptcy” means any case, action or procecding under any bankruptey,
reorganization, debt arrangement, insolvency or receivership law or any dissolution or
liquidation proceeding commenced by or against a Person and, if such case, action or procecding
is not commenced by such Person, such case or proceeding shall be consented to or acquiesced
in by such Person or shall result in an order for relief.

“Bankruptcy Event” means with respect to a Party, an assignment by such Party tor the
benefit of creditors or the filing of a case in Bankruptcy or any proceeding under any othcr
insolvency law under which such Party is debtor in bankruptcy.

“Business Day” means any day cxcept a Saturday, Sunday, a Federal Reserve Bank
holiday or NERC Holidays. A Business Day shall open at 8:00 a.m. and close at 5:00 p.m. local
time for the relevant Party’s principal place of business.

“Buyer Event of Default” has the meaning specified in Section 12.2.

“Change in Technology” means a change in technology that is applicable to the lfacility
which will matcrially alter the methods used in the operation of the Facility so as to materially
increasc the output of the Facility, or to materially reduce the costs of operation of the Facility.

“Commission” or “Commissioning” as applicable, means the Start-Up 'Testing process
leading up to the Initial Commercial Operation Date.

“Confidential Information” has the meaning specified in Section 6.

“Contract Price” means the price in $U.S.to be paid by Buyer to Scller for the purchase
of the Electric Energy (including Environmental Attributes and Green Tags), as spectficd n
Section 7.1.



“Defandt Rate™ means the one-manth “1UIBOR™ as published [rom time to time in the
“Money Rates” scetion of The Wall Street Journal, plus 3.0% (300 basis points) per annum.

“Distribution Provider” shall have the meanmg set forth in the Interconnection
Agrecment.

“Distribution Systenr” shall have Lhe meaning sct forth in the [nlerconnection Agreement.

“Effective Date” meaus the date of this Agreement.

>

“Electric ILnergy” means clectric energy output from the Facitity (net of Facility station
service and auxiliaries) delivered o Buyer by Seller at the Point ol Dclivery rom and after the
Initial Commercial Operation Date in accordance with the terms of this Agreement.

“Lligible” means cligible and capable bascd on the then-cxisting design and other
characteristics (including cquipment and intcrconnection) of the Facility, without requirement {or
Seller (o take any actions other than actions that are administrative in nature.

“Lmergency Condition” means an emergency condition or situation which (i) in the sole
judgment of the Seller, Intcreconnected Utility or Buyer presents an imminent physical threal of
danger to life, or significant threat to health or property or (i) in the sole judgment of the
Interconnected Utility could causc a signilicant disruption on or significant damage to the
Interconnected Utility's Systetn (or any material portion thereof) or the transmission system of a
third party (or any material portion thereof) or (iii) i1s otherwise described as an emergency
condition in the Open Access Transmission Service Tariff of the Interconnected Ultility, as it may
be amended and approved by FERC.

“Energy Rate” has the mean set {orth in Section 7.1.

“Environmental Attributes” means any and all credits, benefits, emission reductions,
offsets, and allowances, howsoever entitled, resulting from the avoidance of the emission of any
gas, chemical, or other substance to the air, soil, or water, which are deemed of value by Buyer.
Environmental Attributes include but are not limited to: (1) any avoided emissions of pollutants
to the air, soil or water such as (subject to the foregoing) sulfur oxides (SOx), nitrogen oxides
(NOx), carbon monoxide (CO), and other pollutants; and (2) any avoided emissions of carbon
dioxide (CO,), methane (CHy), and other greenhouse gases (GI1Gs) that have been determined
by the Uniled Nations Intergoverninental Panel on Climate Change or other recognized
environmenial agency to contribule to the actual or polential threat of altering the Earth’s climate
by trapping heat in the atmosphere. Environmental Attributes do not include Investment Tax
Credits or certain other financial incentives existing now or in the future associated with the
construction, operation or ownership of the Facility or that are otherwise avaitable lo an investor
in or purchaser of solar encrgy property.

“Environmental Impact” means any cost, damages, expense, ltability, obligation or other
responsibility arising from or under any Legal Requirement or occupational safety and health
law, including those consisting of or relating to:




(2) any cnvironmental, health or safety matter or condition (including on-site or ofl-
site contamination, occupational safety and health and regulation of any chemical substance or
product);

(b) any fue, penally, judgment, award, scttlement, legal or administrative proceeding,
damages, loss, claim, demand or response, remedial or inspection cost or cxpensc arising under
any Legal Requirement or occupational safety and health faw;

(c) [Inancial responsibility under any Legal Requircment or occupational safety and
health law for cleanup costs or corrective action, including any cleanup, removal, containment or
other remediation or response actions (“Cleanup”) required by any Legal Requirement or
occupational safety and health law (whether or not such Cleanup has been required or requested
by any Governmental Agency or any other person) and for any natural resource damages; or

(d) any other compliance, corrcctive or remedial required under any |.egal
Requirement or occupational safety and health law.

“Facility” mcans the integrated assembly of photovoltaic panels, mounting assemblies,
inverters, metering, lighting fixturcs, grounding and lightning protection, transformers, ballasts,
disconuects, combiners, swilches, wirtng devices and wiring, more speciflically described 1in
Appendix A, and which is (i) interconnected with the Interconnected Utility, (ii) installed at the
Site, and (iii) when completed, will have a total Net Output estimated to be approximately 12.6
MWs AC.

““FERC” means the Federal Cnergy Regulatory Commission or its successor.
“Force Majeure Event” has the meaning sct forth in Section 17.1.

“Force Majeure Period” means any period during which a Force Majeure Event
affecting Seller occurs that precludes wholly or in part the capability of the Facility to deliver
Electric Energy as required hereunder.

“Forced Outage” mcans an unplanned outage that requires either immediate removal of
an inverter within the Facility from service, removal within six (6) hours or removal from service
before the end of the next weekend as also defined by NERC.

“FRCC” means I‘lorida Reliability Coordinating Council.

“Full Commercial Operation Date” means the date that Seller provides notification to
Buyer of Seller’s declaration that all of the following conditions have occurred or otherwise been
satisfied.

Q) An officer of Seller specifically familiar with the Facility has certified the
designed output of the cntire lFacility as approximately 12.6 MW AC; and

(2) All remaining Solar Units comprising the [Facility have been energized and are
generating Electric Energy in a safe and reliable manner.



“Good Utility Practice” means any of the practices, methods and acts (including thosc
that would be implemented and followed by a prudent operator of solar generating facilities
stmilar to the Facility in the United States during the relevant time period) which, in the exercise
of reasonable judgment in light of the facts known at the tune the decision was madc, could have
rcasonably been expected to accomplish the desired result at a reasonable cost consistent with
good business practices, reliability, safcty and expedition. Good Utility Practice shall not be
limited to the optimum practice, method, or act to the exclusion of all others, but rathier shall be a
rangc of possible practices, methods, or acts gencrally accepted in the region.

“Government Agency” mecans any federal, state, local. territorial or municipal
government, governmental department, commission, board, burcau, agency, instrumentalily,
judicial or administrative body (or any agency, instrumentality or political subdivision thereof)
having jurisdiction over the Buycr, Scller, the Facility, or the Interconnected Utility, or any
official of the forgoing.

“Governmental Approval” mcans any authorization, consent, ratification, waiver,
registration, approval, license, ruling, permit, exemption, [iling, variance, order, judgment,
decree, publication, notice to, declarations of or with or regulation by or with, or issued, pranted,
or given by any Government Agency relaling to thc acquisition, ownership, occupation,
construction, Commissioning, operation or maintenance of the Facility or to the cxccution,
delivery or performance of this Agreement.

“Governing Documents” means with respect to any particular entity, (a) if a corporation,
the articles or certificate of incorporation and the bylaws; (b) if a general partnership, the
partnership agreement and any statement of partnership; (c) if a limited partnership, the limited
partnership agreement and the certificate of limited partnership; (d) if a hmited liability
company, the articles of organization and opcrating agreement; (e) if another type of person, any
other charter or similar document adopted or filed in connection with the creation, formation or
organization of the person; (f) all cquity holders' agreements, voting agreements, voting trust
agreements, joint venture agrcemenls, registration rights agreements or other agreements or
documents relating to the organization, inanagement or operation of any person or relating to the
rights, duties and obligations of the equity holders of any person; and (g) any amendment or
supplement to any of the foregoing.

“Green Tags” mcans (i) thc Environmental Atlributes associated with the energy
gencrated from the Facility, together with (ii) the Green Tag Reporting Rights associated with
such cnergy and Envirounmental Attributes. One Green Tag represents the Environmental
Altributes made available by the gencration of | MWh from the Facility.

“Hazardous Material® means any substance, material or waste which is or will
foreseeably be regulated by any Governmental Agency, including any material, substance or
waste which is delined as a “hazardous waste,” “hazardous material,” “hazardous substance,”
“extremely hazardous waste,” “restricted hazardous waste,” “contaminant,” “toxic waste” or
“toxic substance” under any provision of any Legal Requirement, and including petroleum,
petroleum products, asbestos, presumed asbestos-containing material or asbestos-containing
material, urea, formaldehyde and polychlorinated biphenyls.

LERNTS




“Initial Commercial Operation Date”™ means the date that Seller provides notification to
Buyer of Seller’s declaration that all of the tollowing conditions have occurred or otherwise been
satisfied:

() Start-Up Testing of the Initial Solar Unuts comprising the Facility shall have
been completed in accordance with Section 3.6 hereof, and Seller shall have
delivered to Buyer the certificate required by Section 3.6(c),

(2) Seller has satisfied all requirements ol the [nterconnection Agrecment, all
required Intcrconnection Facilitics have been constructed and all required
interconnection tests have been completed;

(3) The Facility has been physically interconnccted with the Buyer’s electric
distribution lines;

4) The Initial Solar Units comprising the Facility have been energized and arce
generating Electric Energy in a safe and reliable manner; and

(5) Seller has submitted to Buyer a certificate of an officer of Seller specifically
familiar with the Tacility stating, afler due inquiry, that all Governmental
Approvals required to operate the Facility in compliance with applicable Legal
Requirements and this Agreement have been obtained and are in full force and
effect, and that Seller is in compliance with the terms and conditions of this
Agreement in all material respects.

“Initial Solar Units” means Solar Units having a nameplate generating capacity of 5.04
MW AC.

“ISO” or “Independent System Operator” means any Person, other than the Distribution
Provider that becomes responsible as system operator for the Iuterconnected Utility System.

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

“Interconnected Ulility” means JEA or its successors and assigns; such assigns may
include an ISO or any other entity operating a control arca thai includes the Interconnected
Utility System.

“Interconnected Ultility System” mcans the clectric distribution system owned by JEA.

“Interconnection Agreement” means the small generator interconnection agreement (0
be cntered into separately betwecen Seller and the Interconnccted Utility providing the
construction and operation of the Interconnection Facilities at the Point of Interconnection and
providing scrvices from the Point of Interconncction to the Point of Delivery.

“Interconnection Cost Adder” shall have the mcaning set forth in Appendix
C.“Interconnection Facilities” means the tnterconnection facilities that will connect the Facility
with the Interconnected Utility System, as more fully described in the Interconnection
Agrecement.



“Interconnection Upgrade Costs” shall have the meaning set forth i Section 18,1

“Investment Tax Credits™ mcans investiment tax credits under Section 48 of the Internal
Revenue Code as in effect from time to time during the term of this Agreement or any successor
or other provision providing for a federal tax credit available to an nvestor in or purchaser of
solar energy property and any state tax credit, rebate or other financial incentive available to an
investor in or purchaser of solar energy property for which the Facility is eligible.

“41’ mcans kilowatt.
“kWh” means kilowatt-hour.

“Knowledge” mcans that an tndividual will be deemed to have knowledge of a particular
fact or other matter if:

(a) that individual is actually aware of that facl or matler; or

(b) a prudent individual could rcasonahly be expected (o discover or otherwise
become aware of that fact or matter in the course of conducting a reasonably comprehensive
investigation regarding thc accuracy of any representation or warranty conlained in this
Agreement.

A person (other than an individual) will be deemed to have Knowledge of a particular
fact or other matter if any individual who is serving, or who has at any time served, as a director,
officer, partncr, cxecutor or trustee of that person (or in any similar capacity) has, or at any time
had, Knowlcdge of that fact or other matter (as set forth in (a) and (b) above), and any such
individual (and any individual party lo this Agreement) will be deemed to have conducted a
reasonably comprehensive investigation regarding the accuracy ol the representations and
warranties made herein by that person or individual.

“Lease” has the meaning set {orth in the recitals to this Agreement.

“Legal Requirement” means any federal, state, local, municipal, foreign, intemational,
multinational or other constitution, law, ordinance, principlc of common law, code, regulation,
statute or treaty.

“Lenders” means with respect to the Seller (i) any person or entity that, from timc to
time, has made loans or equity investments to the Seller, its permitted successors or Permitted
Assignees for the debt and/or equity financing or refinancing of the development, construction,
ownership, leasing, operation or maintenance (including working capital) of the Facility, whether
that financing or refinancing takes the form of private debt or equity, public debt or equity or any °
other form. (1) any holder of indebtedness of the Scller, (iii) any person or entity acting on
behalf of such holder(s) to which any holders' rights under financing documents have been
transferred, any trustec or agent on behalf of any such holders, or (iv) any Person who purchases
the Facility in connection with a sale-lcaseback or other lease arrangement in which the Seller is
the lessee of the Facility pursuant to a net lease.

“Liahilities” has the meaning set forth in Section 14.




“Maintenance Ontage’ means an outage that can be deterred heyond the end of the next
weekend but requires that the unit be removed [rom service before the next planned outage as
also defined by NERC.

“MIV” means megawatt.
“MIh" means megawatt-hour.

“Nameplate Capability Rating” means the maximum capability of the Facility,
cxpressed in MW AC, when operated consistent with the manufacturer’s recommended power
factor and operating parameters.

“NERC” means the North Amcrican Electric Reliability Council, or its successor.

“NERC Holidays” means New Year's Day, Memorial Day, Independence Day, Labor
Day, Thanksgiving Day and Christmas Day, and other holidays observed by NERC.

“Net Outpur” means all energy produced by the lFacility and dclivered at the Point of
Dclivery, less station use and less transformation and transmission losses and other adjustments,
ilany.

“Performance Ratio” mecans 80.9%, as measured pursuant to the performance test
procedures described on Appendix E to this Agreement.

“Permitted Assignee” means a Person having at least two (2) ycars experience in the
opcrations and maintcnance of electrical generation facilities similar to the Facility and having a
level of creditworthiness equivalent to or better than Seller, which Person shall be reasonably
acceptable to Buyer.

“Person” means any individual, {irm, corporation, partnership, joint venture, limited
liability company, association, joint stock company, trust, unincorporated organization, entity,
or other enterprise, government or other political subdivision.

“Planned Outage, major” means an outage that is scheduled well in advance and is of a
predetermined duration, lasts for several weeks and occurs only once or twice per ycar.

“Point of Delivery” means, {or Electric Energy delivered from the Facility, the point of
which the Buyer takes receipt of the ¢lectric energy as identified in Appendix B.

“Point of Interconnection” means, for Electric Energy, the point of Seller’s electric
connection to Buyer’s Interconnected Utility System. When Scller’s facilities tie directly to
Buyer then Point of Interconnection and Point of Delivery shall be the same.

“Reporting Montl” shall have the meaning given to that term in Section 6.7

“Revenue Meter” means the meter which measures power flow in kilowatt-hours from
the Facility to the Interconnected Utility System and is used for purposes of calculating the
Contract Price sel forth in Section 7.1.




“RITPT has the meaning set forth in the recitals (o this Agreement.
“Seller Event of Defaudt” has the meaning specificd in Section 12.1.
“Site means the real property on which the Facility is located.

“Solar Units” means the equipment neeessary for the Facility to collect sunlight at the
Stte and convert il into electricity.  Solar Units includces photovoltaic arrays, inverters,
transformers and related equipment.

“Start-Up Testing” means the completion of required factory and start-up tests in
accordance with the terms of Section 3.6 of this Agrecment.

“Target Full Commercial Operation Milestone” means August 31, 2010, as such date
may be extended day-for-day due to Force Majeure Events as defined by Section 17.

“Tuarget Initial Commercial Operation Milestone” means April 30, 2010, as such date
may be extended day-for-day due to l‘'orce Majeure Events as defined by Section 17,

“Tux” means any income, gross rcccipts, license, payroll, employment, excisc,
severance, stamp, occupation, premium, property, environmental, windfall profit, customs,
vehicle, airplane, boat, vessel or other title or registration, capital stock, franchise, employces'
income withholding, foreign or domestic withholding, social security, unemployment, disability,
real property, personal property, sales, use, transfer, value added, alternative, add-on minimum
and other tax, fee, assessment, levy, tariff, charge or duty of any kind whatsoever and any
interest, penalty, addition or additional amount thereon imposed, assessed or collected by or
under the authority of any Government Agency or payable under any tax-sharing agreement or
any other contract.

“Technical Proposal” has the meaning set forth in the recitals to this Agrecment.
“Tern” has the meaning specified in Section 2.].

“Test Isnergy” means Electric Energy oufput from the Facility delivered to Buycr {rom
Seller during Start-Up Testing and before the Initial Commercial Operation Date in accordance

with the terms of this Agreement.
|2 Interpretation. In this Agrecment, unless a clear contrary intention appears:
1.2.1 the singular number includes the plural number and vice versa;

1.2.2 refercnce to any Person includes such Person’s successors and assigns but,
in the casc of a Party, only if such successors and assigns arc permitted by this Agreement, and
reference to a Person in a particular capacity excludes such Person in any other capacity or
individually,

1.2.3  reference lo any gender inciudes each other gender;




L2010 reference to any agreement (inciuding this Agreement), document,
instrument or (ari{{ means »:ch agreement, document, instrument or tariff as amended or
modificd and in cfTect fron time (o time in accordance with the terms thercofand, if applicable,
the terms hereot;

12,5 reference to any Legal Requirement means such Legal Requirement as
amended, modified, codified or reenacted, m whole or in part, and in elfect from time to time,
including, if applicable. rules and regulations promulgated thereunder;
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1.2.6  rcference to any Section or Appendix means such Section of this
Agreement or such Appendix to this Agreement, as the case may be, and references in any
Scction or definition to any clause means such clause of such Section or definition;

1.2.7 “hercunder”, “hercol”, “hercto” and words of similar import shall be
deemed references to this Agreement as a whole and not to any particular Section or other
provision hercof or thercof;

1.2.8  “mcluding” (and with correlative meaning “include”) means including
without limiting the generality of any description preceding such term;

1.2.9  relative to the determination of any period of time, “from” means “from
and including”, “to” means “to but excluding” and “through” means “through and including™;
and

1.2.10 reference to time shall always refer to prevailing Eastern Time, i.e.,
standard time or daylight time as applicable in Duval County, Florida.

1.3 Legal Representation of Parties. This Agrecement was negotiated by the Parties with
the benefit of legal representation and any rule of construction or interpretation otherwise
requiring this Agrecement to be construed or interpreted against any Party shall not apply to any
construction or interpretation hereof or thereof.

I.4 Titles and Headings. Section and Appendix titles and headings in this Agreement arc
inscried for convenience of reference only and are not intended to be a part of, or to affect the
meaning or interpretation of, this Agreement.

1.5 Order of Precedence. In the event of a conflict between any of the terms of this
Agrcement, the conflict shall be resolved by giving priority to the terins in the following order of
precedence: (1) Sections 1-21, (2) the Leasc, (3) the Appendices in the order in which they
appear in this Agrcement {excluding Appendix D), (4) the REP, and (5) the Technical Proposal.

ARTICLE TWO: TERM AND SURVIVAL

2.1 Term. This Agreement shall have a term {the “Term”) commencing on the Effective
Date and ending twenty-five (25) years afler the IFull Commercial Operation Date (the “Initial
Term”) unless otherwise extended or terminated in accordance with the provisions of this
Agreement, but shall not extend beyond August 31, 2036 unless the Parties agree to extend the
[nitial Term by mutual agreement.



2.2 Survival. The provisions of Section 1 (Definitions and Interpretation), Section 6.5
(Records). Section 9 (Limitation of  Liability and  Exclusive Remedics), Scction 10
(Disagrecments), Scetion 12 (Delault, Termination and Remedies; Notice of Default), Section 14
(Indemnification), Section 16 (Confidentiality), Scction 20 (Miscellaneous Provisions), and
Section 21 (Lntire Agreement and Amendments) shall survive the terimination of this Agreement.

ARTICLLE THREE.  PROJECT IMPLEMENTATION AND ACIHIEVEMENT O
COMMIERCLIAL OPERATIONS

3.1 Development.  Seller shall (i) use all commercially reasonable efforts to develop,
cngineer, procure, construct, and Commission the [Facility, in accordance with all Legal
Requirements and Good Ulility Practice, (i) achieve the Full Commercial Operation Date on or
prior to the Target [ull Commercial Operation Date, and (iii) apply for and obtain all
Governmental Approvals and all renewals thercof as are required for Scller o perform its
obligations under this Agreemient, including environimental permits.

3.2 Construction.  Scller shall complete, or cause the completion of, the design,
construction, installation, and Commissioning of the Facility in a manner consistent with Good
Utility ractices.

3.3 Milestones. Scller’s ability to meet milestones before the Full Commercial
Operation Date and to deliver cnergy by the Target Full Commercial Operation Date is
important. Therefore, the Partics specifically agree that Seller shall use commercially reasonable
efforts to achieve the following milestones:

(a) By December 31, 2009, Seller shall demonstrate to Buyer that Seller has
obtained all Government Approvals required pursuant to any Legal
Requirement;

(b) By April 30, 2010, Seller shall achicve the Target [nitial Commercial
Operation Date and Seller shall have provided Buyer with the necessary
certificates identified in Scction 1.1, “Initial Commmercial Operation Date™.

(c) By August 31, 2010, Seller shall achieve the Target Full Commercial
Operation Datec and Seller shall have provided Buyer with the necessary
certificates identified in Section 1.1, “Full Commercial Operation Date™.

If Seller 1s unable, despite using comumercially reasonable efforts, to obtain the permits or
financing necessary to construct or operate the Facility or if Seller is unable to negotiate an
Interconnection Generation Agreement, Buyer or Seller shall have the right to terminate this
Agreement. In such event, neither Party shall be liable for any damages. In the cevent of
termination by either Party pursuant to this paragraph, the Lease shall also terminate.

3.4 Independent Engincer Documents.  Seller agrees to provide Buyer with copies of any
information and supporting data rclating to the satisfaction of the foregoing milestones to the
extent oblained {rom any indcpendent enginecring firm selected by Seller and/or the Facility
Lender. In addition, Buyer shall have the right, at its cost, to have a qualified independent




cngineering fum review the information submitted by Seller under this Section m order o
conlirm the adequacy or accuracy of the information provided by Seller

3.5 Status Report. Starting thirty (30) days alter the Effective Date, Seller shall report to
Buyer, cach month, on the construction status and shall provide a report on Seller's progress
toward achieving the milestone schedule mcluded i Scction 3.3, Such report shall, at a
minimum, provide a schedule showing [Facility permit status, items completed and to be
corapleted, the expected Initial Commercial Operation Date, the cxpected Full Cominercial
Operation Date and the estimated peicentage of completion for the Facility.

3.6 Start-Up Testing and Test Power.

{a) Seller anticipates that prior to the Initial Commercial Opceration Date the IFacilily
will require between 200-340 hours for Commissioning purposcs during which Seller will
generate Test inergy. Buyer shall purchase all Test Energy at the rate in Section 7.2 of this
Agreement. Seller will provide a weekly test schedule, and a minimum of 24 hours notice prior
to cach test. In addition, Seller shall give an estimate of the kWh to be generated and the duration
of the test prior to cach test.

(b) Scller must provide five (5) Business Days’ wrilten notice to Buyer before the
start of the Start-Up Testing period. If the operatiou of the Facility is interrupted during this
initial testing period or any subscquent testing period, the Facility shall start a new consecutive
5-day testing period and Seller shall provide Buyer 24 hours wrilten notice before the start of
such testing period.

(© After Buyer has received notice of the completion of Start-Up Testing, Seller
shall deliver to Buyer a ccrtificate from an ofTicer of Seller that is familiar with the Facility
stating that the Facility has operated for testing purposes under this Agreement (and in
accordance with the applicable provisions of Appendix E), uninterrupted for a period of 5
consecutive days at the Performance Ratio.

ARTICLE FOUR: ELECTRIC ENERGY DELIVERY

4.1 Delivery of Elcctric Enerpgy. Subject to the terms and conditions of this Agreement,
Seller shall sell, make available and dcliver at the Point of Delivery and Buyer shall receive and
purchase from Seller at the Point of Delivery, all Clectric Energy tendered by Seller at a rate up
to 12.6 MW AC, 24 hi/day, 365 days per ycar. All Electric lsnergy shall be measured by the
Revenue Meter, and shall meet the specifications of the Interconnected Utility. In the event that
electricity delivered by Secller hercunder [ails to conform to the spectfications of the
Interconnceted Utility, Seller shall (as soon as reasonably practicable after becoming awarc
thereof) notily Buyer of the same and of its best good faith estimate of the duration and extent of
such failurc to conform, and Seller shall attempt to cure such failure as soon as rcasonably
practicable thereafler  For the avoidance of doubt, beginning on the Initial Commercial
Opcration Date, Seller shall deliver all Electric Energy generated by the Facility to the Point of
Delivery.

4.2 Delivery of Test Energy. Subject to the terms and conditions of this Agreement,
Seller shall scll, make available and deliver at the Point of Delivery and Buyer shall receive and
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purchase from Sclicr at the Point of Delivery, all Test Encrpyv tendered by Scller prior to the
[nitial Conumercial Operation Date ot the Facility.

4.3 Point of Sale, Title and Risk of Tuss. The point of sale of Electric Encrgy and
associated Linvironmental Attributes shall be at the Point of Delivery and shall be delivered to
Buyer [ree and clear of all liens, claims and encumbrances. Title to and risk of loss with respect
to such LClectric Energy and associated Environmental Attributes shall transfer from Seller to
Buyer upon delivery of such Electric Lnergy at the Point of Delivery. Buyer shall be responsible
for any transmission beyond the Point of Delivery. Seller shall be deemed to be in exclusive
control of, and responsible for, any damage or injury causcd by the Electric Energy up to and at
the Point of Delivery. Buyer shall be deemed to be in exclusive control of, and responsible for,
any damages or injury caused by, the Flectric Energy from and after the Point of Delivery.

4.4 No Dispatch Rights of Buyer. Buyer shall not have any Dispateh rights whatsoever
and shall takc and pay for all Electric Encrgy tendered by Scller in accordance with this
Agreement.

4.5 Remote SCADA Monitoring.  Seller shall furnish data communication ports and
associated cabinetry on its SCADA (“Supervisory Control and Data Acquisition”) control
system(s) such that Buyer may remolely monitor (read only) sclected operating data for the
Facility. Buyer shall be responsible for all data communication equipment from the data
communications port interface to the point of remote monitoring, including the cost of equipment
purchase, installation, operations, maintenance and upkeep. Seller shall furnish or shall cause to
be furnished in a timcly fashion the necessary interface protocol requirements and specifications
of its control system such that Buyer may specify its compatible equipment. Scller shall have the
nght and opportunity to review and approve the specification of the first interface and protective
devices of the Buyer to assure that such devices are compatible with and shall not interfere with
Seller’s control system(s), and such approval shall not be unreasonably withheld. The data to be
sampled, transmitted, and monitored shall include everything that is cssential to Buyer’s
Dispatch of Buyer’s own gencrating pool.

4.6 Emerpency Conditions.  During an Emergency Condition, Scller may increasc,
reduce, curtail or interrupt electrical gencration at the Factlity in accordance with Good Utility
Practice or take other appropriate action in accordance with the applicable provisions of the
Interconnection Agreement which in the rcasonable judgment of the Interconnected Utility may
be necessary to operatc, maintain and protect the Interconnected Utility System during an
Emergency Coundition or in the reasonable judgment of Scller may be nccessary lo operate,
maintain and protect the Facility during an Emergency Condition.

4.7 Rights to Renewable Energy Green Attributes.  ‘The Seller hereby certifies that the
Llectric Energy being sold by the Seller to the Buyer is being generated from a solar resource
(“Green Electricity™). Seller agrees that the Buyer shall receive any and all Environmental
Attribules of the Green Electricity being purchased pursuant to this Agreement by purchase of
the Electric Energy, including, but not limited to, any Green Tags, carbon dioxide credits,
rencwable cnergy credits or other similar rights or benefits attributable to Green Electricity.




ARTICLE FIVES METERING: BUAING: PAYMENT

5.1 Mctering_Elcctricity.  All Electric Energy delivered by Scller to Buyer fiom the

FFactlity under this Agreement shall be metered by the Revenue Mcter.  Seller and Buyer will
maintain the Revenue Meter according to Good Utility Practice and all Legal Requirements.

The Buyer will provide the actual Revenue Meter which will be installed by the Buyer into the
pancl owned, operated, and maintained cxclusively by the Buver. The Seller is required (o
providc open aceess to the Revenue Meter and associated telemetry.

All recurring telecommunications service charges for the Revenue Meter shall be contracted for
and provided by the Buyer, except that any physical lacilitics (including phone line installation
charges) shall be the responsibility of the Seller.

5.1.1  Meter Testing. The Revenue Meters shail be tested by the Buyer at lcast
once cach year at Buyer's expense and at any other rcasonable time upon request by either Party,
at the requesting Party's expense; provided, however, Buyer shall have no obligation to pay for
any such test if such test results in a re-calibration of meters. Buyer shall give Seller at least
fourtcen (14) days notice of any lesting of the Revenue Meters. Seller shall have the right to be
present during all testing and shall be furnished all testing results on a timely basis.

5.1.2 Inaccurate Meters. If testing of the Revenue Meters indicates that an
inaccuracy of more than + 0.5% in measurement of Electric Energy has occurred, the affected
Revenue Meter shall be re-calibrated promptly to register accurately within the Revenue Meter
manufacturer stated telerances. Fach Party shall comply with any reasonable request of the other
concerning the sealing of meters, the presence of a representative of the other Party when the
seals are broken and the tests are made, and other matters affecting the accuracy of the
measurement of Electric Energy. If cither Party belicves that there has been a meter failure or
stoppage, it shall immediatcly notify the other Party.

5.1.3 Failed Meters. If, for any reason, any Revenue Meter is out of scrvice or
out of repair so that the amount of Electric Energy delivered cannot be ascertained or computed
from the readings thereof, the Ilectric Encrgy dclivered during the period of such outage shall be
computed from the BackUp Meter owned by the Seller and agreed upon by the Parties hercto and
any lailure to agree shall be subject to resolution in accordance with Section 10.

5.2 Adjustment for Inaccurate Meters. [f a Revenue Meter fails to register, or if the
measurement made by a Revenue Meter js found upon testing to be inaccurate by more than +
0.5% in measurcment, an adjustment shall be madc correcting all measurements by the
inaccurate or defective Revenue Meter for both the amount of the inaccuracy and the period. of
inaccuracy, in the following manner:

5.2.1 Asmay be mutually agreed upon by the Parties in writing, or

5.2.2 In the event that the Parties cannot agree on the amount of the adjustment
necessary to correct the measurements made by any inaccurate or defective Revenue Meter, the
Parties shall use Seller's backup metering to determine the amount of such inaccuracy. Seller's
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backup metering shatt be tested and maintained in accordance with the provisions of Section S.1.
In the event that Seller's backup metering also is found to be inaccurite by more than the
allowable limits sct forth in Section 5.2, the Parties shall mutually agree to estimate the amount
of the necessary adjustment on the basis ol deliveries [lectric Energy during periods of similar
operaling conditions when the Revenue Meter was registering accurately.

52.3  Inthe event that the Parties cannot agree on the actual period during which
the Revenue Meter(s) made inaccurate measurements, the period during which the measurements
arc to be adjusted shall be the shorter of (i) the last ane-half of the period from the last previous
test ol the Revenue Meter to the test that found the Revenue Meter to be defective or inaccurate,
or (it) the one hundred eighty (180) days immediatcly preceding the test that found the Revenuc
Meter (o be deflective or inaccurate,

5.2.4  To the extent that the adjustment period cavers a period of deliveries for
which payment has alrcady been made by Ruyer, Seller shall usc the corrected mceasurements as
determined in accordance with Sections 5.2.1, 5.2.2, or 5.2.3 hercof to re-compute the amount
due for the period of inaccuracy and shall subtract the previous payments by Buyer for this
period from such re-computed amount. [f the difference is a positive number, the difference
shall be paid by Buyer to Seller; il the dilference is a ncgative number, that difference shall be
either paid by Scller to Buyer directly or paid in the form of an offsct (o payments due Seller by
Buyer hercunder at Buyer’s sole option. Adjustment of such difference by the owing Party shall
be made not later than thirty (30) days after the owmg Party reccives notice of the amount due,
unless Buyer elects payment via an offset.

5.3 Billing. Within ten (10) days alter the last day of cach month during the ‘l'erm, Seller
shall render a statement to Buyer [or the amounts due in respect of such month under Section 7,
which statement shall contain reasonable detail showing the manner in which the applicable
charges were determined.

5.4 Payments. The amount due to Seller as shown on any monthly stalement rendered by
Seller pursuant to Section 5.3 shall be paid by Buyer by clectronic wire transfer to an account
specified by Seller within thirty (30) days afier the dale such statement is received by Buyer.
Any amount not paid by Buyer when due shall bear interest at the Default Rate from the date that
the payment was duc until the date payment by Buyer is made. '

5.5 Intentianally Omitted.

5.0 Billing Disputes. If cither Party, in good [aith, disputes any amounts duc pursuant to
an invoice rendered pursuant to this Agreement, such Party shall notify the other Party of the
specific basis Tor the dispute and, if the invoice shows an amount due, shall pay that portion ol
the statement that is undisputed, on or before the due date. Any such notice shall be provided
within 12 months of the date of Lhe invoice in which the error first occurred. If any amount
disputed by such Party is determined to be due to the other Party, or if the Parties resolve the
payment dispute, the amount due shall be paid within 30 days of such detennination or
resolution, along with interest accrued at the Default Rate from the date due until the date paid.



5.7 Examination of Records.  Fach Party (and its representative(s)) has the rght, at its
sole expense, upon reasonable notice and during nermal working hours, to have an independent
third party examine the records of the other Party to the extent reasonably necessary (o verily the
accuracy of any stalement, charge or computation refating Lo the output of Electric Energy. 11
requested, a Parly shall provide (o the other Party statements evidencing the amounts of Flectric
Energy delivered at the Point of Delivery.

ARTICLE SIX:  OPERATION AND MAINTENANCE OF THE FACILITY
6.1 Standard of Operation

6.1.1  Operation_and_Maintenance.  Scller shall manage, control, operate and
maintain the Facility in a manner consistent with Good Ulility Practice, in accordance with (a)
the practices, methods, acts, guidelines, standards and criteria of FRCC, NERC, the [SO and any
successors to the functions thercof; (b) the requirements of the Intcrconnection Agreement; (¢)
all applicable Legal Requirements; and (d) all necessary governmental permits required for the
performance of Scller’s obligations under this Agrecment.

6.1.2  Intentionally Omitted.

6.1.3 Insurance. Scller agrees to obtain and maintain the insurance coverages
required by the Lcase prior to commencing any construction activity on the Project Site. Before
beginning energy delivery to Buyer, Seller shall procure and maintain at its sole cxpense, the
following insurance, in the specific amounts of coverage as set forth in Appendix F: Workers’
Compensation, Employer’s Liability, General Liability, Automobile Liability and All-Risk
Property Damage (Seller’s property, plant and equipment). Secller shall include a Waiver of
Subrogation on all required msurance in favor of Buyer, its board members, officers, employees,
agents, successors and assigns. Such insurance shall be written by a company or companies
licensed to do business in the State of Florida and satisfactory to Buyer. Certificates evidencing
the maintcnance of Seller’s insurance shall be mailed to Buyer (Attn. I’rocurement Services),
Customer Care Center, 6™ Floor, 21 West Church Street, Jacksonville, I'l, 32202-3139. The
insurance certificates shall provide that no material alteration or canccllation, including
expiration and non-renewal, shall be cffcctive until 30 days after receipt ol written notice by
Buyer.

6.2 Permuts and Licenses.  Scller will obtain and maintain all certilications, permils,
licenses and Govermment Approvals necessary to operate and maintain the Facility and o
perform its obligations under this Agreement during the Term and required pursuant to any and

all Legal Requirements.

6.3 Schcduled Maintenance

Buyer understands that Seller shall shut down the Facility for maintenance as conditions
requirc. The Parties shall mutually agree to an annual schedule of all scheduled maintenance that
results in a curtailment of Buyer’s allotiment. This schedule shall be established by the Parties on
or before July 1 of each year the Agreement is in elfect. Scller shall also notify Buyer
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immediately of any changes to the wnzual maintenance sehedule To the extent possible, Buyer
and Scller shall coordimate maimntenance outages Lo off-peak periods of the year.

Major Planned Quiages — No Planned Outage may be scheduled o occur during any portion of
the months of December, January, February, June, July, August or Septecmber, except to the
extent such  Planned Oulage is consistent with or required by any manufacturers’
rccommendations or warrantics.

Maintenance QOutages — Whenever Seller reasonably determines that it is nccessary (o schedule a
Maintcnance Outage, Seller shall notify Buyer of the proposed Maintenance Outage at least {ive
(5) days before the outage begins. Upon such nolice, the Partics shall plan the Maintcnance
Outage to mutually accommodate the reasonable requircments of Scller and the service
obligations of Buyer. Notice of a proposcd Maintenance Qutage shall include the expected start
date of the Maintenance Outage. the amount of generation capability of the Facility that will not
be available, and the expected completion date of the Maintcnance Outage. Selier shall give
Buyer notice of the Maintenance Outage as soon as the Seller determines that the Maintenance
Outage is necessary. Buyer shall promptly respond to such notice and may request reasonable
modifications in the schedule for the Maintenance Outage. Scller shall use rcasonable cfforts to
comply with any request to modify the schedule for a Maintenance Qutage fo the extent such
request is not inconsistent with Good Utility Practice or any manufacturers’ recommendations
and warrantics. Seller shall notify Buyer as soon as practicable of any subsequent change in the
Maintenance QOutage completion date. As soon as practicable, any notifications given orally
shall be confirmed in writing. Seller shall take all reasonable measures and cxercisc its
comtnercially reasonable efforts to minimize the frequency and duration of Maintenance
Qutages.

Forced Qutages — Seller shall promptly provide to Buyer an oral report of any l‘orced Outage to
the Facility. This report shall include the amount of the generation capability of the TFacility that
will not be available because of the Forced Outage and the expected return date of the generation
capability. Seller shall promptly update the report as necessary to advise Buycr of changed
circumstances. As soon as practicable, if the Forced Outage resulted in more than 20% of the
Nameplate Capability Rating of the Facility being unavailable, the oral report shall be confirmed
in writing. Seller shall take all reasonable measures and exercise its commercially rcasonablc
efforts to avoid Forced Outages and to minimize their duration.

Notice of Deratings and Qutages —- Without limiting the foregoing, Seller will inform Buyer of
any major limitations, restrictions, deratings or outages known to Seller affecting the Facility for
the following day and will promptly update Seller’s notice to the extent of any material changes
in this information, with “major” defincd as affecting morc than (wenty percent (20%) of the
Nameplate Capability Rating of the Facility.

Scheduling; Cooperation and Standards - To the extent that scheduling of Electric Energy is
required by Buyer or a Government Agency now or in the future, (a) Seller will reasonably
cooperate with Buyer with respect to the scheduling of the delivery of such Electric Encrgy and
(h) cach Party shall designatc authorized representatives to communicate with regard fto
scheduling and related matters arising under this Agreement. Each Party shall comply with the




applicable standards and eriteria of FERC, NERC and/or any regional or subregional reliability
council.

0.4 Interaction with Interconnected Utility System. Buyer understands that Scller may be
required to increasc, reduce, curtatl or interrupt electrical gencration at the Facility in accordance
with Good Ultility Practice or to take other appropriate action in accordance with the applicable
provisions of the Interconncction Agreement which in the reasonable judgment of the
Interconnected Utility may be necessary to operate, maintain and protect the Interconnccted
Utility System during an Emergency Condition or in the reasonable judgment of Seller may be
necessary to operate, maintain and protect the Facility during an Fimergency Condition.  Such
intcractions shall be identified in the monthly report required in Section 6.7.

6.5 Records.  Fach Party shall keep and maintain all records as may be nceessary or
uscful in performing or verifying any calculations made pursuant to this Agrecement, or in
verifying such Party's perforimance hereunder. All such records shall be retained by each Party
for at lcast six (6) calendar years following the calendar year in which such records were created.
Fach Party shall make such records available to the other Party for inspection and copying at the
other Party's expensc, upon reasonable notice during such Party's regular busincess hours. Each
Party shall have the right, upon thirty days writtcn notice prior to the end of an applicable six (6)
calendar year period to request copics of such rccords. Each Party shall provide such copies, at
the other Party's expense, within thirty (30) days of receipt of such notice or shall make such
records available to the other Party in accordance with the forcgoing provisions of this Section
6.5.

6.6 Access Rights. Upon reasonable prior notice, Seller shall provide Buyer and its
authorized agents, employees and inspectors with reasonable access to the Facility: (a) for the
purpose of reading or testing metering equipment, (b) as nccessary to witness any required
generation capabilily tests necessary to determine the amount of generation capability associated
with the Facility, (¢) in conncction with the operation and maintenance of the Intcrconnection
Facilities for the Facility, (d) to provide tours of the Facility to customers and other guests of
Buyer, (¢) for purposes of implementing Section 5.1.4 (examination of records), and (1) for other
reasonable purposes at the reasonable request of Buyer; provided that, in cach case, Buyer shall
not interfere with Seller’s activities and shall cause all persons visiting the Facility on its behalf
to comply with all of Seller’s applicable safety, health and other rules and requirements. Buycr
also agrees to comply with the foregoing conditions when it visits the Facility.

6.7 Reports. Seller shall furnish to Buyer the following reports:

(a) In accordance with Section 3.4, Seller will provide a status report each month
starting 30 days aficr the Effective Date.

(b) In accordance with Scction 6.3, Seller will provide a maintenance schedule on
or before July | of each year the contract is in cffcct,

(¢) Within ten (10) working days alter the end of each calendar month during the

Term (a “Reporting Month”) and afler the Initial Commercial Operation Date, Seller shall
provide to Buyer a report in electronic format which includes: (1) the Facility’s total net energy
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output (in. MWh); (2) the nwuber of hours of antages, amount of duration, and amount of
unavatlability due lo transmission or Buyer’s constraints; and (3) a summary of any other
significant cvents related to the operation of Facility for the Reporting Month.

6.8 Changes in Technology. In the event of a Change in Technology, the Scller and
Buyer may enter into negotiations regarding the implementation of the new technology. Such
negotiations shall include a cost analysis tor implementation of such new technology:.

ARTICLE SEVEN:  COMPENSATION.

7.1 Contract Price. Fach month, beginning on the Inital Commercial Operation Date and
continuing for the Term, Buyer shall pay Seller the Contract Price to the extent Seller delivers
electric energy. The Contract Price shall be the product of the Cnergy Rate times the MWhs
dclivered. The Epergy Rate shall be equal to the applicable rates set forth on Appendix C.

7.2 Energy Rate for ‘Test Energy. I the Sclier produces Electric Energy to or for the
account of Buyer ta the Point of Dclivery as Test Energy then the Buyer shall pay Seller 90% of
the Iinergy Rate set {orth in Appendix C.

7.3 Rates Not Subject to Review. The rates for scrvice specified herein (i.e., delivery of
Electric Energy) shall remain in cffect for the Term, and shall not be subject to change through
application to the FERC pursuant to provisions of Section 205 et seq. of the Federal Power Act,
absent agrcement of the Parties.

7.4 Costs and Charges for Ownership and Operation. Without limiting the generality of
any other provision of this Agreement, Scller shall be solely responsible for paying when duc: (a)
all reasonable costs, fees and charges of owning and operating the Facility in compliance with all
existing and future Legal Requircments and regulations and the terms and conditions of this
Agreement (except for such costs, fees and charges that are being actively contested in good [aith
and with due diligence by Seller and for which adequate financial reserves have been set aside to
pay such costs, fees and charges in the event of an adverse determination), and (b) all Taxes now
existing or hereinafler imposed on or with respect to the construction, ownership or leasing,
operation or maintenance of the Facility, or any components or appurtenances thereof, and all ad
valorem taxes relating to the Facility and/or the intercst crcated by the leaschold.
Notwithstanding anything in this Agreement to the contrary, Seller shall not be obligated to
reimburse or indemnify Buyer for any costs, tees or charges resulting from Buyer’s failure to
provide a minimum amount of its energy generation or procurement [rom renewable resources
or, except as otherwise provided in this Agreement, Seller's failure to provide any minimum
amount of generation from the Facility.

7.5 Compliance with Faws. Scller shall camply in all material respects with all
applicable local, state, and [ederal laws, regulations, and ordinances, including all applicable
fedcral, state, and local cnvironmental laws and rcgulations presently in effect or which may be
enacted during the Term of this Agreement. Seller shall be responsible for any Environmental
Impact causcd by its mstallation of the Facility.
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ARTICHE BIGHT:  ANCILLARY SERVICES

8.1 Availability of Ancillary Services. Buver shall be entitled, al no additional cos(, to all
Auncillary Services with respect to the Facility at the Point of Delivery. Scller does not guarantee
the availability of any Ancillary Services hut docs represent and warrant that it will not re-market
such services to any third party; except in the case of Buyer Event of Defaull. Notwithstanding
thc above, Seller has the right to use Ancillary Scrvices to mcet any requircment of the
[nterconnected Utility System, the ISO, or their successors.

ARTICLE NINE:  LIMITATION OF LIABILITY AND EXCLUSIVE REMEDIES

9.1 CONSEQUENTIAL DAMAGES. TO THLE EXTENLD ALLOWABILE BY
APPLICABLE FLORIDA LAW, IN NO EVENT OR UNDER ANY CIRCUMSTANCES
SHALL EITHER PARTY (INCLUDING SUCH PARTY'S AFFILIATES AND SUCH
PARTY'S AND SUCH AFFILIATES RESPECTIVE DIRECTORS, OFFICERS, EMPLOYEES
AND AGENTS) BE LIABLE TO THE OTHER PARTY (INCLUDING SUCH PARTY'S
AFFILIATES AND SUCH PARTY'S AND SUCIT AFFILIATE'S RESPECTIVE DIRECTORS,
OFFICERS, EMPLOYELS AND  AGENTS) FOR ANY SPECIAL, INCIDENTAL.
EXEMPLARY, INDIRECT, PUNITIVE OR CONSEQUENTIAL DAMAGES OR DAMAGES
IN THE NATURE OF LOST PROFITS, WHETHER SUCH LOSS [S BASED ON
CONTRACT, WARRANTY OR TORT. A PARTY'S LIABILITY UNDER THIS
AGREEMENT SHALL BE LIMITED TO DIRECT, ACTUAL DAMAGES.

ARTICLE TEN:  DISAGREEMENTS

10.1  Negotiations. The Parties shall attempt in good faith to resolve all disputes
promptly by negotiation, as follows. Any Party may give the other Party written notice of any
dispute not resolved in the normal course of business. If the matter has not been resolved within
thirty (30) days, either Party may initate litigation as provided hereinatter. If a Party intends to
be accompanied at a meeting by an attorney, the other Party shall be given at least three (3)
Business Days' notice ol such infention and may also be accompanied by an attorney. Unless
otherwise required by Florida’s Public Records Law, Chapter 19, Florida Statutes, or Florida
Sunshine Law, Section 286.011, Florida Statutes, all negotiations pursuant (o this clause shall be
confidential.

10.2  Choice of Forum. Each of Seller and Buyer consents and agrecs that any legal
action or procceding arising out of this Agreement or the actions of the partics hereto lcading up
to the Agreement shall be brought exclusively in the courts of competent jurisdiction located in

Jacksonville, Duval County, Florida.

10.3  Costs. Each Party shall bear its own fces and expenses, including attorney’s fees,
with respect to the litigation and any procceding related therelo and the parties shall share
equally the fees and expenses of the Americau Arbitration Association and the arbitrators.

10.4  Settlement Discussions. The Parties agree that no statements of position or offers
of settlement madc in the course of the negotiations described in this Section 10 will be offered
into evidence for any purpose in any litigation between the Partics, nor will any such statements
or offers of scttlement be used in any manner against either Party in any such litigation. Further,
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no such statements or offers of sctilement shall constitute an admission or waiver of rights by
either Party in connection wilh any such litigation. At the request of cither Party, any such
statements and offers of scltlement, and all copies thereol, shall he promptly relurned to the Party
providing the same.

[0.5  Obligations to Pay Charges and Perform. It a disagreeiment arises on any maticr
which is not resolved as provided in Section [0.1 above, then, Seller shall continue to perlorm its
obligations hereunder including its obligations to operale the Facility in a manner consistent with
the applicable provisions of this Agreement and Buyer shall continuc to pay all charges and
perform all other obligations required in accardance with the applicable provisions of this
Agreement.

ARTICLE ELEVEN:  ASSSIGNMENT AND PROJECT FINANCING

1.1 Assignment. Gxcept as set foith in this Section (i, ncither Party may assign its
rights or obligations under this Agreement without the prior written consent of the other Party,
which consent shall not be unrcasonably withheld. Isither Party may assign this Agreement,
without the consent of the other Party, to an Affliliate or the parent company of an Affiliate.
Assignment to a Permitted Assignee shall require the consent of the other Party, and the
Permitted Assignee shall provide documentation reasonably requested by the other Party to show
its qualifications as a Permitted Assignee. No such assignment shall release the assigning party
from any obligations hereunder whether arising before or after such assignment, unless such
assignment is to a Permitted Assignec who has agreed in writing to assume the liabilities and
obligations of Seller under this Agreement. Seller shall provide a copy of the applicable
assignment documentation to the Buyer in connection with any assignment of this Agreement by
Seller. Any other assignments shall not be approved without the written consent of thc other
Party.

11.2  Consent to Assignment to Lender. Notwithstanding the forcgoing, (a) cither Party
may, without the nced for consent but upon notice to the other Party, transfer, sell, pledge,
cncumber the accounts, revenues or proceeds hereof in connection with any financing or other
financial arrangements necessary for Seller’s operation of the Facility; and (b) Seller may,
without Buyer’s consent but with prior notice to Buyer, collaterally assign this Agreemcnt to a
Lender and, in connecction with any such permitled collateral assignment, Buyer shall execute a
consent and agreement in such form as may be reasonably requested by such l.ender and that is
in a form reasonably acceptable to Buyer. In addition, if requested by such [ender, Buycr shall
deliver to such Lender an opinion of counsel mutually acceptable to such Lender and Buyer.

11.3  Assignments Not in Accordance Terewith. Any assignment of any interest in the
Facility or in this Agreement made without fulfilling the requirements of this Section |1 shall be
null and void and shall constitute an Event of Delault.

ARTICLE TWELVE:  DEFAULT, TERMINATION AND REMEDIES; NOTICLE OF
DEFAULT; RIGHT TO CURE.

12.1  Seller Event of Default. The following shall constitute Events of Default of Seller
(“Seller Events of Delault”) upon their occurrence unless cured as indicated below:
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{a)

(b)
(c)

(d)

(6)
(2)
(h)

0)

Scllet's dissolution or liquidation or other Bankruptey Event which oceurs
with respeet to Scller and Scller files a pelition in connection with a
Bankruptcy Event and such petition is not withdrawn or dismissed within
60 days after such filing.

(Intentionally omitted )

Seller’s failure to cause the Facility to achicve the Full Commercial
Operation within one year of the Target Full Commercial Operation Date.

Scller’s failure to make any payment when due under this Agreement, if
any, it the failure is not cured within 10 days aller the Buyer gives the
Seller written notice of the default.

Any representation or warranty made by Seller in this Agreement shall be
false or misleading in any material respect, and such nusrcpresentation
would reasonably be expected (o result i a material adverse impact on
Buyer, and such breach or misrepresentation is not cured within 30 days
after the Buyer gives Seller written notice of such default (provided that, if
such default is not reasonably capable of being cured, Scller shall have
such additional time as is reasonably nccessary to curc such default, so
long as Seller promptly commences and diligently pursues such cure).

(Intentionally omitted.)
(Intentionally omitted.)

Subject to Section 12.3.2 hereof, Sclier’s sale of Green ‘Tags, or
Environmental Attributes from the [Facility 1o a Party other than Buyer, or
the sale of Anciflary Scrvices not in accordance with the provisions of
Section 8.1 in breach of this Agreement and if Seller docs not permanently
cease such sale and compensate Buyer f{or the damages arising from the
breach within 10 days afler Buyer gives Scller written notice of the
default.

Seller's assignment of this Agrcement or any of Seller's rights under the
Agreement not in compliance witli the provisions of Section 11 and not
cured within 30 days.

Scller otherwise fails to perform any material obligation imposed upon the
Seller by this Agreement (other than obligations that are specifically
addressed in this Section 12.1 in a separate Seller Event of Default) if such
failure could reasonably be expected o have a material adverse cffect on
Buyer and such failure 1s not cured within 30 days after the Buyer gives
the Seller written notice of the default, provided however, that upon
written notice from the Seller, this 30 day period shall be extended by an
additional 60 days if (i) the failure cannot rcasonably be cured within the
30 day period despite diligent efforts, (i) the default 1s capable of being
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cured within the additional 60 day period and (iit) the Seller commences
the cure withi the original 30 day period and 15 at all tunes therealter
diligently and continuously proceeding (o cure the failure.

12.2 Buyer Event of Default. The following shall constitute Events of Default of

Buyer (“Buyer Events of Default”) upon their occurrence unless cured as indicated below:

(a)

Buyer's dissolution or liquidation or other Bankruptcy Livent which occurs with respect to
Buyer and Buyer files a petition in connection with a Bankruptey Event and such petition
is not withdrawn or dismissed within 60 days afler such filing.

(b) Buyer’s failure to make any payment when due under this Agreement, il any, il the

()

(d)

fatlure 1s not cured within 10 days after the Seller gives the Buyer notice of the default.

Buyer's assignment of this Agreement or any of Buyer's rights under the Agreement not
in comphance with the provisions of Section |1 and not cured within 90 days.

Any representation or warranty made by Buyer in this Apreement shall be false or
misleading 1n any material respect, and such misrepresentation would reasonably be
expected 1o result in a malerial adverse impact on Seller, and such breach or
misrepresentation is not cured within 30 days after the Seller gives Buycr written notice
of such default (provided that, if such default is not reasonably capablc of becing cured,
Buyer shall bave such additional time as is reasonably necessary to cure such default, so
long as Buycer promptly commences and diligently pursues such cure).

Buyer otherwise fails to perform any material obligation imposed upon the Buyer by this
Agreement (other than obligations that are specifically addressed in this Section 12.2 1n a
separate Buyer Event of Default) if such failure could reasonably be expected (o have a
material adverse effect on Seller and such failure is not cured within 30 days alter the
Scller gives the Buyer written notice of the default, provided however, that upon written
notice from the Buyer, this 30 day period shall be extended by an additional 60 days if (i)
the failure cannot reasonably be cured within the 30 day period despite diligent efforts,
(i1) the default is capable of being cured within the additional 60 day period and (iii) the
Buyer commences the cure within the original 30 day period and is at all timcs thereafter
diligently and continuously proceeding to cure the failure.

12.3  Remedies.

12.3.1 Upon the oceurrence and during the continuance of a Buyer Evenl of

Default or a Seller Event of Default, the nou-defaulting Party may at its discretion suspead
performance hereunder or terminate this Agreement by delivering notice of termination to the
defaulting Party.

12.3.2 If a Buyer Event of Default under Section 12.2 has occurred and 1s

continuing, Scller shall have the right to sell Electric Energy and Green Tags (rom the Facility on
a daily basis to third parties during the continuance of such Buyer Event of Default. Seller is
responsible for all transmission, ancillary and other services needed to affect such sale.
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12.3.3. Upon termination for a material breach, the non-delaulting Party may
pursue any and all legal or cquitable remedies provided by law, cquity or this Agrecement. The
rights contemplated by this Section arc cumulative such that the exercise of ane or more rights
shall not constitute a waiver of any other tights.

[2.3.4.If this Agreement is teeminated becausc of Scller’s default, from and afler
the date of such termination Scller may not require Buyer to purchase the Electric Encrgy (rom
the Facility before the date on which the term would have ended had this Agreement remained in
cffect. Secller hereby waives its rights to require Buyer to do so. This Section 12.3 shall survive
the termination of this Agreement.

12.3.5. Each Party agrees that it has a duly to mitigate damages and covenants
that it will usc commercially rcasonable clforts Lo reduce any damages it may incur as a result of
the other Party’s performance or non-performance of the Agreement

ARTICLE THIRTEEN:  REPRESENTATIONS AND WARRANTIES

3.1 Representations and Warranties of Selfer.  As of the date of this Agrecement,
Seller hereby makes the following representations and warranties to Buyer:

13.1.1 Seller is a limited liability company duly organized, validly existing and in
good standing under the laws of the State of Delaware, is authorized to transact business in the
State of Florida and has the full corporate and legal power and authority to own and use its
properties, to carry on its business as now being conducted and to enter into this Agreement and,
subject to the receipt of applicable Government Approvals and other regulatory approvals carry
out the transactions contemptaled hereby and perform and carry out all covenants and obligations
on its part to be performed under and pursuant to this Agreement.

[3.1.2 Upon the exccution and delivery by Seller and Buyer of this Agreement,
this Agreement constitutes the legal, valid and binding obligation of Seller, enforceable in
accordance with its terms (except as enforceability may be limited by bankruptey, insolvency,
reorganization or other similar laws affecting the enforcement of creditors’ rights generally and
general principles of equily whether considered in a proceeding in equily or at law). Seller has
the absolute and unrestricted right, power and authority to execute and deliver this Agreement
and to perform its obligations under this Agreement, and such action has been duly authorized by
all necessary action by Seller's members and board of directors and any other applicablc
committees of the board.

13.1.3 Neither the cxecution nor dclivery of this Agrecment nor the
consummation or performance of any of the terms and conditions of this Agreement will,
directly or indirectly (with or without notice or lapsc of time):

0 Breach (a) any provision ol any of the Governing Documents of
Seller or (b) any resolution adopted by the board of directors or the shareholders of Seller;

(i) Brcach or give any Governimental Agency or other person the right
to challenge any of the contemplated transactions pursuant to this Agreement or to exercise any
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remedy or obtain any reliel under any Tegal Requirement or any order to which Scller may be
subject;

(1) Conrravene, conftlict with or result i a violation or brecach of any
ol the terms or requirements ol or give any Goverruncutal Agency the right to revoke, withdraw,
suspend, cancel, terminate or modify, any Governmental Approval that is held by Seller or that
otherwise relates to the Facility or 1o the business ol Seller;

(iv)  Breach any provision of, or give any person the right to declare a
default or exercisc any remedy under, or to accelerale the maturity or performance of, or
payment under, or to cancel, terminate or modity, any contract to which Seller is a party;

Scller is not required o give any notice to or obtain any consent {from any person
in conncction with the execution and delivery of this Agreement or the consummation or
performance of any of the terms and conditions as contemplated hercin. Seller has obtained all
penmits, licenses, Governmental Approvals and consents of Governmental Agencics required for
the lawlul performance of its obligations hercunder.

[3.1.4 (Intentionally omitted.)

13.1.5 There is no pending, or to the Knowledge of Seller, threatened action or
proceeding affecting Scller before any Governmental Agency which purports to affect the
legality, validity or enforceability of this Agrecement.

13.1.6. To Seller’s knowledge: (1) Seller is in (ull compliance with each Legal
Requirement that is or was applicable {o it or to the conduct or operation of its business or the
ownership or use of the Facility; and (ii) Seller has not received any notice or other
communication (whether oral or written) from any Governmental Agency or any other person
regarding (A) any actual, alleged, possible or potential violation of, or failure to comply with,
any Legal Requirement or (B) any actual, alleged, possible or potential obligation on the part of
Seller to undertake, or to bear all or any portion of the cost of, any remedial action of any nature;

13.1.7. There is no pending or, to Seller's Knowledge, threatened proceeding (i)
by or against Seller or that otherwise relates to or may affect the business of, or the Facility
owned or used by, Scller; or (ii) that challenges, or that may have the cffect of preventing,
delaying, making illegal or otherwise interfering with, any of the transactions contemplated
herein. To the Knowledge of Seller, no event has occurred or circumstance exists that is
rcasonably likely to give risc to or serve as a basis for the commencement of any such
procceding. There are no proceedings that could have a material adverse cffect on the business,
operations, asscts, condition or prospects of Seller or upon the Facility.

[3.1.8. Therc are no claims, liabilities, investigations, litigation, adminis(rative
hearings, whether pending, or, to the Knowledge of the Scller, threatened, or judgments or orders
relating to any Hazardous Material (collectively called “Environmental Claims”) asserted or
threatened against the Seller or relating to the Facility. The Seller has not caused or permitted
any Hazardous Material to be used, generated, reclaimed, transported, released, treated, stored or
disposed of in a manncr which could form the basis of an Environmental Claim against the Seller
or potentially the Buyer.
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13.1.9 Sclicr is not now nsolvent and will not be rendered insolvent by any af
the transactions contemplated herein. As used in this section, “insolvent” means that the sum of
the debts and other probable labilities of Seller exceeds the present fair saleable value of Seller’s

assets.

13.2  Representations and Warranties of Buyer, Buyer hereby makes the following,
representations and warranties to Scller:

[3.2.1 Buyer is a body politic and corporate duly organized, validly existing and
in good standing under the laws of the State of Florida. Buyer is qualified to do business in the
State of Florida and has the legal power and authority to own its propertics, to carry on its
business as now being conducted and (o enter into this Agreement and carry out the transactions
contemplated hereby and perlorm and carry out all covenants and obligations on its part to be
performed under and pursuant to this Agreement.

13.2.2 The exccution, delivery and performance by Buyer of this Agrecment has
been duly authorized by all necessary corporate action in accordance with Buyer’s policics and
procedures, and doces not and will not require any consent or approval other than that which has
been obtained.

13.2.3 The exccution and dclivery of this Agreement, the consummation of the
transactions contemplated hereby and the fulfillment of and compliance with the provisions of
this Agreement do not and will not conflict with or constifute a breach of or a default under, any
of the terins, conditions or provisions of any Legal Requirements, or its Sections of incorporation
or bylaws, or any deed of trust, mortgagce, loan agreement, other evidence of indebtedness or any
other agreement or instrument to which either Buyer 1s a party or by which it or any of its
property is bound, or result in a breach of or a default under any of the foregoing.

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

13.2.5 There is no pending, or to the Knowledge of Buyer, threalcned action or
procecding affecting it before any Governmental Agency which purports to affect the legality,
validity or enforceability of this Agreement.

ARTICLE FOURTEEN:  INDEMNIFICATION

To the extent allowed by law and subject to the provisions and lunitations of Section
768.28, Florida Statutes, each Party shall indemnily and hold harmliess the other Party, and its
officers, directors, governing body, agents representatives, and employees from and against any
and all claims, demands, actions, losscs, liabilities, expenses (including reasonable legal [ees and
cxpenses), suits and proceedings of any nature whatsoever (a) arising directly or indirectly out of
any of the indemnifying Party’s operations, work or services performed in connection with this
Agrecement including, but not limited to, for personal injury, death or property damage to each
other's property or facilitics or personal injury, death or property damage (o third partics
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(collectively “Liabilities™) caused by the negligent act or amission of the indemnifying Party or
(b) arising out ol the failure ol any ol the indemnifying Party to keep, obscrve or perform any of
its obligations under this Agreement or in any other document or instrument dclivered by the
Partics pursuant to this Agrecment except to the extent such injury or damage is attributable
solely or in part to the negligence or willtul misconduct of, or breach ol this Agreement by the
Party scckimg indemnification hereunder, in which event the prior abligations as set [orth herein
shall be comparatively reduced to the extent that the claim is caused in part by the negligent act
or omission or breach of the Parties.

Notwithstanding any provision in the Agreement to the contrary, nothing shall be
construed tn any manner as either altering, expanding or waiving Buyer’s sovereign immunily
beyond the fegislative waiver found in section 768.28 IFlorida Stalutes, nor shall it be construed
to imposc any liability on Buycr for which it would not otherwise, by law, be responsible.

ARTICELE FIFTEUN:  NOTICES.

Unless otherwise provided in this Agrecment, any notice, consent or other
communication required to be madc under this Agreement shatl be in writing and shall be
delivered to the address set forth below or such other address or persons as the receiving Party
may from time to time designate by written notice:

[f to Buyer, to:

Vickic Cavey

Buyer

JEA

21 W. Church Strcet T-12
Jacksonville, FL 32202

with an additional copy to:
Manager, Procurement Contracts
JEA
21 W. Church Street, CC-6
Jacksonville, FL 32202

[f to Seller, to:
Jacksonville Solar 1.1.C
¢/o juwi solar Inc.
1805 29th Street, Suite 2050
Boulder, CO 80301
Attention: Managing Director;

with an additional copy at the above address to General Counscl

All notices shall be cffective when received.
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ARTICLLE SIXTEEN:  CONFIDENTIALITY.

1o the extent allowed by law and subject to the restrictions and provisions of Chapter
P19, Florida Statutes, cach Party agrees that it will treat in confidence all documents, materials
and other information marked “Confidential” or “Proprietary” by the disclosing Party
(“Confidential Information™) which it shall have obtained during the course of the negotiations
leading to, and its performance of, this Agreement (whether obtained hefore or after the date of
this Agreement). Confidential Information shall not be communicated to any third party (other
than, wn the case of Scller, to its Affiliates, to ils counsel, accountants, financial or tax advisors,
or insurance consultants, to prospective partners and other investors in Seller and their counsel,
accountants, or financial or tax advisors, or in conncclion with its (inancing or refinancing; and
in the case of Buyer, to its Affiliates, or lo its counscl, accountants, financial advisors, tax
advisors or mmsurance consultants). As used hercin, the term “Confidential [nformation™ shall not
include any information which (i) is or becomes available (o a Party from a source other than the
other Party, (i) 1s or becomes available to the public other than as a result of disclosure by the
rceeiving Party or its agents or (i) 1s required to be disclosed in the opinion for a Party’s legal
counsel under applicable law or judicial, administrative or rcgulatory process, but only to the
extent it must be disclosed. The timing and content of any press releases associated with this
Agrecment shall be agreed to by the Parties prior to any public disclosure or distribution.

Notwithstanding any provision herein to the contrary, the parties acknowledge and agree
that Buyer is subject to Chapter 119, Florida Statules, and related statutes known as the “Public
Records |L.aws” and that this Agreement shall be a public record as defined thercin. Any specific
information that Seller deems to be confidential must be clearly identified as such by Seller. To
the extent consistent with Florida Law, Buyer shall maintain the confidentiality of all such
information marked by Seller as confidential. 17 a requesl is made to view such Confidential
Information, the Buyer will immediately notify Seller of such request and the date that such
records relating to (he Confidential Information will be relcased to the requester unless Seller
obtains a court order enjoining such disclosure. [If Seller fails to obtain that court order enjoining
disclosure, Buyer will releasc the requested information on the date specified. Such relcasc of
any Confidential Information shall be deemed to be made with Seller’s consent and will not be
deemed (o be a violation of law or this Agreement.

ARTICLL SEVENTEEN:  FORCE MAJEURE.

17.1  Definition. For the purposes of this Agreement, “Force Majeure Event’” means an
event, condition or circumstance beyond the reasonable control of and without the fault or
negligence of the Party aflected (the “Affected Party”) which, despite all reasonable efforts of
the Affected Partly to prevent it or mitigate its effects, prevents the performance by such Affected
Party of its obligations hereunder. Subject to the foregoing, “Force Majeurc Event™ as to cither

Parly, shall include:

17.1.1 cxplosion and [ire (in either case to the extent not attributable to the fault
or the negligence of the Affected Party);

17.1.2 lightning, flood, earthquake, landslide, tornado, hurricanes, unusually
severe storms, or other natural calamity or act of God;
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17 1.3 Jope-term changes in the Facility s Electric Encrgy potential resulting
from climactic change, including those caused by smoke or other particulates (rom volcanoes,
wildfires or other sources;

17.1.4 strikc or other labor dispute other than any labor dispute or strike by
Scller's employees or the eimployees of any contractor or subcontractor employed at or
performing work with respect o the Facility;

F7.1.5 war, msurcection, civil disturbance, sabotage, act of terrorism or riot;

17.1.6 failure to obtain Governmental Approvals as a result ol a change in any
Legal Requirement;

17.1.7 changes in law materially adversely affecting operation of the Facility or
performance by the Affected Party under this Agreement;

17.1.8 an fZmergency Condition;

17.1.9 the tailure of performance by any third party having an agrecement with
Seller, including, without limitation, any vendor, supplier, or customer of Scller that is cxcused
by rcason of Force Majeure (or comparable term), as defined in Seller's agreement with such
third party but only i such cvent would also constitute Force Majeure as defined in this
Agreement;

[7.1.10 mechanical equipment breakdown caused by a Force Majeure
Event or a major cquipment breakdown or failure caused by circumstances beyond the
reasonable control of the Seller; and

17.1.11 intcrruption by the Interconnected Utility of delivery of Electric
Energy from the Facility into the Interconnected Utility Systein.

17.2  Obligations Under Force Majeure.

{7.2.1 If either Party is rendered unable, wholly or in part, by a Force Majeure
Event, to carry out some or all of its obligations under this Agreement (other than obligations to
pay money) despite all reasonable efforts of such Party to prevent or mitigatc its effects, then,
during the continuance of such inability, the obligation of such Party to perform the obligations
so affected shall be suspended, except as provided in this Section 17. If Seller is the Affected
Party, the Target Initial Commercial Operation Date, the Target Full Commercial Operation Date
and milestone dates specified in Section 3.3 shall be extended day for day for the duration of the
effects of a Force Majeure ivent.

17.2.2 A Party relying on a Force Majeure Evenl shall give written notice ol
such Force Majeure Event to the other Party as sooun as practicable after such cvent occurs,
which notice shall include information with respect Lo the nature, cause and date of
commencement of the occurrence(s), and the anticipated scope and duration of the delay. Upon
the conclusion of the FForce Majeure Event, the Party heretofore relying on such Force Majeure
Cvent shall, with all reasonable dispatch, take all steps rcasonably necessary to resume the

obligation(s) previously suspended.

17.2.3 Notwithstanding the foregoing, a Party shall not be cxcused under this
Section 17, (1) for any non-performance of its obligations under this Agrccment having a greater
scope or longer period than is justificd by the Force Majeure Event, (ii) for the performance of
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obligations that arose prior (o (ke Force Majeure Event, or (iii) Lo the extent absent the Foree
Majeure Lvenl the Affected Party would nonctheless have been unable to perferm its obligations
under this Agreement.

173 No Economic Force Majeure. Force Majeure Lvents do not include changes in
market conditions.

174 Extended Force Majeure Iivent Afler Commercial Operation

I7.4.1 Ifan Affccted Party reasonably believes that a Force Majcure Event thal

is preventing it from performing its obligations hercunder could result in a suspension of such
performance for a period of one (1) month or longer, the Affected Party shall submit a plan
reasonably acceptable to the other arty to overcome the Force Majeurc Fvent. Such plan shall
be submitted within thirty (30) Business Days of the start of the Force Majeurc Event. ‘The plan
shall sct forth a course of repairs, improvements, changes to operations or other actions which
could reasonably be expected to permit the Alfected Party to resume performance its obligations
under this Agrecment within a rcasonable time frame projected in the plan. While such a plan is
in cffect, the Affected Party shall provide weckly status reports (o the other Party nolifying the
other Party of the steps which have been taken to remedy the Force Majcure Event and the
expected remaining duration of the Party's inability to perform its obligations. If the Force
Majeure Lvent has not been overcome within five (5) months from its inception, the Parties shall
meet to reassess thc amount of time that is likely to pass before the Affected Party can
reasonably be expected to resume performance under this Agreement, and the Affected Party
shall have thirty (30) days to establish a revised plan acceptable to the Non-Affected Party to
overcome the Force Majeure Lvent within twelve (12) months of its beginning. [f at the end of
such thirty (30) days onc or both of the Parties reasonably concludes that the Force Majeure
Event cannot reasonably be expected to be overcome within twelve mouths of the beginning of
the Force Majeure Lvent, the Party that is not the Affccted Party may terminate this Agreement
with five (5) days notice to the Aflected Party. Upon termination of this Agreement as provided
in this Section 17.4, the Parties shall have no further liability or obligation to each other except
for any obligation arising prior (o the date of such termination and those that survive termination
as listed in Section 2.2. 1n addition to the foregoing, the Party not prevented from performing its
obligations due to the Force Majeure Event may terminate this Agreement upon ten (10) Days
prior written notice i (a) the Affected Parly fails to provide a Force Majeurc remedy plan as
provided for in this Section 17.4, (b) the Affected Party fails to carry out the Force Majeure
remedy plans in a method reasonably designed to cause that Party to be able to perform it
obligations hercunder within twelve (12) months of the Force Majeure Event occurring, or (c)
within five (5) Business Days afler a request thercfore fails to provide a weekly status report to
the other Party.

17.4.2 No obligation of either Party that arosc before the Force Majeure Event
causing the suspension of performance or that arise after the cessation of the Force Majeure
Event shatl be excused by Lhe TForce Majeure Event. The suspension of performance shall be of
no greater scope and of no longer duration that is required by the Force Majeure Event.
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ARTICLE CIGHTEEN ANTERCONNECTION AND TRANSMISSION

181 Facilities. Scller shall own, operate, maintain and control during the ‘term at its
sole cost and expense all Interconnection Facilities located on the Facility Site up o, but not
mcluding, the Point of interconnection.  Except as otherwise expressly set forth in (e
Interconnection Agreement, Seller shall pay all costs associated with interconnecting the Facility
to the Interconnected Utility System, including, hut not Himited to, any facilitics upgrades
required by the Interconnected Utility or othenwise (collectively, the “Tnterconnection Upgrade
Costs”).

ARTICLE NINE HEN:  TAXES

19.1  Applicable Taxes. Subject to the provisions of Section 7.3, cach Party shall be
responsible for the payment of all Taxes inposed on its own income or net worth. Except as
provided in this Scction 19, Seller shall be responsible for the payment of all present or future
federal, state, municipal or other lawful Taxcs applicable by reason of the operation of the
Facility or assessable on Seller's property or operations mcluding taxcs on (i) the purchasc by
Scller or delivery of fucl Lo the Facility, and (ii) production of clectricity. To the extent required
by applicable law, Buyer shall pay any salcs, use, excisc, and any other similar l'axcs, if any,
imposed or levied by a governmental agency ou the sale or use of or payments for the Electric
Energy sold and delivercd under this Agreement arising at or afler the Point of Delivery. Subject
to the provisions and limitations of Scction 768.28, Florida Statutes, Buyer shall indemnify,
defend, and hold Seller harmless from any liability for all such Taxes for which Buyer is
responsible. Scller shall indemnify, defend, and hold Buyer harmless trom any liability from all
such Taxes for which Seller is responsible. Buyer shall reimburse Seller promptly on demand
for the amount of any such Tax that is Buyer's responsibility hereunder that Seller remits, plus
any penalties and interest incurred and remitied, except such penalties as result from Seller's
conduct. Selier shall reimburse Buyer promptly on demand for the amount of any such tax that
is Seller's responsibility hereunder that Buyer remits, plus any penalties, interest incurred and
remitted, except penalties as result from Buyer's conduct.

19.2  Contested ‘Taxes.  Neither Party shall be required to pay any such Tax,
assessment, charge, levy, account payable or claim if the validity, applicability or amount thereof
is being contested in good faith by appropriate actions or proceedings (including posting security
as may be rcquired) which will prevent the forfciture or sale ol any property utilized under this
Agreement or any material interfercnce with the use thereof.

19.3  Other Costs and Charges.  Scller and Buyer will pay and discharge all Tawful
assessments and governmental charges or levies imposed upon it or i respect to atl or any part
of its property or business, all trade accounts payable in accordance with usual and customary
business terms, and all valid claims for work, labor, or materials which, if unpaid might become
a lien or charge upon any of its property. Seller shall be responsible for all costs or charges
imposed in connection with the delivery of the Electric Energy at the Point of Delivery. Without
limiting the gencrality of the foregoing or any other provision in this Agreement, Seller shall be
solely responsible for paying when due (a) all costs of owning and operating the l'acility in
compliance with existing and future Legal Requirements and the terms and conditions of this
Agrcement, and (b) all Taxes and charges, however characterized, or now existing or hereinafter
imposed on or with respect to the Facility, its operation, or on or with respect to cmissions.
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194 Buyer's Tax Exciupt Bond Covenants. [his Agrecment shcli not violate the tax-
exempt status under the covenants ol the Buyer's current outstanding bond issuances. In the
eveul that the terms of (his Agreement are ever deemed to cause the Buyer o violate its tax-
cxempt stiatus under the covenants in the Buyer's current outslanding bond issuances, Seller shali
not be deemed to be in breach of this Agreement and Seller shall not be liable to Buyer or to any
third party for any financial damages ol any kind. In such event, however, Buyer and Seller shall
rencgotiate those terms of this Agreement that are causing Buyer (o violate its tax-exempt slatus
under the covenants of its current outstanding bond issuances so that Buyer is no longer violating
its tax-cxempt status under the covenants ol its current outstanding bond issuances. In the event
that Seller breaches this Agreement and Scller’s breach directly causcs the Buyer to violate its
tax-exempt status under the covenants in the Buyer's current outstanding bond issuances, Seller
shall be liable to Buyer for any damages that Buyer is unable to avoid or mitigate using
commercially reasonable efforts.

ARTICLE TWENTY: MISCELLANEOUS PROVISIONS

20.1  Non-Waiver. "Uhe failure of either Parly to insist in any onc or more instanccs
upon strict performance of any provisions of this Agreement, or Lo (ake advantage of any of its
rights hereunder, shall not be construed as a waiver of any such provisions or the relinquishment
of any such right or any other right hereundcr, which shall remain in full force and effect.

202 Relationship of Parties. This Agreement shall not be interpreted or construed to
create an association, joint venture, or partnership between the Parties or to impose any
partnership obligation or liability upon either Party. Neither Party shall have any right, power or
authority to cnter into any agreement or undertaking for, or to act on behalf of, or to act as or be
an agent or representative of, or to otherwise bind, the other Party.

203 Successors and Assigns.  This Agreement shall inure to the benefit of and be
binding upon the successors and permitted assigns of the Parties.

20.4  Governing Laws. This Agreement shall be construed in accordance with and
governed by the laws of the State of I'lorida without regard to its conflicts of laws provisions.

20.5  Counterparts. This Agrcement may be executed in more than one counterpart,
each of which may be signed by fewer than all Parties, but all of which constitute thc same
Agreement.

20.6  Third Party Bencliciaries. This Agreement is intended solely for the benefit of
the Parties hereto. Nothung m this Agrecinent shall be construed to create a duty to or standard
of care with reference to, or any liability to, any Person not a Patty to this Agreement.

20.7  Venue. Any legal action pertaining to this Agreement should be originated in
Duval County, Florida and shall be interpreted and enforced in accordance with the laws of the
State of Florida.

20.8  Several Obligations. Nothing contamned in this Agreement shall be construed to
create an association, trust, partnership or joint venture or to imply a trust, partncrship or
fiduciary duty, obligation, or lability on or between the Parties. If Seller includes two or more
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partics, cach such party shall be jointly and severally lianle for Scller’'s abligations under this
agreement.

2009 Partial Invalidity. The Partics do not mtend o violale any laws governing the
subject matter in this Agreement. 11 any of the terms ol this Agreement are finally held or
determined to be ivalid, illegal or void as being contrary to any applicable law or public policy,
all other terms of the Agreement shall remain in cffect. The Parties shall use best efforts to
amend this Agreement to reform or replace any lerms determined Lo be invalid, illegal or void,
such that the amended terms (a) comply with and are enforceable under applicable law, (b) give
effeet to the intent of the Partics in entering into this Agreement and (c) preserve the balance of
the equities caontemplated by this Agrecment in all matenial respects.

20.10 Media. Subject ta Chapter [ 19, IFlorida Statutes, and related statutes known as the
“Public Records .aws,” any media announcement, publication ete using or referring to Buyer or
Seller is required o have Buyer’s or Seller’s review and approval prior (o publishing.

ARTICLE TWENTY-ONLE:  ENTIRE AGREEMENT AND AMENDMENTS.

This Agreement supersedces all previous representations, understandings, negotiations and
agreements eilher written or oral between the Parties hercto or their representatives with respect
(o the subject matter hercot and constitutes the entire agreement of the Parties with respect to the
subject matler hereof. No amendments or changes to this Agrecement shall be binding unless
made in writing and duly exceuted by both Partics.
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IN WITNESS WHEREOE, the Parties hercto huve executed this Aur
date set torlh at the beginning ol this Agreement.

BUYER: JEA

Name: _\_)lﬂ\l% A Dt.ok\zzmg,oh'

Titte: (& O

SELLER: JACKSONVILLE SOLAR LLC

Name; Michael J. Martin

Title:  President

Form /\pproved by:

Aﬁwlstunt (‘t:ne a (‘(ﬁj/

[Signature Pape to Purchuse Power Agreentent]

serment as

of the



APPISNDIX A

DESCRIPTION OF FACILITY/INTERCONNECTION FACILIUTIES

When completed, the Facility will have a Nameplate Capacity Rating of 12.6 MW AC. The
Facility is comprised of solar modules that convert sunlight to electricity and the requived
clectrical infrastructure (o deliver the solar-generated electricity to the Interconnccted Utility
System at cither 26.4 kilovolts AC or 23 kilovolts AC. The point of interconnection will take
place on Route 301 on a feeder from the Steelbald Substation. The clectrical infrastructure
includes: a DC cabling collection system, circuit protection in the form of fuses and circuit
breakers, disconnect switches, inverters to wverl the DC electricity to AC electricity, an AC
cabling collection system, transformers to increased the AC voltage, a grounding system and a
monitoring system. The Facilily is also comprised of the support structures to hold the solar
modules and site improvements such as foundations, roads, fences and drainage [eatures for

storm waler management.

The Interconnection Facilities, which are more particularly described in the [nterconnection
Agreement, will be sufficient to distribute the entire output of the Facility to Buyer.



APPENDIX B

ONF LINE DIAGRAM

[See attached)
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APPENDIX C

ENERGY RATE PAYMENT SCHEDULE

‘The Energy Rate shall be the sum of (1) the amount set forth i the table below and (ii) the
Interconnection Cost Adder defined below. The “Annual Fixed Price” below is the amount per
MWh of Electric Energy provided:

Year Annual Fixed Price
(per MWh)
2010 $158.20
2000 . | $162.55
| 2012 $167.02
2013 | $171.61
| 2014 | $176.33
2015 | $181.18
2016 l $186.16
2017 $191.28 B
2018 | $196.54
2019 | $201.95
2020 , $207.50
[ 2021 | $213.21
2022 $219.07
i 2023 | $225.10 B
i 2024 | 823129
2025 $237.65
2026 $244.18
| 2027 | $250.90
2028 _$257.80
2029 $264.89
2030 $272.17
2031 | $279.66
2032 $28735
2033 $295.25
2034 ~ $303.37
2035 | $311.71

"Interconnection Cost Adder" means, for any Interconnection Upgrade Costs payable by Buyer
that are in excess of $214,000 an amount equal to $0.37 per MWh for each $25,000 of such
Interconnection Upgrade Costs.

C-1



APPENDIX D

LIASE AGREEMENT

|See attached)




EXECUTION VERSION

LEASE

THIS LEASE (the “Agreement) is oxecuted and delivered as of the 6 ~dayof May, 2009
(the *Eltective Date™), by und between JEA, a body politic and eorporate, and an agency of the State
of loarida (the "Landlord"), and JACKSONVILLE SOLAR LILLC, a Delaware limited liability
company (the “Tenant”),  Landlord and Tennnt aro sometimes referred to in this Agreement as a
“Party” or collectively as the “Parties.”

RECITALS:
A. Landlord is the owner In feo simple of a ceitain parcel of land located i Duval
County, Florida and depicted on Exhibit A attached hécetd, contuining approximately 157 acres and

having a Parcel Reference Number of 000020-0000 (the “Property™).

B. Tenant desires io usethe Propeity for the developmerit, construction and operation of
an integrated solar energy generation system using photovoltaicmodules (the “Projéct™).

C. Landlord is willing to lease the Property to Tenant upon the teiins and conditions
hereinafler set torth,

NOW, THEREFORE, in consideration of 'Ten Dollars and ather good and valuable
consideration, the receipt and sufficiency of which ave heréby acknowledged, the Parties hereby

agree as follows:

I ‘The Property. The Landlord hereby leases to the Tenant, smd the Tenant takes, rents
and hires from the Landlord the Propety.

2. Definitions. The tollowing teems shall have the nicanings set forih below when used
herein;

Agreement:  has the imeaning sct forth in the introductory paragraph,
Hvent of Detuult; has the meaning set forth in Seetion 17.

Landlord: has the meaning sct forth in the introductory paragraph.
l.easohold Mortgage: has the meuning sct forth in Section 27.
Leasehald Mortgagee: has the meauning sat forth in Scetion 27,

PPA: tie Renewable Encrgy Purchase Power Agreernenl, dated as of Muy8_. 2009,
entered into by and between the Parties.
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Project: has the meaning sel torth in Recital B.
Property: has the meaning set lotth in Reeital A.

Site Plan: a graphic dopiction oftho site, including but not lirnited to items such as
the Solar Power Facilitics, accompanying buildings, ingress and egress arcas, internal driveways,
power sources and similar items for the Project, which preliminary Site Plan s attached hereto as

Exhibit C.
Solar Power Facilities: the facilitics identjtied in Section 7(a)(ii) of this Agreement.
Tenant:  has the meaning set torth in the introductory paragraph.

3. Rent, Tenant shall pay (o the Landlord, without deduction or sctoff, the sum ot
$1.00 peryear, paid in pdvance ta Landlord at the address set forth below on or befare the first day
of each calendur year. 1the Ptfective Date is on a date other than the first day of a calendar year,
‘Tenant shall make a payment on the Effective Date equal to $1.00 as rent for such partial calendar
yer.

4. Term and Renewals.

(a) This Agreement shall commence on the Effective Date, and shall tenninate on
a date that is twenty~five (25) years after the Full Cominercial Operation Date as set forthin the PPA,
but in no event shall the Agresment exiend beyond August 31, 2036 unless mutually agreed in
writing between the Parties, 1n the event that the PPA is terminated, this Agrecment shall also
teiminate.

() This Agreement may-be renewed based upan the mutual written agreement of
e parties, and in coordination with the PPA. However, if, no later than 180 days prior to the
expitation of this Apreeniciit, Tenant subimits a notice to Landlord to hold a nieeting regarding a
potential renewal of the terin of this Agreement, the Parties shall meel at a mutually convenient
location and date to discuss the status of the Project and the potential benetits associated with any
sueh renewals, including, but not limited to, the rentdl amouat, the status and candition of the Solar
Power Facilitics, and any available Changes in Technology (as such term is defined in the PPA).

3. Condition of Premises. The Tenant acknowledges that it has fully inspected the
Property and accepls the Property in its present “as is" condition, thai it shall maintain and repair the
Property, including any improvements constructed therean, in good condition and repair at its sole
expense, that it shall do nothing and shall permit nothing to be done which will constitute either a
private or public muisance, aid upon the expiration or termination of this Agreemenit shall vacate the
Praperty in a condilion acceptable o the Landlord in the Landlord®s reasenable discretion,

0. Compliance with_Laws, Tenant shall obtain all permits, licenses; and approvals
vequired by iny federal, municipal, state ar other governinental authority forits use ofthe Property,
and shall at all times comply in all material respects with all laws, ardinances, rules and regulations
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of any federal, municipal, state or other govermmental authority with respect to its use of the
Croperty.

7. Use of the Property and limprovements,
(@) Landlord und Tenant covenant and agree that Tenant may use the Property lor

solar energy purposes, solely as conteinplated by the PPA, und not for any other purpose. Tenant
shall have the exclusive right to develop and use the Property for the lollowing solar encrgy
purposes:

(i) Converting solar encegy into electrical energy and collecting and
transmitting the ¢lectrical cnergy so converted;

(ii) Constructing, installing, using, replacing, relocating, reconstructing
and removing from time to time, and moniloring, maintaining, repairing and
operating the following forthe benefit of the Project: (A) solar ingdules of any kind
(including the racking ot solar mounting cquipiment and any other sssociated
equi‘pm@n‘t or structures); (B) jnverters, underground electrical distibution,
collection, distribution, transmission and communication lines, electrical
transformers, electric substations, energy slorage tacilitics, telecomimunications
equipment, and power generation facilities; (C) driveways and internal private access
paths of no greatér than twenty feet (207) ih width: (D) meteorological towers and
measurement equipment; (E) control buildings, maintenance yards and related
ficilities -and equipment; and () undertaking any- ofher aciivilies that Tendant
reasanably determines are necessary, useful or apprapriate to accomplish any of the
foregoing (all of the above, collectively, the “Solar Power Facilities™), which Solar
Power Facilities are reflected on the prelimidary Site lan attached hereto as Exhibit
C and will be updated-on a final Site Plan approved by the Landlord{whose approval
will not be unreasonably withlield, delayed or conditioned); and

(i) For the benetit of the Project, exercising the right of ingress to and
epréss froin the Project (whether located on the Propetty, on adjacent property or
clsewhere whete such adjacent or othér peoperty is owned by Landlord) ovér and
across the Property by means of roads and lanes thercon if existing or later
constructed, or athenvise by such route or routes as Tenant may conslruct {rom time
to time as approved by Landlord.

(b)  Tenantshallinstall asccurity fence and locking gates around the perimeter in
amateral and of a sufficient height te protect against cattle and other livestock, and in compliance
with any regulatory and zoning requirements, and subject to JEA written approval (which approval
will not be unreasonably withheld, delayed or conditioned). Tenant shall keep the gates lacked at all
times during non-business hours,

(c) Under no circumstances shall Landlord or Tenant (or any of their respective
invitees) hunt or tarm on the Property or explore or develop minerals on or beneath the Property.




(dy  Anyand all solar resource data collected by or on behalf of Tenunt after the
Rllective Date shall be the sole property of Tenant.

S, Ultilities; Taxcs.

(a) Tenant shall pay any or all gas, walcr, sewer, garbage, power and electric light rates or
charges which may becoine payable during the term of this Apreement for the gas, water, sewerage,
gurbage and electricity used by the Tenant on the Property. Tenant shall be responsible for the
installation of and charges for any telephone facilities, including facilities required for internet
communicalian, such.as DSL lines, used by Tenanton the Property. Landlord does not warrant the
availablility or adequacy of any utilities or services, and shiall riot be liable undar any eircumstance for
the unavailability of any such utililies oc services or any interruption or failure of same.

b During the term of this Agreement Tenant shall pay all taxes, assessments or other
fees attributable to the Property; Solar Power Facilitics and other timprovements to the Property
installed by Tenant. Tenant shall also pay or reimburse Landlotd for any increase in real properiy
taxés levied against the Property as a result ofthe installation ottlie Solar Power Pacilities. Landlord
and Tenant agree jointly to use commercially rcasonable efforts to cause the Duval County tax
assessor to issue sepurate property lax-bills to Landlord.and Tenant, Tfthe County tax assessor does
not issuc separate property tax bills to Landlord and Tenairt, (i) Laodlord shall provide a copy ot eaeh
property tax bill to Tenant within 10 days of recéipt and Tenant shall pay the portion for which
Tenant is vespansible directly to the County tax assessor prior to the day such tax payment is duc,
and (ii) Tenait shall take such otlier nicasures as Lindlord may reasonably require to assure timely
payment of property tuxes owed by Tenant, Tenant's obligations to Laadlord under this paragraph
shall remain in cffeet atter lermination of this Agreement until all Solar Power Facilities have béen
removed trom thie Propetty to the extent required by Section 15.

9. Mechanics™ Liens. Tenant shall not de any act ormake any coatract which may creale
orbe the foundation for any mechanics’, maferialmen’s or other licn or encuimbranceon the Property
relating to labor and setvices performed on, or materials, supplies or equipment furnished to, the
Property in connection with Temant’s use of the Property in connection with fhis Agreement;
provided, however, that Teiiant shall not be in breach ofthis Sectioii 9 if Tenant, rémoves or bonds
over such lien Itom the Property pursuant to applicable Florida law. Tenant shall not permit a lien,
or other encumbrance to be placed upon, or asserted against, the fee estate comprising the Property.
In the event aity licn or encumbrance on the fee eslate is so placed, Tenant shall promptly take
whatever actions ate negessary to remove it at Tenant’s sole expense, and if required by Florida law,
‘Tenanlway be required to post a payment bond over any such lien or encumbrance.

10. Indemnification. Tenant shall hold harmless, mdemnify, and defend Landlord apaiost
any claim, action, loss, damage, injury, liabilily, cost und expense of whatsoever kind or nature
(iucluding, but not by way af limitation, reasonable attorney’s fecs and couit costs) arising out of
injury (whether mental or corporeal) to persons, including death, or damage to property, arising out
oforineidental to the negligence, recklessness ar intentional wrongful misconduct of Tenant and any

person ov entity used by Tenaul pursuant to this Agreement; provided, however, that in no event sliall
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Tenant be responsible tor defending, indemunifying or holding hurmless the Landlord to the extent of
any claim caused by, arising (rom or contributed to by the gross negligence or willful misconduct of
the Landlord. Forpurpases of this Section 10, the teon “Landlord” shall include its governing board,
otficers, employees, tgents, successors and assigns. This indemniticalion shall survive the expivation
or carlier terminalion of the Agreement.

11, Assignment. So long as Tenant {s not in default of this Agreement, or an event has
not occurred that with the givingofnotice and the expiration of tune may conslitute a defaull; and on
written approval of Landlord, which shall not be unreasonably withheld, delayed or conditioted,
Tenant shall have the right to do any of the following with respect to all or any portion of the

Property:

{w)  finence the Solar Power Facilitios using a Leéasehold Mortgage or such other
financing arrangement approved by Landlord (which approval shall not be unreasonably
withheld, delayed or conditioned);

H) nssign; mortgage, encumber or fransfer to one ormore Assignees the lcasehold estate
granted hereunder, or any or all vight ot interestin the |easehold estate, ar any or all right
or interest of Tenant in the Property or in any or all of the Solar Power Facilitics that
Tenant or uny Assigree party may now or heeea(Yer install on the Property.

“Any such Assiguce shall assume in writing the obligations of Tenant under this Agreement with
respedt to the Property assigned, and shall submit such documentation as miny be reasonably required
by the Landlord to show that the Assignes has the same or better level of creditworthiness s the
Tenant. To the exteut provided {or in each conveyancoe docutnent, an Assignee shall have all of the
tights and benefits of Tenwit uader and puisuant to this Agiéement; and shall assume such
obligations as the Tenant pursuant to the Agreement.  Bxcept as specificully provided hetein, the
acquisition of all or any portion-of Tenant's interest in the Property or the Solar Power Facilities or
the Agreement by the Assignee shall not require the advance consent of Landlord or constitute a
breach of any provision or a def@ult under this Agreement, and Gandlord shall recognize the person
as the Tenant's proper suecessor.

[2. Landlord’s Right to Enter and [nspect. Landlord may, atany time during tlie lerm of
this Agreement and upon.teasonable prior notice to Tentant, enter the Property for the purpose of
examining orinspecting sume; provided that, Laadlord shall not disturb or interfere in any material
tespect with the Project or the monitoring or operations theteof,

3. Hazardous Substances.

{a) Tenant covenants and agrees thal it swill nol cause or permit any petroleuny,
chemicals, or other Hazardous Substances (as hereinafter defined) to be installed; placed, stared,
located released or disposed of i, an, at, or under the Property. Tenant further covenants and ugrees
to indemnity nnd hald Landlord harmless for any loss, cost, damage. liability or expense (ineluding
but not limited to attorney’s fees and courl costs) thal may be incuired due to Tenant's failurc to
comply with this Section 13. This indemnification obligation shall survive the expiration or carlier
teemination of the Agreement.
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(b) For the purposes of this Section 13, “Havardous Substance" shall be
interpreted broadly to imcan any substance or material defined or designated as hazardous or toxic
wasle, hazardous or toxic material, hazardous or toxic or radioactive substance, or other similar tenn
by any federal, state, or local environmental law, repulation, or rule presently in effect or
promulgated in the future, as such laws; regulations, or rules may be amended from time to time, and
it shall be interpreted to include, but not be limited to, any substance which alter relense into the
environment will or may reasonably be anticipated to cause sickness, death, ordisease.

(© Landlord shall indemnity Tenant against any the violation ofany federal, state
or local law, ordinance or regulation relating to Hazardous Substances that is caused by: (i) Landlord
ot Landlord®s apents and exists us of the E [fective Date or occurs on or before the commencement of
construction ef the Solar Power Facilities: or (it) Landlovd or Landlord's agents apnd occurs after the
cominencenent of construction of the Solar Power Facilitics, Without limiting tho gencrality of the
foregoing, to Landliord's knowledge, (i).no underground tanks are now located or at any time in the
past liave been located on the Property or any portion thereof, (i) no Huzardous Substance has been
generated, munufacturcd, transported, produced, used, trealed, stored, released, disposed of or
otherwise deposited in or on or allowed to emanate (ram the Property or any portion thereof other
than as permitted by all health, safety and other Laws (each, an “Environmental Lay ") that govern
the same or arc applicable thereto and (iii) there are no other substances; matcrials or conditions in,
on of emanating {rori the Property or any pottion (hereof which may suppott a claim or cause of
action under any Environmental Law. Landlord has not receivéd dny notice or other communication
from any governmental authority alleging that the Property is in violation of any Environmental Law.

4. Keeping the Property Clean, Tenantshall take good care ofits Solar Power Facilities
and use good fuith efforts to keop the same free From debris and waste dt all times, except those
caused by Landlord. Tenant shall use commergially reasondble etforts to keep the Property ncatand
clean at-all times, and shall remove all refuse, litter and debris ereated by Tendnt and its invitees,
licensees, agents and contractors fiom the Property. Tenant also agrees to maintain all roads upon
the Property constructed by it in a serviceable condition-and agrees that any fences which are cut or
taken down in its operations shall be repaired or replaced to their former condition; provided,
liowever, that Tenant may install gated entries for ingress and cgress an, over and deross such private
roads,

5. Termination.  Either Party shall huve the right to terminaté this Agreement as to all
or any purt of the Property at any Hme following the termination of the PPA, effcetive upon thirty
(30) days' written notice to the other Party and upon the payment of the Rent that would be due
through the date of such terminution, tor all of the Propetty or the portion of the Property so released,
as applicable.  Upon termination ofthe Agreement, Tenant shall, as soon as practicable thereafter,
but not later than nine (9) months after the termination, remove above-ground and below-ground
Solar Power Facililies from the Property. All Property disturbed by Tenant shall be restored to a
condition reasonably similar to its original condition as it existed upon the Effective Date, If Tenanl
fails ta remove such Solar Power Facilitics within nine (9) months of termination of the Agreement,
or such longer period as Landlord may provide by extension, Landlord may do so, in which casc
Tenant shall reimburse Landlord for reasonable casts of removal and vestoration incurred by
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Landlord and any damages arising from Tenant's fatlure to timely miake removal. Tenant shall
reimburse Landlord within thirty (30) days of notitication by Landlord af tts out-of-pocket costs for
removal and restoration, At its sole discrelion, in the gvent Tenant has failed to remove the Solar
Power Facilities within the 9-month period set forth above, Landlord may elect to keep any
remaining Solar Power Fucilities i place on the site at the terminalion of the Agreement, and if that
clection i3 so made, Tenanl shall cnsure that the Property and such Solar Power Facilities are free
and clear of all Leaschold Martgages or other licns or encumbrances, and Tepant shall have no
obllgation to remove such remaining Solar Power Facilities

(6. Insurapce. During the temn of the Agreement, ‘J'enant shall procure and matittain
insurance of the types and in the minimum amounts stated in Exhibit B.

17, Detault.

(a) If a Party (the “Defuulting Party”) fails to perform an obligation under this
Agreement (an “Event of Default™) such Defuulting Party shall not-bo in defaultof the terms oFthis
Agrecment it (a) in the case of the failure to pay when due any amounts payable under this
Agreement (2 “Monctary Detault”) the Detaulting Party pays the past due amount within thirty (30)
days 6treceiving written notice of the Event of Default (a “Notice of Default’™) from the other Party
(the *Non Defaulting Party™), and (b) in the case of an Event of Default other than a Monetary
Default (a “Noun-Monetary Default™), the Event ot Detaulf is cured within forty-tive (45) days of
ceceiving the Notice of Default; provided, that i Fthe nature of thé Non-Monetary Default requires,
the exercise of commercially reasonable difigence, more than forty-five (45) Days to cure then the
Defaulting Party shall not be in default as lorig as it commences peetormance ol the cure within
forty=tive (45) days and thereafter comnpletes such ¢ure with corpmorcially reasonable diligence,
Further, the Defaulting Party may cure any Monetary Default by depaositing the ameunt in
controversy in escrow with any reputable thied patty eserow, or by interpleading the same, which
amount shiall temain undistributed until final decision by a court of competent jucisdiction or upon
agreement by (le Parties. No such deposit shall constitute a waiver of the Defaulting Party's riglt to
institute legal-action for recovery of such amounts.

(b Fxcept as provided by Section 27 regurding “Leaschold Mortgagee
Protections,” should an Event of Default remain uncured by the Defaulting Party the Non-Detaulting
Party shall have and shall be entitled to excreiso any and all remedies available to 1t at law or in
equity, all of which remedies shall be cumulative.

[8. Notices. All notices required under this Agreement shall be given:

(a) to Landlord at;
21 West Chuyceh Street, lacksonville, Florida 32202
Attention; Donald 1., Bureh, JIr., Director of Real Estate Services

with a copy to:
Office of the General Counsel
17 West Duval St.. Suite 480



Jacksonville, FL 32202
Attn: Geaeral Counsel

(L) to Tenant at:
¢/a juwi solar Inc.
18035 29th Street, Sutte 2050
Boulder, CO 80301
Attention: General Counsel

or at such other address as cach parly may from time to time specily by notice in writing to the other,

Any notice praperly mailed, postage and fees prepaid, shall be deemed delivered when mailed,
whether or not recoived, except that notlees of change of address shall not be effective until actually
received.

paitics hercto, their suceessors and assigns.

19.  Successors, This Agreenent shail be binding upon and inure to the benefit of the

20. Tenant’s Authority, Tenmut warrants that it has all yequisite power and authority, has
taken all action required by its organizational documents and applicable law, and has obtained all
consents which are necessary to authorize-or enable it to execute and deliver this Agreement and to
consummate the transactions contemplated herein, The individuals executing this Agreement on
Tenant's behalf have been duly authorized and are empowered to bind Tenant to this Agreément,

21. Gaveming Law. This Agreement and thie rights, obligations and remedies hereunder
shall be interpreted and governed inall respects by the laws of the State of Florida. Any suit, action,
or other legal proceeding arising out or relating to the this Agreement shall be brought in the Court's
of tecord of the State o Flogida in Duval County, or in the Courl's of the United Stales (Middle
District of Florida). The Landlord and the Tenant héreby walve amy objections cach may have to the
laying of venue in any such courts.

22. Severability. 1fany term or provision of this Agreément or the application thercof'to
any person ar ¢ircumstance shall, to any ¢xtent, be invalid or anenforccublo, the rémaindér of this
Agreement or the applicalion ot such term or provision to persons or circumstances other than those
to which it is held invalid or unenforecable, shall not be affected thereby and each termyand provision
ot this Lease shall be valid and be ¢ntorced to the fullest extent permitted by law,

23, Recording. This Agreement shall not be recorded i the public records without the
Landlord's prior written consént; provided that, Lundlord and Tenant shall exécute in recordable
formy, and Tevant shall then record, a memorandum of the Agreement satistactory in form and
stbslance to Landlord end Tenant. Landlord herehy consents to the recordation of the interest of an
Assignee in the Property.

24, Modification. No modification alieration or amendment to this Agreement, or any
watver of rights hercunder, shall be binding unless in writing and executed by the partics hereto, their
lieirs, successors or assigns.
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23, Entire Agrecment, [ is agreed between the parties that neither the Landlord nor
Tenant, including Tenant's agents, have made any statement, promise, or agreement verbally or in
writing in conflict wilh the temms of this Agtreement. Any and all represenlation by either of the
parties or their agent made during negotiations prior to the execution of this Agrecment and which
representations are not contained in the provisions hereof shall nat be binding upon cither ot the
parties hereto. It is turther agreed that this Agreement containg tlhie entire agreement between the
parties, and no rights are to be conferred upon either party until this Agreement has been exccuted,

20. Waivers. In the cvent the Landlord waives any breach of any provision herein, in
whole or in part, such waiver shall not be deemed to waive any other or future breach, Any consent
or approval requested by ‘Tenant (including consent to assignment or subletting) shall, if given, be
eftective anly as to the actions specifically approved and shall not be deemcd a.continuing consent,
approval orwaiver. Any consenls or approvils of the Landlord require to be obtainéd hereunder may
be given or withheld in ihe diserction of the Landlord:

27.

casehold Maitpagee Provisions.

() Lcaschold Mortgagee Protectian. In the event thatany 1.easehold Mortgage,
deed of trust or ather scounty interest In this Agrecinent or in any Solar Power Facilitics, or any
portion thereof, is entcred into by Tenant or any Assignee (a “‘Leasehold Mortgage™), then any
person who is the mortgagee of a Leaschold Mortgage (a “Leasehold Mortgagee®) shall, for so long
as its Leuschold Mortgage is in existence and until the lien thereof has been extinguished, be entitled
to the protections set forth in this Section 27. Tehant shall send written notice to Landlord of the
name and address o any such Leasehold Mortgagee. Failure of Tenant to give notice of any such
Leasehold Mortgagee shall not constitute a default under this Agreement and shall not invalidate
such Leasehold Mortgage. but shall a.olcly have (he effect of not binding the Landlord to the
Leasehold Mortgagee.

(b Leaschold Mortgauee's Right to Possession. So long as Leasehiold Mortgagee
shall have first cured any default of Tenant of this Agreement, a Leasehold Mortgagee shall have the
right: (i) to assign its security interest, in conformance with Seclion 11 herein; (ii) to enforce its lien
ond acquire title to the léaseliold estate by any lawful means; (iii) to take posscssion of and operate
the Solar Power Facilities or any portion théreof and to perform all obligatious to be porformed by
Tenant hercunder, of to cause a receiver to be appointed to do so; and (iv) to acquire the leasehold
estate by foreclosure or by an assignment in lieu of foreclosure and thereafter to assign or transfer the
[easehold estatoe to a Lhivd parly who is at Teast us creditworthy as the Leasehold Mortgigee as of' the
date of such trausfer and s praperly licensed or otherwisc authorized ta own and operate its assets
and Tenant'sasscts and to perform the Tenanl’s abligations under the PPA. Landlord's consent shall
nat be required for the acquisition of the encumbered leasehold estate, by a third party who acquires
the same by foreclosure or assignment in lieu of foreclosure.

(¢) Notice of Default: Oppartunity to Cure. As a precondition to exercising any
rights or remedics as a result of any Event of Default of Tenant, Landlovd shall give Notice of
Detuult 1o cach Leaschold Mortgagee, of which it has notice, coneurrently with delivery of such




notice to Tenant, In the event Landlord gives a Notice of Default, the tollowing provisions shall

apply:

()

(1) The Leasehold Mortgagee shall have the smine pertod atter receipt of
the Notice of Detault to remedy the default, or cause the same to be remedied, us is
given to Tenant, plus, in each instance, the following additional time periods: (1)
fiftcen (15) days, for a total of forty five (45) days after receipt of the Notice af
Default in the cvent ot any Monctary Defaulty and (1) thirty (30) days, for a total of
seventy five (75) days after receipl of the Notice of Default in tho event of any Non-
Monetary Detgult, provided that such 75-day period shall be extended for [he time
reasonably required to complete such cure, including the time required for the
Leasehold Mortgagee to perfeet its right to cure such Non-Manetary Default by
obtaining possession of the Property (including possession by a receiver) or by
instituting foreclosure proceedings, provided the Leaschold Mortgageo acts with
reasonable and continuous diligence. The Leasehold Mortgagee shall have thie right
to substitute itsell for the Tenant and perform the dutics of Tenant hereunder for
purposcs of curing such dotaults. Landlord expressly consents to such substitution,
agrees Lo aceept such performance provided such performaiice is in complinnce with
the terms of the Agrecmént, and authorizes the Leasehold Mortgagee (or its

employees, ageuts, representatives or contractors) to enter upon the Properly to
complete such performance with il the rights, privileges and obligations of the
original Tenant hereunder, Landlord shall not terminate this Agreement prior to the
expiration of the cure periods available to-a Leagehold Mortgagee as set torth above.

(ii) Fotlowing acquisition of Tenant's |easchold estate by the Leasehold
Martgagee ar its assignee or designec as o result of either foreclosure or acceptance
of an assignment int lieu of foreclosure, or by a purcligsér at a foreclosure sale, this
Agreement shall continue in full force and effeet and the [easehold Moitgagee or
party aequiring title to Tenant's leasehold estate shall, cure all detaults within the
time frames set forth in Seetion 17 (ns extended pursuant to Section 27(c)(i)),
whereupon such Events of Default shall be deeined waived.

(i)  Any Leaschold Modgagee or otheér pacty who acquires Tenant's
leasehold interest pursudnttoforcclosure or assignment in tieu of foreclosure shall be
liable to perform the obligations imposed on Tenant by this Agreement so long as
such Leasehold Mortgagée or other party has ownesship of the leasehold estate or
possession ol the Property.

No Merger. There shall be no merger of the Agreement, or of the lcaschold estate

ereated by the Agreement, with the fee estate in the Praperty by reason of the fael that the Agreement
or the leusehold estate or any inlerest therein may be held, directly or indicectly, byor for the account
of any porsoit or persons who shall own the tee cstate or any interest thergin, and no sueh merger
shall oceur unless and until all persons af the time having ai interest n the fee estale in the Property
and all persons (including Mortgagee) having an interest in the Agreement o ju the leasehold estate
orin the estate of Landlord and Tenant shall join in a written instrument effecting such merger and



shall duly record the sawe.

(c) Estoppel Certificates. Laudlord shall execute such estoppel certificales (certifying as
to such matters as Tenant may reasonably request, including without limitation that no detault then
exists under this Agreement, if such be the case) and/or consents to assigniment (whether ornot such
consent is actually required) and/or non-disturbance agreements as Terant, any Assignee or
Mortgagee may ressonably request from time to time.




IN WITNESS WHEREOF, the Parties bave exceuted this agreemont the day and year fivst above
wrilten,

Signed, sealed and delivered LANDLORD:
in the presence of:
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EXHIBIT A
Legal Desceription of Property

A PORTION OF SECTION 13, TOWNSHIP 2 SOUTH, RANGE 23 EAST, DUVAL
COUNTY, FLORIDA, BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCE AT THE SOUTHEAST CORNER OF SAID SECTION [3; THENCE SOUTH
89°11'02” WEST, ALONG THE SOUTHERLY LINE OF SAID SECTION 13, A DISTANCE
OF 1925.71 BRET TO THE POINT OF BEGINNING; THENCE CONTINUE SOUTH
88°11'02" WEST, ALONG LAST SAID LINE, 790.43 FEET TO THE SOUTHEAST CORNER
OF THE SOUTHWEST ONE-QUARTER QI SAID SECTION 13; THENCE SOUTH
88°10'46" WEST, CONTINUING ALONG SAID SQUTHERLY LINE OF SECTION 13, A
DISTANCE OF 249221 FEET; THENCE NOR'TH 00°00'00" RAST, 171,14 FEET TO THE
SOUTHEASTRERLY RIGHT OF WAY LINE OF U.S. HIGHWAY 301 (A 200 FOOT RIGHT
OF WAY, AS NOW ESTABLISHED); THENCE NORTH 30°49'33" BAST, ALONG LAST
SAID LINE, 2046.42 FEET; THENCE NORTH 90°00'00" EAST, 1737.30 FEET; THENCE
NORTE 00°00°00" KAST, 428.06 FEE[; THENCE NORTE 90°00'00" EAST, 1261.10 FEET,
THENCE SOUTH 00°00'00" WEST, 1661.03 FEET; TAENCE NORTH 90°00'00" WES',
188.67 FEET; THENCE . SOUTIH 00°00'00" WES'T, 275.14 FEET, THENCE NORTH 90°00'00"
WEBST, 577.40 FEET; THENCE SOUTH 00°0000" WEST, 316.12 FEET TO TIIE POINT OF
BEGINNING.

CONTAINING 157.90 ACRES, MORE OR LESS.

B-1
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Insurance Requirciments

During the term of the Agreciment, 'enant shall procure and maimtain al its sole expense,
insurance ol the types and in the minitmum amounts stated belaw:

R o Schn—:du_le'

Woikers’ (;omp'qnsntion

Flori(i;Stitlllibr)"cové-ftlgc and E.mp-lo—wr's
Liability (including appropriate Federal Acts

| Commercial General Liability

Premises-Operations

Amount

Q‘taluto?y Lﬁuils-(\\fr)rkers;Enl_npcnsnli(gj

$500,000 each accident (Bmploye’s Liability)

$ 1,600,000 ench occurrenco

%

Pr‘odu;‘:t;—ecjmplcted C}per'al’ions
Contractual [iabilily
Tndependent Contractors
Broad Form Property Damige
Fxplosion, Collapse and Underground Hazards
(XCU Coverage) as apprapriate

—A*utomobile,Li‘nbiIliyr -

All autos-owned, hired or non-owned

Excess or Unmibrella Liability

All Risk Uroperty Dumug‘(':m
(Tenmnt’s Property, including Leased, Rented,
ot Borrowed Property of Others by Tenant)

$2,000,000 annuul aggregate for bodily injury
and property damgge, combined single limit

B $1,CO0,000 cacl gecutrence, combined single ‘
fumint -

E,OO0,000 each occurrence and annual
aggregate

Valued at ldﬁurbef'c'ent t’)fT{ci’J‘lz;ccn{gn—( Cosl

New (No Allowance tor Physical Depreciation)
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Tenant shall specify Landlord ug un additienal insured for all required Tability insurance,
Tenant’s liabifity insurance shall be primary w any and all other insurance or scli-insurance
maintained by Landloid. Tenant shall inelude a Waiver of Subrogation on all required
insurance lo favor of Landlord, its governing hoard, officers, employees, agents, successors
and assipns.

Tehant's insurance shall be written by a company or companies licensed Lo do business in
the State of Florda and satistactory to Landlord. Immedlately following exccution of the
Agreement, Tenant shall provide Landlord wnh a Cedtificale of Insurance, matled o JEA
Real Estate Services, Customer Care Center, 6" Floor, 21 West Church Strest, Jucksonville,
EL 32202-3139. The Insurance certificate s mll pmwd(, that no material alteralion or
cancellation; including expiralion and non-rencwal, shiall be effective until 30 days aflcr
receipt of written notice-by Landlord.

Any contractors or subeontractors of Tenant shall procure and maintain the insurance
required of Tenant for their work on Landlord’s Property. Tenant shall submit its’
contractors’ and subcontractors’ Cettificates of Insurance to Landlord prior to allowing them
to perform work on Landlord’s Ptoperty,
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EXIMIBIT C

PRELIMINARY SITE PLAN

[See attached|

C-1
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APPENDIX I

PERFORMANCIS T

Performance Rato

Due to the annual vanations i the solar resource a performarice rano is caleulated to describe the level
of tesource utllization ol a whole PV system. The performance ratio ts the overall systen etticiency
defined as the uscful energy generated by the PV system divided by the toral encrgy incident on the
collecror plane, considening the global frracdiance incident on the collector plane, the module
cfficiency at the Standard Test Conditions (STC), and the total collector area. Therelore, 1he

pcrfm-rrmn('c ralio uxpr(‘.ssul 4s A pereentape can he writien as:

£
PR =100 * I
(nmodufe ® [POA * Aarray)

Where
PR = Pertormance Ratio (%)
Eoe = Energy generated by the PV system (KWh/yr)
Manoaute = Conversion efficiency of module at STC (%)
Inpa = Actual annual wradiance inadent on the plane of the array (K\Wh/m? -yr)
A grray = Total collector area (1n’)

The performance ratio accounts for the mefficiencies of the entire PV system from incident angle
cffects at low sun angles to the nverter efficiency at various operating couditons. As a result, the
performance tatio can be calculated as a function of all system incfficiencics. [For this analysis, the
following system components arc included in the overall system efficiency calculation:

® Module conversion efficiency degradation

e Near shading effect of modules on direct and diffuse irradiance

e Inaident angle effects at low sun angles

® PV loss due to frradiance level

* PV loss due to temperature

e Array sotlug loss

® Module quality loss

¢ Module array mismatch loss

e DC ohmic witing loss

e [nverter loss during operation (clficicucy)
e [nverter loss over nominal power

e [nverter loss due to power threshold

e lnverter loss over nominal nverter voltage

e Inverter loss due to voltage threshold




e [nverter toss due to Sl.ll_)l,‘l)[?f)‘..xi mzximum power point tracking
e AC impedance wiring o

eTranslormner loss

e [‘'orced ourape loss

e Planned outage loss

The performance ratio 1s therefore the product ot the conversion efficiency losses divided by 100.
lixpressed as an equation where {represents the system conversion losses, the performance ratio

becomes:

_ 1% (’1_~— L) 1(1 - 12)_9 .;_(15 L)
100

PVSYST v4.32 was used as (he basis tor annual gencration calculations and for the imual
determinavon of the petformance rano. PVSYST 1s a detatled howly PV sunulation soltware
package developed by the University of Geneva for the study, sizing, stmulation and data analysis of
PV systems.’ T'he softwate is widely used in Turope and the United States to calculite PV system
generation and is one of two simulation software packages recommended by Fiest Solar to accuratcely
predict the performance of the FS-2 Series PV madules to be used in the Project.? The performance
ratio given by PVSYST is processed in Excel to account (or additional losses not included within the

softwarc.

Performance Test

As a final step in the project commissioning process, the performance rano will be tested on site
using several spot readings. Since the performance ratio is a functon of the AC power produced
and the theorctical power at Standard Test Conditons (S1TC) adjusted for actual planc of array
irradiance, it can casily be calculated w the field. However, there ate several annual loss factors that
should be adjusted for the spot measurement in order to get an accurate assessment of the
performance ratio duting the spot test. The following list highiights the annual loss factors, which
are adjusted to account for the conditions during the performance test:

e The soiling losses (typically 3 5% annually) should be 1% (assuming modules have vecently
been deployed or cleaned). '

e Since the test will be conducted during the middie of the day (within 3 hours of solar noon)
rthe incident angle losses at low sun angles should he set to zero.

e The planned outage and lorced outage losses will be zero during the test.

! htt‘p://www pvsyst com/

* Fust Solar Design Document P 5 301-MS. Recommended Parametric Descaptions of ES Series 2 PV Modules for
use with PVSYST* versions 3.2 and Higher
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Performance Test Parameters

Conversion System
Parameter Gains/Losses Efficiency
Irradiation of Tilted Surface 0.0% 100.0%
Module conversion efficiency degradation® 1 -0.2% 99 8%
Near shading effect of modules -0.5% 99.3%
Incident angle effects at low sun angles 0.0% 99.3%
PV loss due to irradiance level 1.5% 100.8%
PV loss due to temperature™ -6.3% 94.5%
Amay soiling loss -1.0% 93.5%
Module quality loss 0.0% 93.5%
Module array mismatch loss ) -2.0% 91.7%
DC ohmic wiring loss o -2.6% 89.3%
Inverter loss during operation (efficiency) -2.0% 87.5%
Inverter loss over nominal power 0.0% 87 5%
Inverter loss due to power threshold 0.0% 87.5%
Inverter loss over nominal inverter voltage 0.0% 87.5%
Inverer loss due to voltage threshold 0.0% 87.5%
Inverter loss due to suboptimat MPPT -0.5% 87.1%
AC impedance wiring loss -1.5% 85.8%
Transformer loss -1.8% 84.2%
Forced outage loss 0.0% 84.2%
Planned outage loss 0.0% 842% |
Expected Performance Test Ratio 84.2%
Safety Factor —L -4.0% 80.9%
Adjusted Performance Test Ratio 80.9%

‘Assumes modules have been deployed for an average of 4 months
“*Assumes 50 deg C cell temperture during test.

The following is the test sequence to verify the performance ratio:

1)
2)
3)

1)

5)

The test should only be performed when the measured irradiance is greater than 400 W/m’
and the sun is within 3 hours of solar noon (o ensurc accurate test results.

Vernfy calibration of the project pyranometer by comparing the irradiance reading wath ac
least two other calibrated test pyranometers. Place pyranometer on same plane (alt) as array.
Use three cell teiperature measurements. one located at top ol aray, one in the middle, and
one at the bottom.

Using the installed revenue grade power meter or preasion hand held power mcter, the
calibrated project pyranometer (or average of the three pyranoimneter readings), take
stmultancous readings of the AC power output at the interconnection point, and plane of
array irradiance measurements every minute for 10 minutes. Average results.

Wait 20 tminutes and perform test agamn. Repeat test at least 8 fimes.

E-3




sle with actual PV loss duce to temperature valoes

6.y Update spot test performance pugrantee ta
calenlated using miethodology deseribed above. Average results
7. Caleulate pecformance raun for cach of the 8 samples dividing the AC power produced (L2,

by the product of the plane of array irradiance measurement (I,,,,), module cthciency ac STC
1

( modute ), and module total array area (A yy) (Bee equuauon below). Average resil
8.) Compare test results with guaranteed spot test pcrform:m(:c rano to \f(trif)' compliance.

E

ac

PR=100 & ——— %
Mnodute % [POA anrray)



APPENDIX T

INSURANCE COVERAGES

|As described in the Lease|
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EXECUTION VERSION
August 18, 2009

FIRST AMENDMENT TO
RENEWABLE ENERGY PURCHASE POWER AGREEMENT

This FIRST AMENDMENT TO RENEWABLE ENERGY PURCHASE POWER
AGREEMENT (this “Amendment™) is made as of August 19, 2009 (“Amendment Effective
Date) by and between JEA, a body politic and corporate (“Buyer”), and JACKSONVILLE
SOLAR LLC, a Delaware limited liability company (“Seller”). Seller and Buyer are sometimes
referred to herein individually as a “Party” and collectivcly as the “Parties”.

RECITALS

A. WHEREAS, Seller and Buyer are parties to that certain Renewable Encrgy
Purchase Power Agreement dated as of May 8§, 2009 (including the Appendices attached thereto,
the “Agreement”); and

B. WHEREAS, the Parties now desire to modify certain terms and conditions of the
Agreement as set forth herein.

NOW THEREI'ORE, in consideration of the foregoing, of the mutual covenants and
agreements herein contained and of other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Parties, intending to be legally bound, hereby
agree to the following:

1. Definitions and Rules of Construction. Capitalized terms used in this Amendment and
not otherwise defined herein shall have the meanings assigned to such terms in the
Agreement, and the rules of construction set forth in Section 1.2 of the Agreement shall
apply to this Amendment.

2. Amendment Effective Date. This Amendment is effective as of the Amendment
Effective Date.

3. Amendment to Extend Term Ifive Years. Section 2.1 of the Agreement is amended as of
the Amendment Effective Date by (a) deleting the words “twenty-five (25) years” and
replacing them with “thirty (30) years and (h) deleting the date “August 31, 2036" and
replacing it with the date “August 31, 2041”.

4, Amendment to Add Abandonment or Failure to Mcet Performance Ratio as a Default.
Scction 12.1(b) of the Agrcement is amended as of the Amendment Effeclive Date by
deleting the words “(Intenticnally omutted.)” and replacing them with: “at any time
following the Full Commercial Operation Date, either (i) the complete cessation of the
operation of the Facility for a period of six (6) months or longer (excluding time periods
attributable to a Force Majeure event), (i) the [ailure of the Facility to generate Electric
Energy at least at 80% of the Performance Ratio for a period of twelve (12) months or
longer (cxcluding time periods attributable to a Force Majcure event); provided, however,

1



that Scller shall be permitted to repair or replace existing equipment or install additional
equipment (including racking, modules, inverters, cabling and combiner boxes) and
perform a subsequent Performance Ratio test in order to demonstrate to Buyer that the
Facility will generate at lcast 80% of the Performance Ratio, or (iii) the relinquishment of
all possession and control of the Facility by Scller, other than a transfer permitted under
this Agreement. If Buyer in good faith believes that Seller is failing to meet 80% of the
Performance Ratic, the Buyer shall, not more than once per year, require testing in
accordance with the methodology in Appendix E to contirm compliance with 80% of the
Performance Ratio. In the event that Buycr requests a Performance Ratio test under this
Section 12.1(b), the Adjusted Performance Test Ratio described in Appendix E will be
reduced to account for module degradation since the Initial Commercial Operation Date,
calculated as (1) the Adjusted Performance Test Ratio minus (2) the number of years (or
fraction thereof) that have elapsed since the Imitial Commercial Operation Date
multiplied by the annual degradation rate of 0.6% per year;”

Amendment to Replace Appendix C.  Appendix C to the Agreement is hereby replaced
in its entirety as of the Amendment Effcctive Date with Appendix C attached to this
Amendment.

General Terms.

(a) Agreement. The Agreement, as amended hereby, remains in full force and effect.
From and after the Amendment Effective Date, be deemed to refer to the
Agreement as amended hereby.

(b) Govemning Taws. This Amendment shall be construed in accordance with the
laws of the State of Florida, without regard o its conflicts of laws provisions.

() Counterparts. This Amendment may be executed in more than one counterpart,
each of which may be signed by fewer than all Parties, but all of which together
shall constitute one and the same agreement.

(d) Partial Invalidity. The Parties do not intend to violate any laws governing the
subject matter in this Amendment. [f any of the tcrms of this Amendment are
finally held or determined to be invalid, illcgal or void as being contrary to any
applicable law or public policy, all other terms of the Amendment shall remain in
effect. The Parties shall use best efforts to amend this Agreement to reform or
replace any terms determined (o be invalid, illegal or void, such that the amended
terms (i) comply with and are enforceable under applicable law, (b) give effect to
the intent of the Partles in entcring into this Amendment and (c) preserve the
balance of the equitics contemplated by this Amendment in all material respects.




IN WITNESS WHEREOF, Scller and Buyer have duly cxecuted this Amendment as of the
datc first written above.

BUYER: JEA

By &@%( /W

Name: J. A, Dickenson
Title: Managing Director/Chief Execulive Officer

SELLER: JACKSONVILLE SOLAR LLC

Name: Mic?lacl J. Martin
Title: Presidcnt

Form Approved by:

D A (b

Assistant GéneralChunsel

[Signature Page to First Amendment Purchasc Power Agreement]



APPENDIX C

ENERGY RATE PAYMENT SCHEDULE

The Energy Rate shall be the sum of (i) the amount set forth in the table below and (ii) the
Interconnection Cost Adder defined below. The “Annual Fixed Price” below is the amount per
MWh of Electric Energy provided:

Year " Annual Fixed Price
(per MWh)
_ 2010 ~ $15820
o201 $162.55
2012 ~ $167.02
2013 | $i7L6l
2014 _ $176.33
- . $181.18
N 2016 $186.16
2017 L $191.28
| 2018 $196.54
2019 ~ $201.95
2020 _ $207.50 N
B 2021 | $213.21 |
| 2022 1 $219.07
2023 $225.10
2024 $231.29 ]
2025 | $237.65
2026 $244.18 |
2027 | $25090
] 2028 $257.80
2029 $264.89
2030 $272.17 |
2031 $279.66 |
I 2032 | $287.35 N
_ 2033 $295.25 |
2034  $303.37
2035 831171 N
2036 $311.71
L 2037 $311.71
L 2038 $31L.71




2039 $311.71 ]
2040 B

"Interconnection Cost Adder" means, for any [nterconnection Upgrade Costs payable by Buyer
that are in excess of $214,000 an amount equal to $0.37 per MWh for cach $25,000 of such
Interconnection Upgrade Costs.

C-2



BEFORE THE

FLORIDA PUBLIC SERVICE COMMISSION

In re: Petition for approval of Solar DOCKET NO. 090109-El

)
Energy Power Purchase Agreement ) FILED: APRIL 19, 2010
Between Tampa Electric and Energy )
5.0,LLC )
REDACTED

TAMPA ELECTRIC COMPANY'S
ANSWERS TO FOURTH SET OF INTERROGATORIES (NOS. 80 - 83)
OF

FLORIDA PUBLIC SERVICE COMMISSION STAFF

Tampa Electric files this its Answers to Interrogatories (Nos. 80 - 83)

propounded and served on March 29, 2010, by the Florida Public Service

Commission Staff.




INDEX TO STAFF'S FOURTH SET OF INTERROGATORIES (NOS. 80- 83)

TAMPA ELECTRIC COMPANY
DOCKET NO. 090109-El

Number Witnhess

Subject

80 Smith

If TECO issued a new request for proposal (RFP) for
solar renewable energy of similar size and scope as
the Energy 5.0 project, would TECO expect the
proposals to be higher or lower than the current
contract, and please explain why?

81 Smith

Please compare and contrast the attached as-
available energy contract, submitted to the
Commission by Progress Energy on March 5, 2010,
with the negotiated contract between TECO and
Energy 5.0.

82 Smith

Please compare and contrast the attached as-
available energy contract, submitted to the
Commission by Progress Energy on March 24, 2010,
with the negotiated contract between TECO and
Energy 5.0.

83 Smith

With the negotiated contract between TECO and
Energy 5.0, please compare and contrast the attached
as-available JEA energy contract and first
amendment, executed on May 8, 2009, and August
19, 2009, respectively, which JEA submitted to the
Commission.

Benjamin Smith I
Manager, Power Marketing

Tampa Electric Company
702 N. Franklin Street
Tampa, Florida 33602




80.

TAMPA ELECTRIC COMPANY
DOCKET NO. 090109-El
STAFF'S FOURTH SET OF
INTERROGATORIES
INTERROGATORY NO. 80
PAGE 1 OF 1

FILED: APRIL 19, 2010

If TECO issued a new request for proposal (RFP) for solar renewable energy
of similar size and scope as the Energy 5.0 project, would TECO expect the
proposals to be higher or lower than the current contract, and please explain
why?

The existing agreement with Energy 5.0 resulted from the 2007 renewable
RFP. A 2010 request for solar proposals would most likely produce different
results, since market conditions have changed due to the economic downturn,
lower statewide load forecasts and the lack of renewable portfolio standard
legislation. It is likely that today’s indicative proposals would be less than the
solar proposals tendered in 2007.



81.

TAMPA ELECTRIC COMPANY
DOCKET NO. 090109-El
STAFF'S FOURTH SET OF
INTERROGATORIES
INTERROGATORY NO. 81
PAGE 1 OF

FILED: APRIL 19, 2010

Please compare and contrast the attached as-available energy contract,
submitted to the Commission by Progress Energy on March 5, 2010, with the
negotiated contract between TECO and Energy 5.0.

Tampa Electric does not have access to Progress Energy's as-available
energy cost, however; Tampa Electric's projected levelized avoided energy
cost are approximately $80/MWH. The avoided energy cost does not include
any costs associated with renewable energy or greenhouse gas legislation.



82.

TAMPA ELECTRIC COMPANY
DOCKET NO. 090109-El
STAFF'S FOURTH SET OF
INTERROGATORIES
INTERROGATORY NO. 82
PAGE 1 OF 1

FILED: APRIL 19, 2010

Please compare and contrast the attached as-available energy contract,
submitted to the Commission by Progress Energy on March 24, 2010, with
the negotiated contract between TECO and Energy 5.0.

Tampa Electric does not have access to Progress Energy's as-available
energy cost, however; Tampa Electric’s projected levelized avoided energy
cost are approximately $80/MWH. The avoided energy cost does not include
any costs associated with renewable energy or greenhouse gas legislation.



83.

TAMPA ELECTRIC COMPANY
DOCKET NO. 090109-El
STAFF'S FOURTH SET OF
INTERROGATORIES
INTERROGATORY NO. 83
PAGE 1 OF 2

FILED: APRIL 19, 2010

With the negotiated contract between TECO and Energy 5.0, please compare
and contrast the attached as-available JEA energy contract and first
amendment, executed on May 8, 2009, and August 19, 2009, respectively,
which JEA submitted to the Commission.

The attached table provides a comparison of the negotiated contract between
Tampa Electric and Energy 5.0 LLC to the contract between JEA and
Jacksonville Solar LLC.



0466/ SEM Pasn 8jed Junoosiq

"uosueduoD Ul PaPN[oOUl JOU S}SOO UDI}OSUUOII]

"gjeJ ABJaus JoIUOD UO paseq uostiedwo)

'S3)0N

Jacksonville

Eneprg);s.o Er;ergy 2 Energy  Annual Cumulative Energy 5.0 Solar LLC Jacksonvilie Annual Cumulative Difference between
nnual PPA ” SolarLLC
Year . - 5.0 Total NPV 2011 NPV Annual Fixed NPV 2011 NPV Energy 5.0 and
Energy Fixed Price Energy . Total X
Price Jacksonville Solar
(MWh) ($/MWh) l $(000) | $(000) $(000) (MWh) ($/MWh) $(000) $(000) $(000) $(000)
2010 0 0.00 0 0 158.20 0 ] 0 0
201t 48,250 48,250 162.55 7,843 7,843 7,843
2012 48,380 48,380 167.02 8,080 7,482 15325
2013 | 48,250 48,250 171 61 8.280 7100 22,425
2014 48,250 48,250 176.33 8,508 6,755 29,180
2015 48,250 48,250 181.18 8,742 6.427 35,607
2016 48.380 48,380 186.16 9,006 6.131 41,739
2017 48,250 48,250 191.28 9.229 5818 47,557
2018 48,250 48,250 196.54 9.483 5,636 53,092
2019 | 48,250 48,250 201.95 9.744 5.267 58,359
2020 48,380 48,380 207.50 10,039 5,025 63,384
2021 48,250 48,250 213.21 10,287 4,768 68,152
2022 48,250 48,250 219.07 10,570 4,536 72,688
2023 | 48,250 48,250 225.10 10,861 4.316 77.004
2024 48,380 48,380 231.29 11,190 4,118 81,122
2025 | 48,250 48.250 237.65 11,467 3.907 85,029
2026 48,250 48,250 244.18 11,782 3.717 88,747
2027 48,250 48,250 250.90 12,106 3,537 92,284
2028 | 48,380 48,380 257.80 12,472 3,374 95,658
2029 48,250 48,250 264.89 12,781 3,202 98,860
2030 | 48,250 48,250 272.47 13,132 3.046 101,906
2031 48,250 48.250 279.66 13,494 2.898 104,805
2032 48,380 48,380 287.35 13,902 2,765 107,570
2033 48,250 48,250 295.25 14,246 2624 110,194
2034 48,250 48,250 303.37 14.638 2.496 112,690
2035 | 48,120 48.120 311.71 14,999 2,369 115,059
2036 0 0 3171 0 0 115.059
2037 0 0 311 71 0 0 115,059
2038 0 0 311.71 0 o] 115,059
2039 0 0 311 71 0 0 115.059
2040 0 0 311.71 0 0 115,059
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AFFIDAVIT

STATE OF FLORIDA )
)
COUNTY OF HILLSBOROUGH )
Before me the undersigned authority personally appeared Carlos Aldazabal who
deposed and said that he is Director, Tampa Electric Company, and that the individuals
listed in Tampa Electric Company’s response to Staff’'s Fourth Set of Interrogatories, (Nos.

80-83) prepared or assisted with the responses to these interrogatories to the best of his

information and belief.

/5%
Dated at Tampa, Florida this day of April, 2010.

| Vo |
Sworn to and subscribed before me this day of April, 2010.

bopniten Rooy Tyl

7

Notary Pubiic State of Floriga

pEY B

ﬁ¥q"a Cynthia Roy Kyle

3" ; &£ My Commission DD645902
oF 1 Expires 03/01/2011

My Commission expires



