
BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION 

In Re: Petition for Determination ) 
of Need for  an  Electrical Power 1 DOCKET NO. 000442-E1 
Plant in Polk  County  by Calpine 1 
Construction Finance Company, L. P. ) FILED: OCTOBER 17, 2 0 0 0  

REOUF,ST FOR S P E C I F I E D  CONFIDENTIAL TREATMENT 

Calpine Construction  Finance Company, L . P .  and Calpine 

Energy Services, L . P .  (collectively "Calpine") , with the 

agreement and consent of Seminole Electric Cooperative, Inc. 

("Seminole"), pursuant to Section 366.093, Florida Statutes 

( "F .S . " )  , and Rule 25-22.006(4), Florida Administrative Code 

("F.A.C."),  respectfully  request  specified confidential treatment 

of a Memorandum of Understanding executed by Calpine and Seminole 

on October 16, 2000, ("Calpine-Seminole MOU") which is being  

filed with the Commission in the above-referenced docket in 

suppor t  of Calpine's Petition for Determination of Need for an 

Electrical Power Plant.' In support of this request, Calpine 

states as follows: 

1. The parties to t he  Calpine-Seminole MOU are Calpine 

Energy Services, L . P .  and Seminole.  Calpine Energy Services, 

L . P .  and Seminole executed  the Calpine-Seminole MOU on October 

16, 2 0 0 0 .  The Calpine-Seminole MOU provides  for the  purchase by 

' In  the 
Commission a 
Determinatio 
Determinatio 

near future, Calpine and Seminole will file with the 

n of Need" and a Supplement to Calpine's Petition for 
n of Need  addressing  Seminole's status as a co- 

"Joint Motion to Add Co-Applicant  to Petition f o r  

applicant. 



Seminole and  the  sale by Calpine of firm electric capacity and 

energy from  Calpine's Osprey Energy  Center ("Osprey P r o j e c t " ) .  

Consistent with Calpine's representations in its petition f o r  

determination of need f o r  the Osprey  Project, the Calpine- 

Seminole MOU constitutes evidence of Calpine's commitment of the 

output of the Osprey Project to Seminole, a F l o r i d a  load-serving 

utility. 

2. The Calpine-Seminole MOU contains sensitive information 

relating to  Calpine's  and  Seminole's competitive interests, the 

disclosure of which would impair Calpine's and  Seminole's 

competitive business position. 

3 .  Specifically, the Calpine-Seminole MOU contains 

sensitive, confidential information relating to pricing and  other 

terms and  conditions of the contractual arrangements between 

Calpine and  Seminole; the disclosure of any of this information 

would impair (a) Seminole's a b i l i t y  to  contract with other 

parties for goods or services on favorable terms, (b) the 

competitive business of Calpine, or (c) both. The disclosure of 

the confidential, competitively sensitive information in the 

Calpine-Seminole MOU to any of the following classes of entities 

would impair  Seminole's interests, or Calpine's interests, or 

both: (a) entities who are actual or potential competitors of 

Calpine or Seminole, (b) entities who a r e  actual or potential 

vendors t o  either Seminole or Calpine,  and (c) entities who would 

be actual  or  potential customers of Calpine's affiliates in 
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Flo r ida  or elsewhere.  Disclosure of this information  to  anyone 

outside the  transaction  would  impair Calpine's or Seminole's 

ability, or the  ability of both, to enter  into  similar  contracts 

on reasonable business terms. As such,  the  information 

constitutes proprietary  confidential  business  information 

entitled to protection  from  disclosure  pursuant  to  Sections 

366.093(1) ( 3 )  ( e ) ,  F . S . /  and Rule 25-22.006,  F.A.C. 

4. The following  documents  explaining  this  request  are 

attached hereto and  incorporated  herein by reference: 

Exhibit A: A justification  "matrix"  supporting Calpine's 
request  for  Specified  Confidential  treatment 
of the  highlighted  information in Exhibit B, 
identified  on a page-by-page,  line-by-line 
basis. 

Exhibit B: The  Calpine-Seminole MOU with the  identified 
confidential  information t h a t  is the  subject 
of this  Request  for  Specified  Confidential 
Treatment  redacted, 

Exhibit C : The Calpine-Seminole MOU, with the 
confidential  information  subject to this 
request  highlighted  in  transparent ink, This 
document  has been placed in a  separate 
envelope marked "Confidential" and should be 
qiven  confidential  treatment by the 
Commission, There is only one copy of this 
Exhibit C, which  is  attached  to the original 
filing copy hereof. 

5. Pursuant to Rule 2 5 - 2 2 . 0 0 6 ( 4 )  ( d ) ,  F.A,C./ Calpine 

affirms that  the  material  identified as confidential in Exhibit B 

hereto is  intended  to be and  is  treated  by  Calpine as 

confidential.  The  undersigned has conferred with Seminole  and  is 

authorized to represent  that  Seminole  also  affirms  that  the 

3 



s u b j e c t  material identified as confidential in Exhibit B is 

intended to be and is treated by Seminole as confidential. 

6. Calpine, with the agreement and  consent of Seminole, 

requests that the information identified as confidential in 

Exhibit B be designated "Specified  Confidential" by the 

Commission for  the reasons s e t  f o r t h  in Exhibit A. In addition, 

pursuant to Section 3 6 6 . 0 9 3 ( 4 ) ,  F . S . /  Calpine,  again with the 

agreement  and  consent of Seminole, further requests t h a t  such 

designation be for a period of 18 months and t h a t  the Calpine- 

Seminole MOU be returned to Calpine on behalf of Seminole, upon 

the closure of  this docket. 
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WHEREFORE, Calpine Construction Finance Company, L.P. and 

Calpine Energy  Services, L . P . ,  with the  agreement  and consent of 

Seminole Electric  Cooperative, Inc., respectfully requests that 

the information contained in the Calpine-Seminole MOU and 

identified as confidential in Exhibit B hereto be accorded 

specified confidential treatment. 

Respectfully  submitted this- 17th day of October, 2000. 

obert  Scheffel Wright 
lorida Bar No, 966721 

John T. LaVia, I11 
Flo r ida  Bar No, 853666 
Diane K. Kiesling 
Florida Bar No. 233285 
LANDERS & PARSONS, P .A. 
310 West College Avenue ( 3 2 3 0 1 )  
Post Office Box 271 
Tallahassee,  Florida 3 2 3 0 2  
Telephone: ( 8 5 0 )  681-0311 
Telecopier: ( 8 5 0 )  224-5595 

Attorneys f o r  Calpine Construction 
Finance  Company, L . P .  and 
Calpine Energy Services, L.P. 
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CERTIFICATE OF SERVICE 

2000, to the following: 

Robert V. E l i a s ,  E s q . *  
Division of Legal  Services 
Florida Public Service Corn. 
2540 Shumawd Oak  Boulevard 
Gunter Building 
Tallahassee, FL 32399-0850  

Matthew M. Childs, Esq.* 
Charles A. Guyton, Esq. 
Steel Hector & Davis, LLP 
215 South Monroe S t r e e t  
Suite 601 
Tallahassee, FL 32301 
(Florida Power & Light Co.) 

Gary L. Sasso, Esq. 
Jill H. Bowman, Esq. 
Carlton  Fields 
P . 0 ,  Box 2861 
St. Petersburg, FL 33731 
(Florida Power Corporation) 

Robert W. Pass, Esq.* 
Carlton Fields 
215 S. Monroe Street 
Suite 500 
Tallahassee, FL 32301 
(Florida Power Corporation) 

Mr. Paul Darst 
Dept. of Community Affairs 
Division of Local Resource 

2740 Centerview  Drive 
Tallahassee,  FL 32399-2100 

Planning 

I HEREBY CERTIFY that a true and correct copy of t h e  
foregoing  has been furnished by hand  delivery I * ) ,  facsimile 
transmission ( * * ) ,  or U.S. Mail, on this 17'h day of October, 

Debra Swim, E s q .  
LEAF 
1114 Thomasville Road 
Suite E 
Tallahassee, FL 32303 

William G. Walker ,  I I T *  
Vice  President 
Regulatory  Affairs 
Florida Power & Light Company 
9250 West Flagl.er Street 
Miami, FL 33174 
(Florida Power & Light Co. 

James A. McGee, E s q .  
Senior  Counsel 
Florida  Power  Corporation 
P.O.  Box 14042 
St. Petersburg, FL 33733 
(Florida Power Corporation) 

S c o t t  A. Goorland, Esq. 
Department of Environmental 

3900 Commonwealth  Boulevard 
Mail Station 35 
Tallahassee,  FL 32399-2400 

Protection 

Jon Moyle, E s q .  
Moyle, Flanigan,  Katz, Kolins, 

Raymond & Sheehan, P.A. 
118 N. Gadsden St. 
Tallahassee, FL 32301 
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EXHIBIT “A” 

Osprey Project Need Determination 
Docket No. 000442-El 

Request for Specified  Confidential Treatment 

Calpine-Seminole MOU 

Paiqe Line@) Justification 

2 

2 

2 

4 

16-1 8 

The redacted  information  represents a negotiated 
term of the  Parties’  agreement  to  proceed  toward the 
definitive PPA, which term was the subject of 
sensitive  negotiations and the  disclosure of which 
would impair both Parties’  competitive  interests by 
informing  their  actual and potential  competitors, 
vendors,  and  customers of their  agreement on  this 
subject. This, in turn, would  impair  both  Parties’ 
ability to negotiate  similar terms in future  contract 
negotiations. 

The redacted  information  represents a negotiated, 
competitively  sensitive  term of the Parties’ agreement 
relating  to power delivery  and  pricing  under  the PPA 
and  which was the subject of sensitive  negotiations. 
The disclosure of this  information would impair both 
Parties’ Competitive interests by informing  their  actual 
and potential  competitors,  vendors,  and  customers of 
their agreement on this subject. This, in turn, would 
impair  both  Parties’ ability to  negotiate  similar  terms 
in future  contract  negotiations. 

21 -25 The redacted information  represents a negotiated, 
competitively  sensitive term of the  Parties’  agreement 
relating  to  delivery  of  power  under  the PPA and which 
was  the subject of sensitive  negotiations. The 
disclosure of this  information would impair both 
Parties’  competitive  interests by informing  their  actual 
and potential  competitors,  vendors, and customers of 
their agreement on this subject. This,  in turn, would 
impair  both Parties’ ability to negotiate  similar  terms 



in future  contract  negotiations. 

2 26-36 

3 5-7 

3 8-27 

3 28 

4 19 
through 

The  redacted  information  represents a negotiated, 
competitively  sensitive term of the Parties’ agreement 
relating to delivery of power  under  the PPA and  which 
was the subject of sensitive  negotiations. The 
disclosure  of  this  information  would  impair  both 
Parties’ competitive  interests by informing  their  actual 
and  potential competitors, vendors, and customers  of 
their  agreement on this subject. This, in turn,  would 
impair both Parties’ ability to  negotiate  similar terms 
in future  contract  negotiations. 

The  redacted  information  represents a negotiated, 
competitively  sensitive term of  the  Parties’  agreement 
relating to certain  performance  obligations  under the 
PPA and  which was the subject of sensitive 
negotiations. The disclosure of this  information 
would impair both  Parties’  competitive  interests by 
informing  their actual and  potential Competitors, 
vendors, and customers of their  agreement on this 
subject. This, in turn,  would  impair both Parties’ 
ability to negotiate similar terms in future  contract 
negotiations. 

The  redacted  information  represents a negotiated, 
competitively sensitive term of  the  Parties’  agreement 
relating to certain  performance  rights and  obligations 
under the PPA and  which was the  subject of sensitive 
negotiations. The disclosure of this  information 
would impair both  Parties’  competitive  interests by 
informing  their actual and  potential  competitors, 
vendors, and customers of their  agreement on this 
subject. This,  in  turn,  would  impair  both  Parties’ 
ability  to  negotiate similar terms in future  contract 
negotiations. 

The  redacted  information  represents  a  negotiated, 
competitively sensitive term of the  Parties’  agreement 
relating to certain  performance  rights and obligations 
under the PPA and  which was the  subject of sensitive 
negotiations. The disclosure of this  information 
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4 23-24 

4 26-33 

4 40 
through 

5 13 

would impair both  Parties’  competitive  interests by 
informing  their actual and potential competitors, 
vendors,  and customers of their agreement on this 
subject. This, in turn, would impair both Parties’ 
ability  to  negotiate  similar terms in future  contract 
negotiations. 

The  redacted  information  represents a negotiated, 
competitively  sensitive term of the Parties’  agreement 
relating  to  certain  rights  and  obligations  under the  
PPA and  which was the subject of sensitive 
negotiations.  The  disclosure of this  information 
would  impair  both Parties’ competitive  interests by 
informing  their  actual and potential competitors, 
vendors, and customers of their agreement on this 
subject. This, in turn,  would  impair  both  Parties’ 
ability to negotiate similar terms in future  contract 
negotiations. 

The  redacted  information  represents  negotiated, 
competitively  sensitive terms of the  Parties’ 
agreement  relating  to  certain  rights and obligations 
under the PPA and which were the subject of 
sensitive  negotiations.  The  disclosure of this 
information  would  impair  both Parties’ competitive 
interests by informing  their  actual and potential 
competitors, vendors, and customers of their 
agreement on this subject. This, in turn, would impair 
both  Parties’  ability to negotiate  similar terms in future 
contract  negotiations. 

The redacted  information  represents  negotiated, 
competitively  sensitive terms of the Parties’ 
agreement relating to certain  rights  and  obligations 
under the PPA and which were the subject of 
sensitive  negotiations. The  disclosure of this 
information  would impair both Parties’  competitive 
interests  by  informing  their  actual and potential 
competitors,  vendors, and customers of their 
agreement on this subject. This, in turn, would impair 
both  Parties’  ability to negotiate  similar terms in  future 
contract  negotiations. 
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5 15 
through 

8 19 

8 21 
through 

10 25 

I O  29-31 

10 33 
through 

11 11 

The  redacted information  represents  negotiated, 
competitively  sensitive  terms of the  Parties’ 
agreement  relating to pricing  under  the PPA and 
which  were  the subject of sensitive  negotiations. The 
disclosure of this information  would  impair  both 
Parties’  competitive  interests by informing  their  actual 
and  potential competitors, vendors, and  customers of 
their  agreement  on this extremely sensitive subject. 
This, in turn, would  impair  both  Parties’  ability to 
negotiate similar terms in future  contract  negotiations. 

The  redacted  information  represents  negotiated, 
competitively  sensitive terms of the  Parties’ 
agreement  relating to certain  rights  and  obligations 
under  the PPA and  which were the  subject  of 
sensitive  negotiations. The disclosure  of  this 
information  would impair both  Parties’  competitive 
interests by informing  their  actual and potential 
competitors, vendors, and  customers  of  their 
agreement  on  this subject. This, in turn,  would  impair 
both  Parties’  ability  to  negotiate  similar terms in future 
contract  negotiations. 

The redacted  information  represents  negotiated, 
competitively  sensitive terms of the  Parties’ 
agreement  relating to certain  rights  under  the  PPA 
and  which were the subject of sensitive  negotiations. 
The disclosure of this  information  would impair both 
Parties’  competitive  interests by informing  their  actual 
and potential competitors, vendors, and customers of 
their agreement on this subject. This, in turn, would 
impair both Parties’ ability to negotiate  similar  terms 
in  future contract negotiations. 

The redacted  information  represents  negotiated, 
competitively  sensitive terms of the  Parties’ 
agreement  relating  to  certain  rights  and  obligations 
under  the PPA and  which were the subject of 
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11 18 
through 

12 18 

12 20-30 

sensitive  negotiations. The disclosure  of this 
information  would impair both Parties’  competitive 
interests  by  informing  their  actual  and  potential 
competitors,  vendors, and customers  of  their 
agreement on  this subject. This, in turn, would impair 
both Parties’  ability to negotiate  similar  terms  in  future 
contract  negotiations. 

The redacted  information  represents  negotiated, 
competitively  sensitive  terms of the Parties’ 
agreement  relating  to  certain  rights  and  obligations 
under  the PPA and which  were  the  subject of 
sensitive  negotiations. The disclosure of this 
information  would impair both Parties’  competitive 
interests by informing  their  actual and  potential 
competitors,  vendors,  and  customers of their 
agreement on this subject. This, in turn, would impair 
both Parties’ ability  to  negotiate  similar  terms in future 
contract  negotiations. 

The redacted  information  represents  negotiated, 
competitively  sensitive terms of the  Parties’ 
agreement  relating to certain  rights  and  obligations 
under  the PPA and  which were the subject of 
sensitive  negotiations. The disclosure of this 
information  would  impair  both Parties’ competitive 
interests by informing  their  actual  and  potential 
competitors,  vendors,  and  customers of their 
agreement  on  this subject. This, in turn, would impair 
both Parties’  ability  to  negotiate  similar  terms in  future 
contract  negotiations. 

The redacted  information  represents  negotiated, 
competitively  sensitive  terms  of  the  Parties’ 
agreement  relating to certain  rights  and  obligations 
under  the PPA and  which were the  subject of 
sensitive  negotiations. The disclosure  of  this 
information would impair both  Parties’  competitive 
interests by informing  their  actual  and  potential 
competitors,  vendors, and customers of their 
agreement on this subject. This, in turn, would impair 



both  Parties’ ability to  negotiate  similar terms in future 
contract  negotiations. 

12 31 
through 

13 12 The  redacted  information  represents  negotiated, 
competitively  sensitive terms of the  Parties’ 
agreement  relating  to  certain  rights and obligations 
under  the  PPA  and  which were the  subject  of 
sensitive  negotiations. The disclosure  of  this 
information  would  impair  both  Parties’  competitive 
interests  by  informing  their actual and  potential 
competitors, vendors, and customers of  their 
agreement on this subject. This, in turn,  would  impair 

. both  Parties’  ability to negotiate  similar terms in  future 
contract  negotiations. 

13 13-33 

13 34 
through 

15 10 

The  redacted  information  represents  negotiated, 
competitively  sensitive terms of the  Parties’ 
agreement relating to certain  rights and obligations 
under the PPA  and  which were the  subject  of 
sensitive  negotiations. The disclosure of this 
information  would impair both  Parties’ Competitive 
interests by informing  their actual and  potential 
competitors, vendors, and customers of their 
agreement on this subject. This, in turn, would impair 
both  Parties’  ability  to  negotiate  similar terms in future 
contract  negotiations. 

The  redacted  information  represents  negotiated, 
competitively  sensitive  terms of the  Parties’ 
agreement relating to certain  rights  and  obligations 
under  the PPA and  which  were  the subject of 
sensitive  negotiations. The disclosure  of  this 
information  would  impair  both Parties’ competitive 
interests by informing  their actual and potential 
competitors, vendors, and customers of  their 
agreement on this subject. This, in turn,  would  impair 
both  Parties’  ability  to  negotiate  similar  terms in future 
contract  negotiations. 
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15 14 
through 

16 38 

17 7 
through 

18 22 

18 24-31 

18 32-34 

The redacted  information  represents  negotiated, 
competitively sensitive  terms of the  Parties’ 
agreement relating  to  certain  rights  and  obligations 
relating to dispute  resolution  under  the PPA and 
which were the subject of sensitive  negotiations. The 
disclosure of this  information  would  impair both 
Parties’  competitive  interests by informing  their  actual 
and  potential  competitors,  vendors,  and  customers of 
their agreement on this subject.  This, in turn, would 
impair  both  Parties’  ability to negotiate  similar terms 
in future  contract  negotiations. 

The  redacted  information  represents  negotiated, 
competitively sensitive  terms of the  Parties’ 
agreement relating  to  certain  rights  and  obligations 
relating to Force  Majeure  provisions tu be 
incorporated in the PPA and  which  were  the subject 
of sensitive negotiations. The  disclosure  of this 
information would impair  both  Parties’  competitive 
interests  by  informing  their  actual and  potential 
competitors, vendors, and customers of their 
agreement on  this subject. This,  in turn,  would  impair 
both  Parties’  ability  to  negotiate  similar  terms in future 
contract negotiations. 

The  redacted  information  represents  negotiated, 
competitively sensitive terms of the  Parties’ 
agreement relating  to  certain  rights  and  obligations 
relating to dispute  resolution  under  the PPA and 
which were the subject of sensitive  negotiations. The 
disclosure of this  information  would  impair  both 
Parties’  competitive  interests by  informing  their  actual 
and  potential  competitors,  vendors, and customers of 
their agreement on this subject. This, in turn, would 
impair both  Parties’  ability  to  negotiate  similar  terms 
in future contract negotiations. 

The  redacted  information  represents  negotiated, 
Competitively sensitive terms of the  Parties’ 
agreement relating  to certain rights and  obligations 
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18 35 
through 

I 9  7 

I 9  9-1 3 

21 2 
through 

23 22 

under  the PPA and which were the subject of 
sensitive  negotiations. The disclosure  of  this 
information  would  impair  both  Parties’  competitive 
interests by informing  their  actual  and  potential 
competitors,  vendors, and customers of  their 
agreement  on  this subject. This, in turn,  would  impair 
both Parties’  ability to negotiate  similar terms in  future 
contract  negotiations. 

The  redacted  information  represents  negotiated, 
competitively  sensitive terms of the  Parties’ 
agreement  relating  to  certain  rights and obligations 
under  the  PPA and which were the subject of 
sensitive  negotiations. The disclosure  of  this 
information  would  impair  both  Parties’  competitive 
interests  by  informing  their  actual  and  potential 
competitors,  vendors, and customers of  their 
agreement on this subject. This, in turn,  would  impair 
both Parties’  ability to negotiate  similar terms in future 
contract  negotiations, 

The redacted information  represents  negotiated, 
competitively  sensitive terms of the  Parties’ 
agreement  relating to certain  rights and obligations 
under  the PPA and  which were the  subject of 
sensitive  negotiations. The disclosure of this 
information  would impair both  Parties’  competitive 
interests by informing  their  actual and potential 
competitors, vendors, and customers of their 
agreement on  this subject. This, in turn, would impair 
both  Parties‘  ability  to  negotiate  similar  terms in future 
contract  negotiations. 

The  redacted  information  represents  negotiated, 
competitively  sensitive terms of the  Parties’ 
agreement  relating to certain  rights and obligations 
under  the PPA and  which were the  subject of 
sensitive  negotiations. The disclosure  of  this 
information would impair  both  Parties’  competitive 
interests by informing  their  actual and  potential 
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competitors, vendors, and customers of their 
agreement on this subject. This, in turn, would impair 
both Parties’ ability  to  negotiate  similar  terms in future 
contract negotiations. 
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EXHIBIT B 

REDACTED CALPINE-SEMINOLE MOU 



PRIVILEGED .-OD COXFIDENTLAL 

MEMOR~.YDLM OF UNDERSTXYDING FLEGARDIKG THE PCRCH,ASE h\i 
SALE  OF ELECTRIC CAPACITY ,!\ID ENERGY 

BETWEE8 C.4LPINIE ENERGY SERVICES, L.P. . U D  
SEMIYOLE ELECTRIC COOPERATIVE, r x .  

INTRODUCTION 

This mlsmorandurn of understanding (‘4hIOU’’) provides  the framework within  which 
Szminols Electric  Cooperative,  Inc.  (“Buyer”),  and  CaIpine Energy Sznices,  L.P. (“Seller”) 
collcctivcly  rsfmed to  herein  as  “the Parties,”  have agreed to negotiate  toward a definitive 
agreement for the purchase  and sale of electric  capacity  and  energy. 

~ ~ ~ E ~ - ~ s ,  Buyer is an cooperative  corporation organized and existing  pursuant to the 
laws ofrhs State of Florida;  and 

LVHEEAS? Buyer provides  wholesale  electric  capacity  and  ensrgy to its distribution 
cooperative  members’  electric  utility  systems,  which in turn provide  that  electnc capacity and 
e n e r g  to their retail membdconsumers  within  Florida; and 

WHEREAS, Sellzr is a Delaware  limited  partnership ensaged in the business of 
marksting  wholcsal~ electric  capacity and energy in the  United States; and 

LVHEREXS, Calpine  Construction  Finance  Company, L.P. (TCFC”) ,  an  affiliate of 
Seller, is presently  developing the Osprey Energy Center, a natural  gas fired, combined  cycle 
power plant in Auburndale,  Polk  County (the “Plant”) which  through a contractual arrangement 
Seller provides fuel to and  receives  all of the electric capacity and energy  from  the  Plant for s a k  
at wholesale  in Florida; and 

WHEREAS, Buyer  needs  additional firm generating  capacity and snergy  resources to 
meet  the  needs of its distribution  cooperative  members’  electric  utility systems; and 

WHERE.AS, the  intent of Buyer and Seller is to  establish  a  definitive  agreement  (or 
agreements) (“Power Purchase  Agreement”  or “PPA”) pursuant to which the  full  output of the 
Plant  will  be  committed, as provided  herein,  to Buyer for the benefit of Buyer, Buyer’s member 
systems,  and the retail  member-customers of Buyer’s  member systems, and 

\.VHER€AS, Buyer and SeIIer have  entered  into  discussions  regarding  the  sale and 
purchase of firm electric  capacity and energy from the  Plant,  which  discussions  have led  the 
Parties to  agree to certain hndamental  commercial  principles  and to pursue  negotiations  toward 
a PPA that would incorporate such principles for the purchase by Buyer and the  sale  by Seller, 
on a firm basis, Plant electr ic capacity and energy; 



S a t i o n  1. Duration 

The PP-1 shall become effzctivc upon si-$ng by both Pmizs .  Unlfss rxninated ex ly  
pursuanr TO the t s m s  thereof, thz PP.4 shall continuz in e f f m  through hfay 22,21110 (thz 
"Tern"). 

Ssction 2. Scope 

Substction 2.1 Firm CaDacin 

Besiming n i r h  thz later of the Commercial Operation Datr: of the P k :  25 dzfinzd - bsIov+*, 2nd June 1, 2004 ( " C o m e n c z r n m t  Dats"), for the remainder of the i trm, Seller shall 
provide md Buyer shall purchass 350 MW of firm electric capecity from ~ h z  P l m t  

:!djusted for s ~ ~ ~ o ~ 4  variabiiity 
pzr  thz monthly fim capacity schedds attached hereto as Attachment 1. Scc'n ZTounts 
idmtificd above shalI be definsd as "Firm Capacity." 

"Commercial Operation Tests" means: 



Subsaxion 2.2 E n e r w .  

For thz  period bchwen the Comrnzncement Date and the end o k h e  Tsrm, Szller shaIl be 
obl ip tsd  to x 1 1  and dzl i tw at the DsIivery Point, and Buyer shall bz obhgatzd 10 purchase and 
rtcsi\*e. an amount ofdsctr ic  energy for zach hour scheduled by Buyer up to thc number of  
>(\L-h that corresponds to the h.lLV of Firm Capacity spzcified in Subsecrion ?.!. 

("En2rgy"). 

Subssctidn 2.3 

Subsection 2.4 
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Subsection 2.5 Ressrved F i m  Cuuacity. 

In addition to ;he Finn Capacity specified  in Subsection 2.1 abow,  for the period 
benc-sen the C o m e x i a l  Operation Date md the end of thc Tern,  Seller shall Drovids Buyer, on 
a rsssn-ed firm capaciry option basis, the right to call upon. A - L .  

, up to the d i f f c n c z  behvesn ( i j  Buyer’s then  committzd Firm Capzci ty   mount  and (ii) 
the  thm-fbll MW capebility of  the Plant (said diffzrence hereinafter being &fined 2s “Resen-sd 
Firm Capacity”); 

Subsection 2.6 Exclusivitv. 

For the period between the Commmcement  Date and the end of the Term, the Plant shall 
be dcdicated to providing Firm Capacity and scheduled  Energy as described herein to Buyer, 
except during those psnods when SsIIer is performin,o testing and operational maintmance as 
provided herein. 



Section 3. Price 







Section 4. Scheduling 





Section 5. Outages 

Subsection 5.1 Outages 

.h "Outage" of the Plant shall mean the unavailability of the Plant, eicher in whole or in 
part, caused by  either a Scheduled Outage or an Unscheduled Outags. 

Subsection 5.2 Scheduled Outazes 



Subssction 5.3 Unschfdulsd Outages 

Section 6 .  Failure to Provide or Receive Energy 

Subsection 6.1 Failure of Szller to Provide Enerw.  
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Subsection 6.2 Failure of Buver to Receive Energv. 

Subsection 6.3 



Szction 7 .  

Section 8. 
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Section 9. Dispute Resolution 

The dispute resoluion procedures set forth in this Section 9 shall govern the resolution of 
any dispute, controversy or  claim arising out of, under, or  relating to the PPA (a “Dispute”) 
unless mutually agreed to by the Parties. ’ 
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Section IO. Confidentiality of Shared Information 

The csisting confidentiality agreement behveen Buyer and Seller shall remain in full 
force and effzct while the Parties negotiate the PPA consisrsnt with this agrement.  



Section 1 I .  Buyer’s Support for Need Detemination of the Plant 

Buyer shall provide such support for the peti’tion for determination of need for Buyer’s 
Plant as the Parties mutually agree is necessary to facilitate and expedite the permitting and 
construction of The Plant. If and when the PPA is executed by the Parties, Buyer’s support shall 
include, if deernzd necessary and appropriate, becoming a co-applicant for the requisite 
determination of need for the Plant. 

Section 12. Force Majeure  



Szction 13 Applicable Law 

Section 14 

Section 15 
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Section 16 Ancillary Services 

EXECUTION 

By the signatures of their  authorized  representatives below, Buyer and Seller  commit to 
negotiate in good faith a PPA? which, subject to approval of their respective board of directors 
and the  Rural  Utilities  Service, incorporates the agreed upon hndamental commercial principles 
and mutually agreed  upon general terms and  conditions  which  are  consistent with other power 
purchase agreements. This MOU may be executed in any number of counterparts, such 
counterparts may be transmittcd by either Party to the other Party by facsimile transmission, and 
each executed counterpart or  facsimile transmission  thereof shall have the same force and e!kt 
as an original instrummt. 

CALPIXE ENERGY SERVICES L.P. 
a Dehware  limited partnership 

Name: Bob Alff 
Title: Senior Vice President 

SEhIINOLE ELECTRIC COOPERATIVE, XNC. 
a Florid?&poration *' 
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ATTACHMENT I 

MOBTHLY F R M  CAPACITY SCHEDULE 

February 

I April 
3 53 March 
360 

350 I 

346 
I June I 341 I 

July 340 I 
August 340 

f September 342 
October I 3 47 I 

I November I 355 I 
I December I 360 I 
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ATTACHMENT 2 
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