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LONG-TERM AGREEMENT FOR FULL REQUIREMENTS ELECTRIC SERVICE

This AGREEMENT is dated as of February 7% 2011 (“Effective Date™) and is by and
between Florida Power & Light Company (together with its successors and permitted assigns,
hereinafter referred to as “Company”), and Florida Keys Electric Cooperative Association, Inc.
(together with its permitted successors and permitted assigns, hereinafter referred to as
“Customer”) (Company and Customer each individually referred to herein as a “Party,” or
collectively, the “Parties™).

RECITALS:

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

-WHERKEAS, Customer is a rural clectric cooperative, with its principal place of business
at 91630 Overseas Highway, Tavernier, Florida 33070; '

WHEREAS, Customer currently purchases electric service from Company pursuant to
the Long Term Agreement To Provide Capacity and Energy by Florida Power & Light Company
To Florida Keys Electric Cooperative Association Inc. dated August 15, 1991 as amended
“Superceded Agreement”);

WHEREAS, Customer desires to purchase Full Requirements Electric Service (as
hereinafter defined) from Company to mest Customer’s Retail Load at the Delivery Point (as
hereinafier defined) which purchase shall replace and supersede all electric service previously
provided to Customer by Company pursuant to the Superceded Agreement;

WHEREAS, Company has proposed to supply Full Requirements Eleciric Service,
inciuding generation capacity planning resources associated with such services, to Customer,
subject to the terms and conditions set forth herein; and

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

ARTICLE 1 DEFINITIONS

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

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

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

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

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

“Annual Capacity Availability Factor” has the meaning set forth in Section 3.3(b).
“Billing Demand” has the meaning set forth in Section 4.8(a).

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

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

“Business Day” means a day ending at 5:00 p.m. Eastern Prevailing Time, other than
Saturday, Sunday and any day which is a legal holiday or a day designated as a holiday
by NERC.

“Calendar Year” means a twelve-consecutive-month period commencing at the start of
hour ending (“HE”) 0100 on January 1 and ending at the conclusion of HE 2400 on
December 31,

“CFQ” means the chief financial officer or similar official.
“Change in Control” has the meaning set forth in Section 16.1(e);

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

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

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

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

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

“Confidential Information” means such information about a Party’s business or future
plans and reports or other information compiled or prepared by a Party which is identified
as confidential at the time of disclosure. Notwithstanding the foregoing, the following
shall not constitute Confidential Information:

(a) Information which was already in a Party’s possession prior to its receipt from
another Party and not subject fo a requirement of confidentiality;

(b)  Information which is obtained from a third Person who, insofar as is known to the
receiving Party, is not prohibited from transmitting the information to the Party by a -
coniractual, legal or fiduciary obligation to a Party; and

(c) Information which is or becomes publicly available through no fault of the Party.
“CP Demand” has the meaning set forth in Section 4.8(c).

“Creditworthy Bank” means a bank which satisfies the requitements of being (i) a
member bank of the Farm Credit System, provided such Farm Credit System continues to
be a Government Sponsored Enterprise or (i) a U.S. commercial bank or a foreign bank
with a U.S. branch, or (iii) the National Rural Utilities Cooperative Finance Corporation,
with such banks or entities described in (i1) and (iii), above, having and maintaining a
Credit Rating of at least A~ from S&P or A3 from Moody’s.
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“Credit Rating” means, with respect to any Person on any date of determination, the
respective rating then assigned to its unsecured senior long-term debt obligations (not
supported by third party credit enhancement) by S&P or Moody’s; and if no rating is
assigned to such Person’s unsecured, senior long-term debt obligations by such agency,
the lower of the general corporate credit rating or issuer rating, as applicable, assigned by
such rating agency to such Person.

“Customer” has the meaning set forth in the Preamble.

“Customer Adjusted Load Management Capability” has the meaning set forth in Section
3.6(a).

“Customer Billing Demand Schedule” means the page of Appendix B to this Agreement
entitled “Calculation of Customer’s Billing Demand.”

“Customer CP Demand Schedule” means the page of Appendix B to this Agreement
entitled “Calculation of Customer’s CP Demand.” :

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

“Customer Peak Demand” means that in the immediately preceding Calendar Year, the
single highest 60-minute kW demand measured over a 60-minute period at all of the
Delivery Points.

“Customer Share” means the allocation of costs to Customer, that have been incurred by
Company and assigned as fixed, variable or fuel costs such that the

(1) Customer Share of the annual production fixed costs is as defined in Appendix
B, Sheet A-1 for the applicable period;

(ii) the Customer Share of annual production variable costs is defined as the ratio
of {(a) Customer’s annual Billing Energy expressed in kWh and measured at the
Receipt Points to (b) the Company’s annual net kWh generation and purchases
less kWh sales defined in Appendix B} Sheet A-2 for the applicable period and
measured at the Receipt Points; and

(i) the Customer Share of fuel costs for the applicable period is defined as the
ratio of (c) Customer’s Billing Energy expressed in kWh and measured at the
Receipt Points to (d) the Company’s system net generation as defined in
Appendix C, Paragraph 1(f) expressed in kWh and measured at the Receipt
Points.

“CWIP” has the meaning set forth in Section 4.7(a).
“Debt Service Coverage Ratio™ has the meaning set forth in Appendix D.

“Defaulting Party” means the Party which has caused an Event of Default or with respect
to which an Event of Default has ocourred.
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“Delivery Period” means the period defined in Section 2.2(a).

“Delivery Point” means the point designated on Appendix A, as amended from time to
time in accordance with Section 2.4.

“Direct Load Management” has the meaning set forth in Section 3.6(d).

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

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

“Eastern Prevailing Time” means the prevailing time in the City of Juno Beach, Florida.
“Bffective Date” has the meaning set forth in the Preamble.

“Energy” means three-phase, 60-cycle alternating current electric energy, expressed in
k'Whs,

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

“Event of Default” means those events by or with respect to the Defaulting Party, as set
forth in Section 7.1.

“FPA” means the Federal Power Act, as amended from time to time,
“FERC” means the Federal Energy Regualatory Commission, and any successor entity.

“Florida Keys” means for the purpose of this Agreement that area within Monroe
County, Florida that excludes the Everglades National Park.

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

“FPSC” means the Florida Public Service Commuission and any successor entity.
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“FRCC” means the Florida Reliability Coordinating Council and any successor entity.
“Fuel Adjustment Charge” has the meaning set forth in Section 4.5.
“Fuel Charge” has the meaning set forth in Section 4.5,

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

“Generation Demand Charge” means the monthly charge determined as the product of
the Billing Demand and the Generation Demand Charge Rate.

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

“Generation Energy Charge” means the monthly charge determined as the product of the
Billing Energy and the Generation Energy Charge Rate.

“Generation Energy Charge Rate” means the rate in $/kWh determined from Schedule A-
2 of the Generation Demand Charge and Generation Energy Charge Formula Rate set
forth in Appendix B that is used to calculate the Generation Energy Charge.

“Generation-Related Services” means those ancillary generation services set forth in
Schedules 3 through 6 of the OATT required to maintain reliability within and among the
control areas affected by the transmission service in the transmission of Full
Requirements Electric Service. :

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

“HE” means hour ending.

“Interconnection Agrecment” means the Revised Interconnection Agreement, as may be
further revised from time to time, among Florida Power & Light Company, Florida Keys
Electric Cooperative, Inc., and the Utility Board of the City of Key West, Florida, dated
April 29, 1998. '

“Investment Grade Credit Rating” means a Credit Rating from each of S&P and Moody’s
equal to or higher than “BBB-” by S&P (or its equivalent under any successor rating
category of S&P) and/or “Baa3” by Moody’s {(or its equivalent under any successor
rating category of Moody’s . .

“kW” means kilowatt.
“k'Wh” means kilowatt-hour.

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

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

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

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

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

“Members” means the Persons taking retail electric service from Customer, any retail
customer or member of Customer, any Person that takes retail electric service from

5
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Customer pursuant to a franchise or similar arrangement granted to Customer or any
Person that Customer has a statutory, contractual or other right or obligation to provide
retail electric service, in each case irrespective of whether such Persons are members of
Customer.

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

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

“Moody’s” means Moody’s Investors Service, Inc. and its successors.
“MW” means Megawatt.
“MWh” means Megawatt-hour.

“NERC” means the North American Electric Reliability Corporaﬁon and any successor
entity. ' :

“Non-Defaulting Party” means, with respect to an Event of Default, the Party that is not
the Defaulting Party. '

“OATT” means the Transmission Provider’s Open Access Transmission Tariff on file at
FERC, as amended from time to time.

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

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

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

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

“Qualifyin'g Facility;’ shall mean a qualifying small power production facility or a
qualifying cogeneration facility as defined in Section 210 of the Public Utility Regulatory
Policies Act of 1978 and FERC’s implementing regulations, as amended from time to
time.

“Renewable Benefits” has the meaning set forth in Section 3.5(a).

“Required Amount” has the meaning set forth in Section 6.A3(b).
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“Retail Competition” means that Company no longer has the exclusive right to serve
Company’s Customers as a class in its service territory and that instead alternative
suppliers of capacity and energy are entitled to make sales directly to such retail end-use
customers, “Retail Competition” does not refer to the loss of Company’s Customers
whether to a municipal entity, electric cooperative, investor owned utility or otherwise in
the event of a change in Company’s service territory boundaries, such that Company’s
retail end-use customers located within a geographically distinct portion of its service
territory will be served by a different electric supplier.

“Retail Load” means Energy metered at the Delivery Point to meet all requirements of
Customer’s Members for Energy as described in Appendix A, taking into account losses
within the Customer’s system.

“ROE” has the meaning set forth in Section 4,7(b).

“RPS Compliance Costs” has the meaning set forth in Section 3.5(a).
“RPS Requirement” has the méaning set forth in Section 3.5(a).

- “Rules” has the meaning set forth in Section 15.4(aj.

“RUS” means the Rural Utilities Service of the United States Depariment of Agriculture
or any agency succeeding to the functions of RUS.

“S&P” means Standard & Poor's Ratings Services, a Standard & Poor's Financial
Services LLC company and its successors.

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

“Superceded Agreement” has the meaning set forth in the Recitals,

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

“Term” has the meaning set forth in Section 2.1,
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“Transmission Provider” means the entity or entities that transmit the Full Requirements
Electric Service, and provide certain Ancillary Services associated with the delivery of
Full Requirements Electric Service, from the Receipt Points to the Delivery Points,

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

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

“Worksheet” has the meaning set forth in Section 6.2.

ARTICLE 2 TERM, SERVICE, DELIVERY PROVISIONS AND CONDITIONS
PRECEDENT

2,1 Term. The term of this Agreement shall begin as of the Effective Date and
extend through and include the end of the Delivery Period (the “Term”™); provided,
however, Company shall have no obligation to provide Full Requirements Electric
Service unless and until the conditions precedent set forth in Section 2.5 have been
satisfied or waived. Prior to the commencement of the Delivery Period, the rights and
obligations of the Parties shall be limited to those rights and obligations set forth in the
Sections and Articles enumerated in the first paragraph of Section 2.5. To the extent Full
Requirements Electric Service has been provided and the Delivery Period has
commenced, whenever the Term of this Agreement ends, subject to Section 17.10, the
applicable provisions of this Agreement shall continue in effect for one (1) year to the
extent necessary to provide for final accounting, billing (including any “true-up” billing
provided for in this Agreement), billing adjustments, resolution of any billing disputes,
realization of any collateral or other security, set-off, final payments, or payments
pertaining to liability and indemnification obligations arising from acts or events that
occurred in connection with this Agreement during the Term. Nothing in this Section is
to be construed as extending the time permitted to raise Disputes or as extending the
peried for providing Full Requirements Electric Service,

2.2 Delivery Period.

(a) The “Delivery Period” means the period commencing the first day of the calendar month
following the satisfaction or waiver of the Conditions Precedent in Section 2.5(a), and
extending thereafter through December 31, 2031, from HE 0100 through HE 2400 Eastern
Prevailing Time, and extending further thereafter through December 31, 2051 (an additional
period of twenty (20) Calendar Years) unless (i) this Agreement is terminated earlier in
accordance with Section 2.2(b), hereof, in which event the Delivery Period shall automatically
terminate and expire by its terms as of HE 2400 Eastern Prevailing Time on the effective
termination date set forth in the notice provided for in Section 2.2(b); or (ii) an Early
Termination Date becomes effective in accordance with the provisions of Section 7.2 of this
Agreement, in which event the Delivery Period shall automatically terminate and expire by its
terms as of HE 2400 Eastemn Prevailing Time on the Early Termination Date. In no event
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shall the Delivery Period commence on or before the satisfaction or waiver of the conditions
precedent set forth in Section 2.5,

(b} This Agreement may be terminated effective on the last day of any Calendar Year on or
after December 31, 2031 at HE 2400 by either Party giving the other Party at least seven (7)
years prior written notice.

(c) Upon termination of service under this Agreement pursuant to the provisions of Section
2.2(b) or Section 7.2, if Company has a wholesale requirements tariff of general application on
file with the FERC, and such tariff, according to its terms, is potentially applicable to the
Customer, subject to the provisions of the then-effective FERC eleciric tariff, Customer may
request Company to provide wholesale electric service to Customer pursuant to Company’s
then-effective FERC electric tariff, or applicable successor rate schedule; however, nothing in
this Section 2.2(c) or in any other provision of this Agreement shall be construed as requiring
Company to provide any service, including without exception any capacity and encrgy beyond
the termination of this Agreement under the terms and conditions of this Agreement, Nothing
in- this Section 2.2(c) shall be construed as affecting, in any way, Company’s right to
unilaterally file for changes in the rates, terms, and conditions of iis FERC electric tariff of
general application, as described above in this Section 2.2(c), or Customer’s rights to
participate in and to oppose such filing, pursuant to Section 205 of the FPA and the FERC’s
regulations thereunder. Customer agrees unconditionally that: (1) it will not request any
regulatory authority to require Company to continue service under this Agreement beyond the
Term specified in Section 2.1; (2) it will not lend support or aid to any other person or party to
require Company to continue service under this Agreement beyond the Term specified in
Section 2.1; and (3) it will support before all regulatory authorities the termination of this
Agreement and the canceliation of the associated rate schedules in accordance with the
provisions specified in this Article 2. By entering into this Agreement, Company does not
commit to plan its system fo meet Customer’s loads served hereunder beyond the Term of this
Agreement and does not assure Customer that capacity on Company’s system will be
available for Customer’s use beyond the Term.

2.3 Planning.

(a) The Parties understand and agree that, as a result of this Agreement and subject to the
satisfaction or waiver of the conditions precedent set forth in Section 2.5, Company shall plan
to provide Full Requirements Electric Service to Customer during the Delivery Period of this
Agreement. Upon the termination or expiration of this Agreement, in addition to such rights
and obligations enumerated elsewhere in this Agreement, the grant of any and all rights and
- interest to Company to supply Full Requirements Electric Service under this Agreement shall
cease. Customer and Company shall cooperate, in advance to the extent possible, to make all
necessary filings with the Transmission Provider and to perform all other acts necessary to
transfer all such rights and interests back to Customer in a timely manner.

(b) At the end of the Term of this Agreement (whenever such event shall occur), Company’s
obligation to serve Customer under this Agreement shall automatically terminate by the terms
of this Agreement, and Customer expressly waives any and all rights to raise in any forum a
claim that Company must provide any level or amount{ of service (including Full
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Requirements Electric Service) to Customer under the terms and conditions of this Agreement
subject to the provisions Section 2.2(c).

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

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

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

{a) Customer has been granted transmission service from the Receipt Points to the Delivery
Point by the Transmission Provider reasonably acceptable to Customer, including the
designation of this Agreement as a “Network Resource” (as such term is defined in the OATT)
on or before April 30" 2011 and the Customer and Transmission Provider shall have executed
a Network Integration Transmission Service Agreement (“NITS Agreement”) pertaining to
which the FERC shall have issued an order accepting or approving the NITS Agreement for
filing and permitting it to become effective as filed or on such modified terms as are
reasonably agreeable to Customer and Company.

(b) On or before February 28" 2010, Company shall have filed this Agreement and the notice
of termination of the Superceded Agreement with FERC. '
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(c} On or before April 30™ 2011, FERC shall have issued an order accepting or approving
this Agreement for filing and permitting it to become effective as filed without modification,
suspension, investigation or any condition (including setting this Agreement, or part thereof,
for hearing) unacceptable to Company in its sole discretion and FERC shall have issued an
order accepting or approving the termination of the Superceded Agreement as filed without
modification, suspension, investigation or any condition (including setting the Superceded
Agreement, or part thereof, for hearing) unacceptable to Company in its sole discretion,

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

2.7  Termination for Failure of Condition Precedent.

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

Customer expressly waives any and all rights to raise in any forum a claim that Company
must provide service (including without limitation Full Requirements Electric Service) to
Customer under: ‘

@ any terms or provisions of this Agreement; or

(i)  except as provided in Section 2.7(c) of this Agreement, any previous agreements,
if any, between Customer and Company, including, but not limited to, any previous
electric service agreements, any settlement agreements resolving FERC proceedings or
any settlement agreements resolving any State or Federal court suits.

(b) In the event that FERC issues an order requiring modifications or conditions on its
acceptance or approval of this Agreement or the NITS Agreement and Company does not,
within 90 days of order issuance, provide written notice to Customer that such modifications
are acceptable.to Company in its sole discretion, then the Parties shall negotiate in good faith
to accommodate such modifications or conditions to the Agreement or the NITS Agreement.
Such modifications shall endeavor to restore the Parties to the relative economic positions of
the Parties when they entered into the Agreement. If the Parties are unable to reach agreement
after a reasonable period of negotiations (not to exceed 60 days), then this Agreement, except
for those provisions that expressly survive, shall terminate automatically under the terms of
this Agreement without any need by either Party to declare an Early Termination Date or take
any further action, and this Agreement shall have no further force and effect.
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(c) In the event of a termination pursuant to section 2.7(a) or (b), and (notwithstanding the
provisions of section 2.7(d)) in the event that service under the Superseded Agreement has not
been terminated, Company shall continue to provide, and Customer shall continue to purchase,
service under the rates, terms and conditions of the Superseded Agreement,

(d) Notwithstanding any provision of this Agreement to the contrary, in the event this
Agreement terminates pursuant to this Section 2.7, subject to Section 17.10, the Parties shall
be released and discharged from any and all obligations arising or accruing hereunder from
and after such date and shall not incur any additional liability to each other as a result thereof,
except to the extent of any claims arising with respect to Section 2.7, Article 10 or Article 13.
With respect to any such claims, Articles 1, 7, 10, 13, 15, 17 and 19 shall survive and continue

to apply.
ARTICLE 3 SALE AND PURCHASE
31 Full Requirements Electric Service.

{a) During the Delivery Period, except as permitted by Sections 3.3, 3.4, 3.5, 3.6 and 3.7,
Company shall sell and deliver to Customer and Customer shall receive and purchase from
Company, Full Requirements Electric Service at the Receipt Points sufficient to serve
Customer’s Retail Load at the Delivery Point, as such load may be verified by Company. Asa
provider of Full Requirements Electric Service, Company is solely responsible for satisfying
all requirements and paying all costs incurred or to be incurred to provide Full Requirements
Electric Service to the Receipt Points and Customer shall pay for such Full Requirements
Electric Service as provided in this Agreement, including without limitation as provided in
Article 4.

(b) Company understands that Customer’s Retail Load may change from time to time.
Subject to Sections 3.3, 3.4, 3.5, 3.6 and 3.7, except as specifically provided herein, at no time
during the Delivery Period shall Customer use, directly or indirectly, including through any of
its Affiliates (i) constructed or purchased generation resources, (ii) power purchases or power
purchase agreements, ot (iii) any other source of generation, energy or capacity to reduce or
supply Customer’s Retail Load, provided, however, that Customer may use Customer-owned
generation facilities or the output of other generation to serve Retail Load in the event that
Company is precluded, in whole or in part, from providing Full Requirements Service as a
result of Force Majeure, or in the circumstances described in Sections 3.10 or 16.3. Except to
the extent arising from a Force Majeure or as set forth in Sections 3.10 or 16.3, Company is
responsible for Full Requirements Electric Service regardless of changes in Retail Load
arising from daily fluctuations, increased or decreased usage, extreme weather and/or similar
events. Notwithstanding the foregoing, the provisions of items (i), (ii) and (iii) above shall not
apply to energy obtained by Customer from any generation resource during any period when
(x) the FRCC (or other successor entity with similar responsibilities) declares a “Generating
Capacity Emergency”, as such term is defined in the FRCC Generating Capacity Shortage
Plan adopted by the FPSC in April 2003, (y) the Transmission Provider has requested a
curtailment of Customer’s Retail Load for any reason other than economic curtailment or (2)
the Customer as operator of the transmission facilities owned by Customer and/or as operator -
of transmission facilitics owned by the Utility Board of the City of Key West determines a -
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reduction in Full Requirements Electric Service is necessary for any reason other than an
economic curtailment.

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

(d) Customer shall not resell the Full Requirements Electric Service purchased hereunder
except to its Retail Load.

3.2  Transmission Service and Ancillary Services.

(a) It is Customer’s responsibility to arrange and pay for, enter into and maintain all
necessary agreements for the delivery and transmission of Full Requirements Electric Service
under this Agreement at and from the Points of Receipt to the Delivery Points (and at and
from the Delivery Points) for the Term and to arrange and pay for transmission and Ancillary
Services for (and enter into and maintain all necessary agreements for) the delivery of Energy
under this Agreement at and from the Points of Receipt to the Delivery Points (and at and
from the Delivery Points), including without limitation the designation of this Agreement as a
“Network Resource” (as such term is defined in the OATT). Except as set forth in this Section
3.2(a), there shall be no reduction in Customer’s payment or performance obligations under
this Agreement as a result of curtailments, interruptions, or reductions of transmission service
or Ancillary Services at and from the Points of Receipt to the Delivery Points (or at and from
the Delivery Points), whether as a result of Force Majeure or otherwise, However, in the event
that Energy to be delivered to Customer hereunder cannot be delivered because of
contingencies or limitations due to Force Majeure, curtailments, interruptions, or reductions of
transmission service or Ancillary Services at and from the Points of Receipt to the Delivery
Points (or at and from the Delivery Points) for a period greater than an entire calendar billing
month, the Generation Demand Charge and Generation Energy Charge specified in Section
4.9 for that calendar month shall be zero.

(b) Customer shall enter into, and file with the Transmission Provider and other applicable
entities, all documents necessary for Customer to fulfill its obligations to take Full
Requirements Electric Service at and from the Points of Receipt.

(c¢) Notwithstanding any contrary provision set forth in this Agreement, in the event of a
failure to perform, breach or default by Company of any of its obligations in its capacity as the
Transmission Provider such failure, breach or default shall not constitute a failure to perform,
breach or default of Company’s obligations under this Agreement. Any liability or obligations
of Company in its capacity as Transmission Provider shall be solely as set forth in any
transmission services agreement between Customer and Transmission Provider or as set forth
under the OATT.
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(d) Each Party shall provide the other Party access to information the other Party reasonably
requests to facilitate the administration of this Agreement with respect to the Transmission
Provider.

33 Qualifying Facility Purchases.

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

(b) If Customer is receiving electrical output from a Qualifying Facility connected directly to
Customer’s electric system, Customer shall pay the Qualifying Facility directly for all such
services, Customer’s monthly Billing Energy calculated pursuant to Section 4.8(b) of this
. Agreement shall not include any amounts of energy purchased by Customer from the
Qualifying Facility; but the calculation of the Generation Demand Charges that Customer is
obligated to pay Company shall be computed as though Company were serving that portion of
the Retail Load displaced by Customer’s receipt of electric output from any Qualifying
Facility. In calculating the Generation Demand Charge paid by Customer, the Billing Demand
{and the Customer Billing Demand Schedule set forth as part of Appendix B) and the CP
Demand (and the Customer CP Demand Schedule set forth as part of Appendix B) shall
include any purchases made or electrical output received by Customer from any Qualifying
Facility, reduced by an amount of up to five (5) MW in the aggregate for the amount of any
purchases made or electrical output received by Customer from all Qualifying Facilities as
further described in Sections 4.8(a) and 4.8(c). The calculation of the Generation Demand
Charge that Customer is obligated to pay Company under Article 4, shall continue to be
computed as though Company were serving that portion of the Retail Load displaced by
Customer’s receipt of output from any Qualifying Facility until such time that the FPSC, in a
proceeding, recognizes Company’s generation that has been displaced by any such Qualifying
Facility as being needed and serving to satisfy Company’s system wide generation
requirements for the benefit of Company’s Customers and permits Company to recover the
costs (including ROE) associated with any such displaced generation through the retail rates
payable by Company’s Customers. To the extent such a finding has been made by the FPSC,
in the event that the Qualifying Facility fails to maintain an Annual Capacity Availability
Factor of at least eighty-five percent (85%) over the previous twelve-month period during the
Term, Company shall have the right to reinstitute the Generation Demand Charge until such
time, if ever, as the Qualifying Facility again achieves an Annual Capacity Availability Factor
of at least eighty-five percent (85%). The term “Annual Capacity Availability Factor” shall
mean, for purposes of this provision, (x) the sum of the capacity that is deemed available from
generation (subject to certification or audit rights of Company) from the applicable Qualifying
Facility during each hour of the previous twelve months, divided by (y) the sum of the rated
capacity as recognized by the FRCC for each hour of the previous twelve months for the
applicable Qualifying Facility, Until a full twelve months have elapsed for purposes of the
aforementioned calculation, the months that have occurred to date shall be used for purposes
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of defining the Annual Capacity Availability Factor. As a result, the Annual Capacity
Availability Factor formula can be summarized as follows:

Annual Capacity Availability Factor =

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

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

(d) Customer shall not engage in activities to promote the construction or installation of any
Qualifying Facility. ‘

3.4  Distributed Generation and Renewable Energy Resources.

{a) Customer shall notify Company of the proposed purchase or receipt of energy and/or
capacity to be delivered to Customer’s electric system from any distributed generation
resource or any renewable energy resource (e.g., solar, wind, hydrostatic, hydrokinetic, fuel
cells, biomass, etc.) of a Member of Customer, or the Customer, that is connected directly to
Customer’s electric system on Customer’s side of the Delivery Point. Notification shall be in
writing as soon as practical, but at least ninety (90) days prior to the commencement of the
purchase. Company shall not be obligated to purchase from any renewable energy resource or
distributed generation on Customer’s system. Customer's monthly Billing Energy calculated
‘pursuant to Section 4.8(a) of this Agreement shall not include any amounts of energy
purchased by Customer from such renewable energy resource or distributed generation
resources; but, the calculation of the Generation Demand Charges that Customer is obligated
to pay Company shall be computed as though Company were serving that portion of the Retail
Load displaced by Customer’s receipt of clectrical output from any renewable energy resource
and distributed generation resource. In calculating the Generation Demand Charge paid by
Customer, the Billing Demand (and the Customer Billing Demand Schedule set forth as part
of Appendix B} and the CP Demand (and the Customer CP Demand Schedule set forth as part
of Appendix B) shall include any purchases made or electrical output received by Customer
from any renewable energy or distributed generation resource, reduced by an amount of up to
five percent (5%) of Customer Peak Demand in the aggregate for the amount of any purchases
made or elecirical output received by Customer from all such renewable energy and
distributed generation resources as further described in Section 4.8(a) and 4.8(c).

(b) During any period when the FRCC (or other successor entity with similar
responsibilities) declares or has declared a “Generating Capacity Emergency”, as such term is
defined in the FRCC Generating Capacity Shortage Plan adopted by the FPSC in April 2003,
or during the period when the Transmission Provider has requested a curtailment of
Customer’s Retail Load for any reason other than economic curtailment, Customer’s Billing
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Demand shall be reduced by the full amount of the capacity received by Customer from all
renewable energy and distributed generation resources without regard to the five percent (5%)
cap on the Billing Demand reduction otherwise applicable pursuant to Section 3.4(a).

35 Renewable Portfolio Standards.

(a) If Company is required by Law to meet the requirements of any renewable (including
without limitation clean energy) portfolio standards, including but not limited to the obligation
to maintain a specific amount of renewable energy and/or renewable energy credits (“RPS
Requirement™), Company shall comply (as described in this Section 3.5(a)) with such RPS
Requirement and, in addition, Customer shall comply with the same terms and conditions of
such RPS Requirement applicable to the Company in order to facilitate Company’s
compliance with Company’s RPS Requirement. Subject to the conditions set forth in Sections
3.5(b) through 3.5(d), during the Delivery Period, Customer shall meet this obligation to
comply with the RPS Requirement applicable to Company by paying its Customer Share of
any and all costs and expenses associated with Company’s compliance with the RPS
Requirement, including but not limated to: (1) any investments by Company in renewable
generation, including a return on equity equal to the ROE, and related operation and
maintenance expenses; (ii) any capacity, energy and/or renewable credits acquired through
purchase power agreements; (iii) the purchase of any renewable emergy credit(s) and/or
renewable energy; and (1v) any costs, expenses, charges, fees, assessments and/or Taxes of the
type recoverable through Article 4 and Appendices B and/or C (collectively, “RPS
Compliance Costs”). The Customer Share of the costs associated with Company’s compliance
with the RPS Requirement shall be charged to Customer as part of the Monthly Bill for Full
Requirements Electric Service (and at the request of Customer on no more than an annual
basis shall be separately itemized) provided, however, in its Monthly Bill, Customer shall
receive a credit for its Customer Share, if any, of income received by Company from the sale
of Renewable Benefits to third parties. Unless and until the RPS Requirement is implemented
in Florida, both Parties acknowledge that it is unknown as to whether such a requirement will
apply only to generators, to load serving entities or to both generators and load serving
entities. As a result, to the extent that the RPS Requirement applies to Customer as well as
Company such that Customer is required to make a’ separate demonstration of compliance,
Company and Customer shall use commercially reasonable efforts to transfer to Customer its
Customer Share of any renewable energy credits and similar related renewable portfolio
credits that are created by statute as a result of the enactment of the RPS Requirement
(“Renewable Benefits”) such that Company and Customer are both able to mufually satisfy
their respective renewable portfolio standard obligations; provided, however, that Company
(following any such transfer) is released of any obligation to make a separate demonstration of
compliance for the Customer Share of Company’s generation or load (whether due to the
generation required to support Retfail Load or otherwise). Notwithstanding anything contained
in this Agreement to the contrary, to the extent that the FPSC determines that Company’s
customers are incurring an incremental cost burden as a result of Customer’s RPS Compliance
Costs allocation and/or RPS Requirement’s benefits allocation under this Section 3.5, and the
FPSC disallows (either during or following the expiration of the Term) the recovery of such
mmcremental costs from Company’s retail customers, all such disallowed costs shall be paid by
Customer to Company, providing that the Company shall not raise any objection to Customer

seeking the right to participate for the sole purpose of addressing such FPSC disallowance, by
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intervention or otherwise, in any FPSC proceeding in which such issues are addressed, to take
any position Customer in its sole discretion deems necessary to dispute the FPSC’s
determination to ‘disallow the recovery of such incremental costs from Company’s retail
customers, and to seek judicial review of any such FPSC action. The preceding sentence shall
continue to apply as a Customer obligation pursuant to subsection (b), below notwithstanding
any termination or expiration of this Agreement.

(b) Company’s obligations to Customer with respect to the RPS Requirement as set out in
this Section 3.5 shall terminate upon expiration or termination of this Agreement provided,
however, Customer shall continue to pay its Customer Share of the RPS Compliance Costs fo
Company following the termination, for reasons other than expiration, of the Agreement if, but
only if, (i) Company first offers to sell at market value (or, in the event that a market value is
not available or discoverable, at net book value), and Customer declines to purchase
Customer’s Customer Share of the assets, attributes, rights, credits, energy, capacity or other
means by which Company meets the RPS Requirement and for which RPS Compliance Costs
are mcurred, or (ii) Company otherwise is unable to sell such assets, rights, credits, energy,
capacity or other means of RPS Requirement compliance, provided further that, if required to
continue to pay, Customer shall continue to pay for so long, but only for so long as Company
continues to incur such RPS Compliance Costs associated with Customer’s Customer Share,
and provided further, that, notwithstanding anything else contained herein, Customer shall
receive a credit, if any, for its Customer Share of income received by Company from its sale
of the Customer Share of the Renewable Benefits to third parties. Customer’s Customer Share
of the RPS Compliance Costs shall exclude RPS Compliance Costs atiributable to any
renewable energy. power purchase agreements entered into by Company following the
expiration or termination of the Term and any renewable energy generating resources acquired
or constructed by Company following the expiration or termination of the Term.

(¢) In no event shall Company be obligated to meet any renewable portfolio standards
imposed upon or adopted by Custorner that are different from those standards that are imposed
by Law upon or adopted by Company.

(d) If Company determines, in its sole discretion (at any time during the Term), that it cannot
accommodate Customer’s renewable portfolio standard requirements due to (i) any inability to
recover costs (including without limitation ROE) associated with Customer’s Customer Share
of Company’s RPS Requirements, or (ii) any other legal or regulatory reasons, Customer shall
be entitled to take such actions as Customer, in its sole discretion, deems necessary and
appropriate to meet its own renewable portfolio standards. Subject to the limitations detailed
in Section 3.4 nothing in this Agreement shall preclude Customer from planning, acquiring
and/or installing resources with which to meet a RPS Requirement applicable to Customer
provided that such resources shall not be operated or dispatched by Customer until after the
termination of this Agreement or Company’s determination pursuant to the preceding
sentence,

3.6 Load Management.
(a) Customer and Company agree that, in determining the Load Management impact on the
Generation Demand Charge Rate in Appendix B, the Customer Adjusted Load Management
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Capability (as defined below) for each month of the applicable Calendar Year shall be used to
calculate the adjustments to the Generation Demand Charge Rate. For purposes of this
Agreement, the term “Customer Adjusted Load Management Capability” shall be an amount
equal to the lower of (x) or (y), where (x) is five percent (5%) of Customer’s actual Full
Requirements Electric Service coincident with the peak hour of Company’s Suramer Months
or Winter Months, as applicable, depending upon whether such month is a Summer Month or
a Winter Month, with the effect of any Customer Load Management activated removed; and
where (y) is Customer’s actual Load Management capability for the Summer Months or
Winter Months, as applicable, depending on whether such month is a Summer Month or a
Winter Month. Customer’s actual Load Management capability shall be Customer’s
documented Load Management capability during such month until such time as Company .
conducts a verification test as set forth in Section 3.6(g), below, or until Company actually
requests Customer implement all of Customer’s Load Management capability during such
month taking into account actual load conditions at the time of implementation. In the event
Customer is required by Law to increase its Load Management capability, Customer Adjusted
Load Management Capability shall be an amount equal to the lower of (%) or (y), where (x) is
the amount required by Law; and where (y) 1s Customer’s actual Load Management capability
for the Summer Months or Winter Months, as applicable, depending on whether such month is
a Summer Month or a Winter Month, as determined in accordance with this Section 3.6(a);
provided, however, that Customer shall never receive an adjustment to its Generation Demand
Charge Rate that is less than the adjustment produced by the Customer Adjusted Load
Management Capability.

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

For example, if in 2012, with no Load Management capability activation (i) the sum of
Customer’s monthly coincident peaks adjusted for losses totaled 600 MW, (ii) Customer’s
" Adjusted Load Management Capability was 3 MW for the Summer Months and 5 MW for the
Winter Months; (iii) the sum of Company’s monthly coincident peaks (which includes the sum
of Customer’s monthly coincident peaks adjusted for losses) totaled 240,000 MW, and (iv)
Company’s Load Management capability for the Summer Months was 1810 MW and 2295
MW forthe Winter Months (which does not include Customer’s Adjusted Load Management
Capability); then in determining the Generation Demand Charge Rate in Appendix B,
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schedule A-1, the value for Customer monthly coincident peaks would be 554 MW (600 MW
— 7x3 MW — 5x5 MW). The value for Company (total of 12 monthly coincident peak firm
MWs @ generator) would be 215,809 MW (240,000 MW — 7x3 MW — 5x5 MW — 7x 1810
MW - 5x 2295 MW).

(c) Customer and Company agree that during the Delivery Period Company shall have the
right to call on Customer’s Load Management capability. Customer will, consistent with
Customer’s Load Management Program, implement Load Management as requested by
Company within those time-frames described in Section 3.6(d) below. During the Delivery
Period, Customer will not implement or utilize any Customer Load Management capability at
any time unless requested by Company or when (i) the FRCC (or other successor entity with
similar responsibilities) or the Transmission Provider has requested a curtailment of
Customer’s Retail Load for any reason other than economic curtailment or (ii) the Customer as
operator of the transmission facilities owned by Customer and/or as operator of transmission
facilities owned by the Utility Board of the City of Key West reasonably determines a
reduction in Full Requirements Electric Service is necessary to maintain system stability or
reliability reasonably necessary to relieve the increased transmission related costs identified in
Section 5.1. During the Delivery Period, Company agrees to utilize Customer Load
Management with respect to frequency and duration in accordance with Customer’s Load
Management program, and consistent with how Company utilizes Company’s Load
Management in Dade County, Florida. However, nothing contained herein this Agreement
shall require Company to utilize Customer Load Management on any occasion or at all and
Company reserves the right to make use of Customer Load Management only where
practicable for Company.

{(d) Customer, consistent with Customer’s Load Management program, agrees to activate all
load reduction that can be activated remotely by Customer electronically (*Direct Load
Management”) within fifteen (15) minutes of Company’s electronic request to have the Direct
Load Management reduction ramped in at the applicable Delivery Points following such
request by Company, and to maintain such load reduction for the full duration requested by
Company in accordance with Customer’s Load Management program.

(e) Customer agrees to provide load reduction available from Customer’s Members from
whom Customer has a contractual right to request a reduction of load scheduled load
management at the Delivery Points within one (1) hour, following the request by Company,
and maintain such load reduction for the full duration requested by Company permissible
under Customer’s l.oad Management program,

(f) Customer agrees to be responsible for all costs incurred to implement Load Management
on Customer’s side of the Delivery Points. '

{g) Customer agrees that Company may conduct verifications tests, in accordance with
Appendix F, to ascertain the amount of actual Load Management capability to be used in
determining the Customer Adjusted Load Management Capability in Section 3.6(a), above.
Such verification tests shall be conducted by Company and shall take into account load
conditions at the time of the test. Company may schedule one test during the Summer Months
and one test during the Winter Months at Company’s expense each Calendar Year for
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continuing verification of said capability. Company shall provide Customer at least ten (10)
Business Days notice of the proposed date and time for any test. Customer shall, within five
(5) Business Days of receiving notice, advise Company whether it agrees to the proposed date
and time for the test or, if not, Customer shall agree to a date and time (Monday through
Friday, excluding holidays, between 7:00 A.M. and 6 P.M.) within five (5) Business Days of
Company’s proposed test date.

(h) The Parties recognize that local weather conditions will impact Customer’s Load
Management capability. Customer will be notified of the results of a verification test or a
Load Management request and Customer may elect to have a confirmatory test performed by
Company, at Customer’s expense, within thirty (30) calendar days of such notification in order
to demonstrate its Load Management capability. Any such test will be conducted and
scheduled consistent with Section 3.6(g) and the results of such test shall be used to calculate
the Customer Adjusted Load Management Capability. Company shall use commercially
reasonable efforts to minimize the costs of such confirmatory tests.

377 Environmental. Except with respect to its Customer Share of any renewable
energy credifs pursuant to Section 3.5, Customer shall acquire no rights, title or interest in
any emission allowances or other environmental credits that may be issued, under the
Clean Air Act or otherwise, and whether pursuant to state or federal law, as a result of
purchases of Full Requirements Electric Service from Company under this Agreement;
provided, however, in its Monthly Charges for Full Requirements Electric Service,
Customer shall receive a credit for its Customer Share of the value, if any, received by
Company and bear its Customer Share of the burden, if any, of any costs incurred by
Company with respect to emission allowances or other environmental credits as allocated
pursuant to the cost-of-service formulas set forth in Asticle 4, Appendix B and Appendix
C. Customer shall also be responsible for and pay its Customer Share of any other costs,
charges or expenses incurred by Company with respect to applicable environmental
compliance and emissions standards, regardless of whether such costs, charges or
expenses are incurred in the form of a fee, levy, license charge, permit charge, Tax,
carbon tax, allowance or any other cost, charge or expense or similar assessment,
provided that Customer shall not be responsible for any liability or costs to the extent
resulting from a violation of any environmental compliance standard law or regulation
caused solely by the actions or inactions of Company.

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

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

(b) In that event that the output of any individual Qualifying Facilities, renewable energy
resource, Customer or Member owned renewable energy generation and/or distributed
generation capacity is less than 100 kW, then Customer need not meter such generation’s
hourly output and for the purpose of calculating the Generation Demand Charge such
generation shall be treated as delivering 100% of it nameplate capacity on an hourly basis at
the time of the Customer’s monthly Billing Demand and Customer’s monthly CP Demand.

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

3.16 Customer Rights In Service Interruption.” If the Partics determine that

. Company is not able to serve all or a portion of the Customer load due to transmission
limitations, weather related conditions, or other circumstances, including but not limited
to a FRCC declared “Generating Capacity Emergency” and the other circumstances
identified in Section 3.1(b), Customer shall be allowed to use Customer-owned
generating facilities or the output of other generation.

ARTICLE 4 MONTHLY CHARGES AND BILLING

4.1  General Principles Regarding Monthly Charges For Full Requirements
Electric Service. The Monthly Charges for Full Requirements Electric Service supplied
to Customer by Company hereunder during the Delivery Period of this Agreement shall
include a Generation Demand Charge, a Generation Energy Charge (collectively, the
“Generation Demand and Generation Energy Charges™), a Customer Charge and a Fuel
Charge, all calculated in accordance with the terms of this Article, together with other
charges set forth in this Agreement and subject to all other terms and conditions
contained in this Agreement. For each Calendar Year, the Generation Demand and
Generation Energy Charges for which Customer is responsible shall be determined using
data from Company’s FERC Form No. 1 for that Calendar Year, the costs as identified in
the cost-of-service formulas set forth in Appendix B hereto and the ROE as specified in
Section 4.7(b). Because of the time lag in availability of the FERC Form No. 1 data,
Generation Demand and Generation Energy Charges will initially be assessed based on
estimated monthly charges, and a “true-up” will subsequently be conducted for each
Calendar Year, as provided in Section 4.4 hereof. The Generation Energy Charge shall
exclude costs recovered through the Fuel Charge and the Fuel Adjustment Charge that
are included in Appendix C attached hereto. All fucl-related costs shall be recovered
through the Fuel Charge, which shall be “trued-up” to more current actual fuel-related
costs by means of the Fuel Adjustment Charge set forth in Section 4.5 hereof. The
Generation Demand Charge Rate used to calculate the “Generation Demand Charge” and
the Generation Energy Charge Rate used to calculate the “Generation Energy Charge”
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shall be determined pursuant to the cost-of-service formulas set forth in Appendix B
hereto. The monthly charges used to calculate the “Fuel Charge” and the “Fuel
Adjustment Charge” shall be determined pursuant to the formulas set forth in Appendix
C hereto. These formulas will be used for calculation of both estimated and actual
(“trued-up™) charges. In no event shall the costs for Generation Related Services be
recovered twice from Customer through inclusion both in the costs used to derive the
Generation Demand Charge or the Generation Energy Charge in Appendix B and also in
the payments by Customer to the Transmission Provider for Ancillary Services.

42  Customer Charge. Customer shall pay a monthly charge of $2,500.00 per
Delivery Point (“Customer Charge™).

43  Estimated Generation Demand Charge and Generation Energy Charge. The
estimated Generation Demand Charge Rate and the estimated Generation Energy Charge
Rate shall be developed for each Calendar Year. Each Calendar Year the estimated
Generation Demand Charge Rate and the estimated Generation Energy Charge Rate used
to calculate the Generation Demand Charge and Generation Energy Charge applicable for
the months of July through December of the current Calendar Year and the months of
January through June of the following Calendar Year shall be determined by Company,
pursuant to Appendix B, prior to the 31st day of May, provided to Customer by June 1st
for its review, and shall become effective for the billing period commencing July 1. The
estimated Generation Demand Charge Rate and the estimated Generation Energy Charge
Rate in effect during each Calendar Year shall be based upon the results for the most
recent Calendar Year for which FERC Form No. 1 data is available. Customer shall have
the rights set forth in Section 4.6 and Section 4.13 of this Agreement regarding the
calculation of the estimated Generation Demand Charge Rate and the estimated
Generation Energy Charge Rate. For example, in Calendar Year 2011, for the first six (6)
months (Fanuary through June) the estimated Generation Demand Charge Rate and the
estimated Generation Energy Charge Rate used to bill Customer will be based upon
Calendar Year 2009 FERC Form No. 1 data, which estimate shall have been provided to
Customer by June 1, 2010; beginning on July 1, 2011, the estimated Generation Demand
Charge Rate and the estimated Generation Emergy Charge Rate for July through
December of Calendar Year 2011 and January through June of Calendar Year 2012 shall
be based upon Calendar Year 2010 FERC Form No. 1 data and provided to Customer by
June 1, 2011 (and will remain in effect until July 1, 2012); and all the Generation
Demand and Generation Energy Charges based on these estimated charges for Calendar
Year 2011 will be subject to “true-up” of the Generation Demand Charge and Generation
Energy Charge in 2012, pursuant to Section 4.4. Customer agrees, commencing in
Calendar Year 2010 and continuing for the Term of this Agreement, to provide Company
with good faith estimates of the sum of its system monthly maximum non-coincident
peaks and the amount of Customer Adjusted Load Management Capability as provided in
Section 3.6, and good faith estimates of its expected purchases or electric output received
from the following: Qualifying Facilities as provided in Section 3.3(b), renewable energy
resources as provided in Section 3.4 and/or distributed generation and renewable energy
resources as provided in Section 3.4. Such amounts shall be in total and at each Delivery
Point beginning in 2009 and shall be used in preparing the estimated Generation Demand
Charge Rate and the billing determinants for such rate, including the estimated Billing
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Demand and CP Demand. Such good faith estimates shall be based on the prior year’s
actuals for such amounts. Such good faith estimates shall be trued-up based on actuals
pursuant to Section 4.4,

4.4 True—Up of Generation Demand and Generation Energy Charges. Because
the Generation Demand and Generation Energy Charges initially collected during a
Calendar Year will be the product of estimated charges based on data from previous
Calendar Years as provided in Section 4.3, above, the Generation Demand and
Generation Energy Charges shall be adjusted (or “trued-up”) based upon (i) FERC Form
No. 1 cost data from the Calendar Year in which the service was provided, (ii) the actual
costs or other amounts as identified in the cost-of-service formulas set forth in Appendix
B hereto and (iii) the ROE specified in Section 4.7(b). For the purposes of such true-up,
while no Section 205 filing may be made with FERC pursuant to Section 4.7(b) to change
the ROE under this Agreement until a new FPSC-approved ROE has become final and
non-appealable, any change made to the ROE under this Agreement in accordance with
Section 4.7(b) shall apply and the true-up shall be made from the date on which the FPSC
first permits the ROE to become effective in retail rates. The true-up for Generation
Demand and Generation Energy Charges shall be conducted by Company and provided
to Customer by June 30" of each Calendar Year once the FERC Form No. 1 data for the
prior Calendar Year is available, and shall be accomplished by recalculating the sums due
to Company from Customer for service provided during the prior Calendar Year. The
difference between the sum of the Generation Demand and Generation Energy Charges
originally billed to Customer for service provided during the Calendar Year, based on the
estimated Generation Demand Charge Rate and the estimated Generation Energy Charge
Rate, and the sum of the Generation Demand and Generation Energy Charges for which
Customer is ultimately responsible shall be billed to Customer or credited to Customer, as
appropriate, in twelve (12) equal monthly amounts beginning with the month of July of
the year immediately following the Calendar Year for which the “true-up” is calculated,
unless otherwise agreed by the Partics. The amount to be billed or credited for any such
over-collections or under-collections will include interest determined in accordance with
Section 35.19a of FERC’s regulations and charged or applied from the date of original
payment to the date when the over-collections or under-collections are paid or credited,
but excluding the date paid or credited. Customer may unilaterally elect to prepay any
amounts owed to Company, and Company may unilaterally elect to credit, in advance,
any amounts due to Customer, and any such prepayments or advance credits shall be
reflected in any interest calculations hereunder. Customer shall have the rights set forth
in Sections 4.6 and 4.13 of this Agreement regarding the calculation of the “trued-up”
Monthly Charges. Trued-up Generation Demand and Generation Energy Charges shall
always be based on Company’s actual costs.

For example, the “true-up” of Generation Demand and Generation Energy Charges
initially collected for service provided during Calendar Year 2011 shall be conducted by
Company by June 30, 2012. The “trued-up™ charges shall be calculated using (i)} 2011
FERC Form No. 1 cost data, (ii) the actual costs or other amounts as identified in the
cost-of-service formulas set forth in Appendix B hereto, and (iii) the ROE, as specified in
Section 4.7(b). The difference between the sum of the Generation Demand and
Generatlon Energy Charges ongmally b1lled to Customer for service provided during
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2011 and the sum of the “trued-up” Generation Demand and Generation Energy
Charges for Calendar Year 2011 will be divided into twelve (12) equal amounts and
billed to Customer or credited to Customer, as appropriate and with interest, in invoices
sent to Customer from July 2012 through June 2013, covering services provided during
January 2011 through December 2011, unless otherwise agreed by the Parties or except
to the extent a full prepayment is made by Customer or a full advance credit is refunded
by Company.

45  Fuel Charge and Fuel Adjustment Charge. Customer shall pay Company a
monthly Fuel Charge and Fuel Adjustment Charge based upon the fuel factors and the
fuel adjustment factors determined pursuant to Appendix C. The “Fuel Charge” for each
month shall be an amount equal to (i} the product of the estimated On-peak Fuel Charge
Factor determined pursuant to Appendix C for the applicable month and the Billing
Energy for the applicable month, plus (ii) the product of the estimated Off-peak Fuel
Charge Factor determined pursuant to Appendix C for the applicable month and the
Billing Energy for the applicable month, The “Fuel Adjustment Charge” shall be an
amount equal to (1) the product of the actual On-peak Fuel Adjustment Charge Factor
determined pursnant to Appendix C for the applicable month that the Fuel Charge is
being trued-up and the Billing Energy for the applicable month that the Fuel Charge is
being trued-up, plus (ii) the product of the actual Off-peak Fuel Adjustment Charge
Factor determined pursuant to Appendix C for the applicable month that the Fuel Charge
is being trued-up and the Billing Energy for the applicable month that the Fuel Charge is
being trued-up. The fuel factors used to bill the Fuel Charges shall be projected by
November 30th of every year for the following Calendar Year. The Fuel Charge shall
then be subject to true-up through the Fuel Adjustment Charge. Customer shall be billed
an estimated Fuel Charge each month for the energy delivered in the preceding month.
Any difference between the estimated Fuel Charges and the Fuel Charges based on actual
fuel costs shall be billed or credited to Customer through the Fuel Adjustment Charge on
the first bill rendered after such actual fuel costs have been determined. If the Fuel
Adjustment Charge is positive, such amount shall be billed to Customer and if the Fuel
Adjustment Charge is negative, such amount shall be credited to Customer. The amount
to be billed or credited for any over-collections or under-collections based on such
estimates versus actual costs shall include interest accrued at the average of the Prime
Rate as published in the Wall Street Journal for the last business day of the current and
prior month and charged or applied to the average of the beginning and ending true-up
balance for the month. Company shall use reasonable diligence when estimating monthly
fuel charges so as to avoid any significant difference between estimated and actual
monthly fuel charges to Customer. Fuel Adjustment Charges shall always be based on
Company’s actual costs for fuel and purchased power.

4.6  Audit.

(a) Customer shall have the right to audit, at Customer’s expense, only those books and
records that are necessary for verification of charges and costs included in bills or adjustments
to bills rendered with respect to this Agreement. Audits shall, at the option of Customer and at
Customer’s expense be performed by a firm experienced in utility accounting practices.

Auditors conducting such audits shall be formally retained by Customer and remunerated
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solely on an hourly basis. The internal costs incurred by Company in facilitating and
supporting audits shall be borne by Customer. Company shall be entitled to review the
complete audit report and any supporting material. Customer may not conduct such an
examination of Company’s accounts and records except on at least sixty (60) days prior
written notice to Company, and Customer may not conduct any such examination more than
once in any 12 month period, except as otherwise mutually agreed by the Parties. Books and
records shall be available for audit by Customer up to five (5) years afler they were generated,

(b) After Company has been advised by written communication of the audit findings,
Company will be responsible for arranging meetings between the representatives of the Parties
hereto to discuss and resolve all audit findings in an expeditious manner. In the event the
resolution of an audit finding results in an adjustment(s) to correct previous invoices or bills
rendered under this Agrecment, the adjustment(s) shall be made with interest accrued at the
average of the Prime Rate as published in the Wall Street Journal for the last business day of
the current and prior month and charged or applied to the average of the beginning and ending
true-up balance for the month, '

4.7  Cost-of-Service Formulas. The cost-of-service formulas set forth in Appendix B
were designed primarily to use Company’s FERC Form No. 1 costs. Certain costs that
either are not reflected in Company’s FERC Form No. 1, or that the Parties agreed were
not appropriately stated for use in the cost-of-service formulas of this Agreement, were
determined by negotiation and are described below:

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

(b) The Return on Common Equity (“ROE”) is deemed to be 11.75% upon execution of this
Agreement and shall remain as such until adjustments, if any, are made by the FPSC to the
Company’s ROE after the date of execution of this Agreement in a retail base rate proceeding
subsequent to that FPSC proceeding identified as docket numbers 080677-E1 and 090130-E1
and such adjustments become final, unappealable and binding on Company. In the event the
midpoint ROE allowed by the FPSC pursuant to a retail base rate proceeding initiated
subsequent to the execution of this Agreement is lower than the then-current value of ROE
under this Agreement, by 25 basis points or greater, Company shall notify Customer and, if
requested by Customer, shall file with FERC under Section 205 of the FPA to change the ROE
under this Agreement to be consistent with the ROE approved by the FPSC. In the event the
midpoint ROE allowed by the FPSC for Company’s retail base rates is higher than the then-
current value of ROE under this Agreement, by 25 basis points or greater, Company shall
notify Customer and may file with FERC under Section 205 of the FPA to change the ROE
under this Agreement consistent with the ROE approved by the FPSC.

(c) Company’s total production costs as shown in Appendix B shall be reduced for a portion
of its gains on non-separated wholesale power sales, excluding emergency sales, - Non-
separated wholesale power sales shall refer to wholesale power sales that are short-term (less
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than one year in duration) and/or non-firm in nature. Consistent with the rate treatment
applied to Company’s Customers, an incentive shall apply to the gains on all non-separated
wholesale power sales, firm and non-firm, excluding emergency sales. A three year moving
average of gains on all non-separated wholesale power sales, firm and non-firm, excluding
.emergency sales, shall be established each year as the threshold for application of the
incentive. All gains below this threshold shall be credited as a reduction to Company’s total
production costs as shown on Appendix B. Eighty percent (80%) of the gains above this
threshold shall also be shown as a reduction to Company’s total production costs as shown on
Appendix B. Twenty percent (20%) of the gains above this threshold shall be retained by
Company’s shareholders. To the extent that the FPSC subsequently approves a different
formula for sharing the gains on non-separated sales with Company's retail customers,
Company reserves the right to file at FERC, pursuant to Section 205 of the FPA, fo modify
provisions of this paragraph, consistent with the FPSC approved methodology, and, on
rcasonable notice to Customer, Customer agrees that, subject to review by Customer of any
filing, to support such filing if it is consistent with and seeks to implement nothing more than
the methodology approved by the FPSC. To the extent that the FPSC approves a different
formula for sharing the gains on non-separated sales with Company's retail customers which
would reduce the gains to be retained by Company, Company shall notify Customer, and after
review of filing by Customer prior to filing, shall make such filing at FERC if requested by
Customer and Customer shall have the right to seek to intervene and represent its interests as
they may arise with the exception that Customer agrees not to advocate for a reduction in the
gains to be retained by Company that are greater than those resulting from the methodology
approved by the FPSC. Company shall apply all allocations associated with the above
referenced formula consistently across all Company’s total load requirements and Customer
shall only receive its Customer Share of these benefits.

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

4.8 Billing Demand and Energy.

(a) The monthly “Billing Demand” shall be an amount equal to the following for the
applicable Billing Period: (1) the sum of the single highest 60-minute kW demand at all of the
Delivery Points described in Appendix A during the same 60-minute period; plus (2) any
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purchases made or electrical output received (expressed in kWs) at or on Customer’s side of
the Delivery Points in that 60-minute period from Qualifying Facilities as provided in
Section 3.3, distributed generation resources and renewable energy resources as provided in
Section 3.4; and (3) grossed-up for Losses (expressed in kWs), at and from the Receipt Points
to the Delivery Points based on the demand loss factors for all transmission delivery points on
Company’s system for the applicable period as set forth in Appendix B. In determining the
monthly “Billing Demand”, the purchases described in Section 4.8(a)(2), above, shall be
reduced as follows: (i) by up to five (5) MW for the first five (§) MW, in the aggregate, that
are purchased or received by Customer from all Qualifying Facilities, and (ii) by up to five
percent (5%) of Customer Peak Demand, in the aggregate, that are purchased or received by
Customer from all renewable ecnergy resources and distributed generation resources.
Examples regarding the calculation of monthly Billing Demand are set forth in Appendix K.

(b) The monthly “Billing Energy” shall be the total kWhs of Full Requirements Electric
Service, as measured during the applicable Billing Period, at all of the Delivery Points as
described in Appendix A and grossed-up for Losses (expressed in kWs) at and from the
Receipt Points to the Delivery Points based on the energy loss factors for all transmission
delivery points on the Company’s system for the applicable period as set forth in Appendix B.
Billing Energy shall not inclade: (i) Energy produced in accordance with the terms of Sections
3.3 and 3.4 of this Agreement; and (ii) in the circumstances identified in Sections 3.1(b)(iii),
3.4(b) and 3.10 of this Agreement.

{c) The monthly “CP Demand” shall be the total 60-minute kW demand measured at the time
of Company’s highest hourly system demand during the Billing Period: (1) at all of the
Delivery Points as described in Appendix A; plus (2) any purchases made or electrical output
received (expressed in kWs) in that 60-minute period at or on Customer’s side of the Delivery
Points from Qualifying Facilities as provided in Section 3.3, and distributed generation
resources and renewable energy resources pursuant to Section 3.4; and (3) grossed-up for
Losses (expressed in kWs) at and from the Receipt Points to the Delivery Points based on the
demand loss factor for all transmission delivery points on the Company’s system for the
applicable period as set forth in Appendix B. In determining the monthly “CP Demand”, the
purchases or amounts received described in Section 4.8(c)(2), above, shall be reduced as
follows: (i) by up to five (5) MW for the first five (5) MW, in the aggregate, that are
purchased or received by Customer from all Qualifying Facilities, (ii) by up to five percent
(5%) of Customer Peak Demand, in the aggregate, that are purchased or received by Customer
from all renewable energy resources and distributed generation resources. In addition, the CP .
Demand shall be adjusted for Load Management as set forth in Section 3.6(b) and the
Calculation of Customer’s CP Demand Schedule attached to Appendix B. Examples
regarding the calculation of monthly CP Demand are set forth in Appendix K.

(d) The meters at the Delivery Points shall be tested from time to time, and the results shall
be reported to Company and Customer. The Transmission Provider’s OATT shall govern the
process for testing the meters at the Delivery Points. In the event such testing results in a need
to correct prior meter readings, such corrections shall be made in accordance with
Transmission Provider’s OATT and Company’s FERC Form No. 1 data shall be appropriately
amended to reflect the effects of such corrections.
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(e) Customer shall provide by e-mail to Company on the second Business Day of the month
following the month of delivery all electronic metering information relating to electrical
output received during the applicable Billing Period by Customer at and on Customer’s side of
the Delivery Points. Such metering information shall be sufficient to enable Company to
calculate the adjustments, if any, to the monthly Billing Demand and monthly CP Demand
resulting from the receipt by Customer of such electrical output on Customer’s side of the
Delivery Points from Qualifying Facilities as provided in Section 3.3, renewable energy
resources and distributed generation resources as provided in Section 3.4.

4.9  Determination of Monthly Bill.

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

(a) The Generation Demand Charge;r
(b) The Generation Energy Charge;
(¢} The Fuel Charge;

(d) The Fuel Adjustment Charge;

" (e) True-up of estimated versus actual charges as described in Section 4.4;

(f) Customer Charge;
{g) Not Used

(h) Any applicable governmental Taxes, fees and assessments attributable or related to Full
Requirements Electric Service to the extent not included in items (a) through (1);

(i) Bnvironmental and/or emissions charges, costs and expenses and value of credits and
allowances as further described in Section 3.7 of this Agreement to the extent not included in
items (a) through (1),

() Customer’s Customer Share of RPS Compliance Costs as further described in Section 3.5

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

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

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

4.11 Payment in Event of Billing Disputes. If Customer, in good faith, disputes the
correctness of any invoice or adjustment to an invoice rendered under this Agreement for
any arithmetic or computational error prior to the due date for payment, Customer shall
immediately thereafier provide a written explanation of the basis for the dispute and pay
the undisputed portion of such invoice no later than the due date; provided, however,
Customer shall not withhold amounts in connection with any dispute under Section 4.6.
Upon resolution of the dispute, any required payment shall be made within five (5)
Business Days of such resolution along with any interest accrued at the rate determined in
accordance with Section 35.19a of the FERC’s regulations from and including the due
date to, but excluding the date paid. Inadvertent overpayments shall be returned by
Company or deducted at the option of Customer, in either case with interést accrued at
the rate determined in accordance with Section 35.19a of the FERC’s regulations until the
date paid or deducted from and including the date of such overpayment to but excluding
the date repaid or deducted by Company.

4.12  Retail Competition. In the event the State of Florida enacts a Law providing for
the implementation of Retail Competition in the State of Florida, Company and Customer
shall have the right to renegotiate the price of Full Requirements Electric Service
hereunder as well as other terms hereof. If Company and/or Customer elect(s) to
renegoliate this Agreement, the Parties shall renegotiate in good faith to attempt to reach
an agreement on the proposed changes to this Agreement. In the event the Parties do not
agree on new terms hereunder that restore the economic and other benefits reasonably
anticipated by Company and Customer under this Agreement as of the date prior to Retail
Competition within a commercially reasonable period of time, and in any event for a
period not to exceed one (1) year, afier the effective date of such Law (but not to extend
beyond the commencement date of Retail Competition in the State of Florida), Company
or Customer shall provide fifieen (15) days notice to the other Party that negotiations of a
modified cost of capacity and cnergy are terminated. Upon termination of such
negotiations, this Agreement will continue under the then current charges and the Term
of this Agreement shall be antomatically modified to extend until the date such Retail
Competition commences in the State of Florida, Company shall have the right to file
with FERC for changes to this Agreement pursuant to Section 205 of the FPA to
incorporate any changes to the Full Requirements Electric Service pricing and other
terms and conditions hereunder that are agreed to by both Parties and to incorporate the
change in Term, if applicable.

4.13  Customer’s Right te Challenge Formula Inputs and Monthly Charges.

{a) Right to Challenge
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Except for the cost elements established pursuant to Section 4.7(a-d), which the parties agree
may not be challenged under this Section 4.13, nothing in this Agreement, including the exhibits
and schedules attached hereto, shall constitute or be construed as a waiver or limitation of the
rights of Customer, to challenge the legality, justness and reasonableness, or consistency with
and permissibility under this Agreement, of (i) any cost sought to be passed through or included
in the charges produced by the terms of this Agreement, (ii) any cost, fuel, energy, load,
transmission or other data or forroula rate input or calculations or analyses employed in the
determination of the charges under this Agreement, (iii) the interpretation and application of any
term of this Agreement (as distinct from the terms and conditions themselves), including but not
limited to the formulas in Appendices B and C of this Agreements, and (iv) any other charge or
calculation affecting charges under this Agreement.  Nothing in this section is intended to
~modify or limit Section 4.11 of this Agreement, which addresses billing disputes and not the
matters addressed in this Section 4.13.

(b) Challenge Procedures.

() In order to initiate a challenge pursuant to this section 4.13, Customer shall
provide Company with written notice that it is protesting one or more Monthly Charge or other
charge produced by this Agreement’s rates (“Challenge Notice”). Customer’s Challenge Notice
shall provide the month(s) of charges subject to challenge, the basis for its challenge to the
charges in question and state, if feasible, the proposed adjustment to the charges.

(i)  Upon receipt of the Challenge Notice, all payments made by Customer for
Monthly Charges or other charges shall be paid to Company subject to refund plus interest
(calculated according to 18 CFR 35.19a) upon completion of a successful challenge. For
purposes of this section, a successful challenge shall include any order of the FERC or any
agency or court in which such challenge may be brought under this Agreement, or any settlement
of such challenge, the effect of which is to reduce the charges to Customer,

(itiy  Company shall have thirty (30) days to provide a written response to Customer’s
Challenge Notice either (i) agreeing to modify the charges under challenge as requested in the
Challenge Notice; or (ii) providing the basis for Company’s belief that the charges are accurate.

{tv) In the event that Company disputes Customer’s challenge, the Parties shall have
thirty (30) days from Customer’s receipt of Company’s response disputing the challenge to
resolve the dispute.

(v) In the event the Partics do not resolve the dispute within thirty (30) days,
Customer shall retain all legal rights it has to seek redress of the matter before FERC or a court
of competent jurisdiction.

(vi)  For the avoidance of doubt, any unilateral challenge to the rates, terms or
conditions of this Agreement shall be in accordance with, and subject to the standard of review
and limitations set forth in Section 15.3 of this Agreement.
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ARTICLE 5 CHANGE OF TRANSMISSION
5.1 Nodal Market.

In the event that a state-wide or regional wholesale electric market is established in which
Company and Customer are or will be participants is accepted or approved by FERC or an
applicable governing body, including but not limited to a nodal market employing locational
marginal pricing or any form of locational marginal pricing differentials, incremental or
marginal losses, and/or congestion costs, Company and Customer each shall have the right to
renegotiate the rates, terms and conditions of Full Requirements Electric Service hereunder. If
Company and/or Customer elect(s) to renegotiate this Agreement, the Parties shall renegotiate
mn good faith to attempt to reach an agreement on the proposed changes to this Agreement. If
the Parties reach an agreement on the proposed changes to this Agreement Company shall
have the right to file with FERC for changes to this Agreement pursuant to Section 205 of the
FPA to incorporate any changes to the Full Requirements Electric Service pricing and other
terms and conditions hereunder that are agreed to by both Parties. If the Parties are unable to
reach an agreement on the proposed changes to this Agreement Company shall, at its own
election or at the request of Customer, file with FERC pursuant to Section 205 of the FPA to
amend this Agreement to incorporate any changes to the Full Requirements Service pricing
and other terms and conditions hereunder that Company deems, in its sole discretion,
necessary in order to accommodate such nodal market. Customer shall have the right to
intervene and, if necessary, to oppose or otherwise to take such actions as are necessary, and
to exercise its rights in order, to protect and otherwise represent its interests in any such
proceeding,

5.2  Regional Transmission Organization.

(@) If an ISO, RTO, ITC or other future organization agency or authority is formed, created
or otherwise implemented in Florida that has been approved by FERC to serve as the
Transmission Provider, then Company and Customer shall reasonably cooperate to make or

enter into arrangements with such entity to assist such entity with implementation of this

Agreement.

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

ARTICLE 6 CREDITWORTHINESS

6.1  Financial Information. If requested by a Party (“Party X”), the other Party
(“Party Y™) shall deliver (i) within one hundred twenty (120) days following the end of
each fiscal year, a copy of the annual report containing audited consolidated financial
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statements for such fiscal year with respect to Party Y, and (ii) within sixty (60) days
after the end of each of its first three (3) fiscal quarters of each fiscal year, a copy of a
quarterly report containing unaudited consolidated financial statements for such fiscal
quarter with respect to Party Y. In all cases the statements shall be for the most recent
accounting period and shall be prepared in accordance with generally accepted
accounting principles, except for accounting adjustments that the Party customarily
makes only at fiscal year end in accordance with generally accepted accounting
principles; provided, however, that should any such statements not be available on a
timely basis due to a delay in preparation or certification, such delay shall not be an
Event of Default for a period of not more than forty-five (45) days so long as during such
period Party Y diligently pursues the preparation, certification and delivery of the
statements. Company’s obligation to deliver financial statements as set forth in this
Section 6.1 shall continue only for so long as Company has a legal obligation to prepare
and publicly disclose such financial statements. In the event Company no longer has a
legal obligation to prepare and publicly disclose such financial statements, Company
shall deliver to Customer in satisfaction of the rcquirements of this Section 6.1, financial
statements of its ultimate parent company.

6.2  Financial Covenant Compliance Worksheet. If Customer does not have a
credit rating from either S&P or Moody’s, Customer shall prepare, within one hundred
and twenty (120) days from the end of each fiscal year, based on final audited data
certified by its chief financial officer as being true and correct and prepared in accordance
with generally acceptable accounting principles, a Financial Covenant Compliance
Worksheet (“Worksheet™) that contains the calculations of the covenants set forth in
Section 6.3(c), a sample of which is attached hereto as Appendix D and shall continue to
prepare such Worksheet in the same or similar format and with substantially the same
type of content during and for the Term of this Agreement. In addition, Customer shall
provide to Company, along with the Worksheet, Customer’s audited financial statements
used to prepare such Worksheet.

6.3 Credit Assurances of Customer.

(a) Customer shall meet or exceed each of the minimum ﬁnanelal covenants that are
determined in accordance with Section 6.3{c).

(b) In the event Customer is required to secure its obligations to Company by Letter of
Credit, the Letter of Credit shall be in a form reasonably acceptable to Company naming-
Company as the sole beneficiary, and shall at all times be in an amount equal to or greater than
twice the highest total monthly bill incurred by Customer under this Agreement over the most
recent prior twelve (12) month peried (such amount, as the same is required herein to be
adjusted from time to time, the “Required Amount”). The Letter of Credit shall, among other
things, permit Company to make a drawing for the full amount of the Letter of Credit in the
event that (a) Customer fails to renew or replace the Letter of Credit at least thirty (30)
calendar days prior to the stated expiration of the Letter of Credit, (b) if, within thé applicable’
period of grace provided therefore in this Article 6, Customer fails to provide Company with
additional Performance Assurance as required pursuant to the provisions of this Article 6 of
this Agreement (c) an Event of Default by Customer has oceurred and is con‘unumg, or (d)
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Company otherwise has the right to draw upon any Performance Assurance of Customer
pursuant to the terms of this Agreement. Upon notice by Company to Customer from time to
time of the amount of the highest monthly bill incurred by Customer over the most recent
twelve (12) month peried, Customer, if required to post and/or maintain a Leiter of Credit,
shall adjust the amount of the Letter of Credit to the Required Amount within thirty (30)
calendar days if the available amount of the Letter of Credit does not then equal or exceed the
Required Amount and provide Company evidence of such change. If Company draws upon
the Letter of Credit, Customer shall restore and maintain the amount available for draw under
the Letter of Credit to equal or exceed the Required Amount within five (5) Business Days
affer any such drawing so that the Required Amount is available at ail times. All costs of a
Letter of Credit shall be borne by Customer.

(c) Customer agrees to comply with each of the financial covenants set forth in this Section
6.3(c) and represents and warrants that such financial covenants are the most stringent criteria
among Customer’s Lenders for these two financial covenants. Customer shall meet or exceed
cach of the following minimum financial covenants that are included in the Worksheet and
defined and calculated in accordance with Appendix D:

(i) Debt Service Coverage Ratio of greater than 1.35 calculated within nmety (50)
days following the end of the Calendar Year; and

(i)  Equity Ratio equal to or greater than 30 percent of total assets.
6.4  Remedies.

{a) In the event that (1) an Event of Default by Customer occurs and is continuing, (2)
Customer fails to satisfy any one or more of the financial covenants set forth in Section 6.3(c),
or (3) Customer otherwise fails to comply with any of the other provisions of Section 6.3
(including, without limitation, the failure of Customer to replace any bank issuing a Letter of
Credit with a Creditworthy Bank and provide a new Letter of Credit, within thirty (30)
calendar days of the failure of such bank to satisfy the requirements set forth in the definition
of Creditworthy Bank}, upon the earlier to occur of (i) notice from Customer or Company to
the other of any such event or (ii) actual knowledge of any such event by Customer, Customer
shall (A) pay all amounts outstanding under this Agreement as of the date of notice or such
knowledge within five (5) Business Days of receipt of such notice or such knowledge, (B) post
and maintain a Letter of Credit in favor of Company for an amount equivalent to the Required

Amount, and (C) commence prepaying Company weekly in advance for all amounts due as

reasonably computed and invoiced by Company until such time as Customer satisfies the
applicable requirements of Section 6.3(a} and each of the applicable events described in this
Section 6.4(a) has been cured and is no longer continuing, unless otherwisc agreed by
Company. In the event that Company draws on the Letter of Credit from time to time,
Customer shall post and maintain an additional Letter of Credit, or amend the existing Letter
of Credit to reinstate the available amount thereunder by an amount equal to the Required
Amount, for the amount drawn within three (3) Business Days after such drawing so that a
Letter of Credit in an amount equal to the Required Amount remains available at all times.

(b) Reserved
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{c} Company shall apply the proceeds of the Performance Assurance realized upon the
exercise of any such rights or remedies to reduce Customer’s obligations under this
Agreement (with Customer remaining liable for any amounts owing to Company after such
application). Company shall return any surplus proceeds remaining after such obligations are
satisfied in full (including interest on such surplus proceeds determined in accordance with
Section 35.19a of FERC’s regulations) provided that all required Performance Assurance has
been posted, and provided further that no Event of Default or event, which with the giving of
notice or the lapse of time, or both, would constitute an Event of Default, shall have occurred
and then be coniinuing under this Agreement. Such surplus proceeds shall bear interest at the
foregoing rate commencing on the date the surplus proceed is received by Company, but
excluding the date, or any date thereafter, surplus proceed is applied to a Customer’s
obligations, and shall be calculated on a 365- or 366-day year, as the case may be, for the
actual number of days elapsed.

(d) Prepayments made by Customer pursuant to Section 6.4(a) shall bear interest at a rate
determined in accordance with Section 35.19a of FERC’s regulations.  Such prepayment
shall bear interest at the foregoing rate commencing on the date the prepayment is received by
Company, but excluding the date prepayment is applied to a Customer’s obligations, and shall
be calculated on a 365- or 366-day year, as the case may be, for the actual number of days
elapsed.

(e} Customer shall invoice Company monthly setting forth the calculation of the interest
amount due, and, provided that no Event of Default, or event which with the giving of notice
or the lapse of time, or both, would constitute an Event of Default, shall have occurred and be
continuing, Company shall credit Customer’s account with the amount of interest due by the
later of (i) the fificenth day of the first month after the last month to which such invoice
relates, or (ii) the fifteenth day after the day on which such invoice is received.

6.5 Credit Assurances of Company. Customer hereby waives any and all rights it
may have at law or otherwise to require Company to provide financial assurances or
security (including cash, letters of credit or other security) in respect of Company’s
obligations under this Agreement.

ARTICLE 7 DEFAULT AND REMEDIES

7.1  Events of Defauli. Any one or more of the following shall constitute an Event of
Default hereunder with respect to the Defaulting Party:

(a) The failure to make, when due, any payment required pursuant to this Agreement (other
than payments disputed under Section 4.11} if such failure is not remedied within five (5)
Business Days after written notice of such failure from the Non-Defaulting Party;

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

36

OPC 025491
FPL RC-16




after written notice of such false or misleading representation or warranty from the Non-
Defaulting Party;

(c) Any certification made by Customer pursuant to Article 6, the Worksheet or the financial
covenants 1s false or misleading in any material respect when made, if such failure is not
remedied within five (5) Business Days after the earlier to occur of (i) receipt of written notice
of such false or misleading certification from the Non-Defaulting Party and (i) Defaulting
Party’s knowledge of such failure;

(d) The failure by Customer to comply with the provisions of Article 6 if such failure is not
remedied within five (5) Business Days of written notice of such failure from Non-Defaulting
Party, except that in the case of the failure to perform, maintain or replenish Performance
Assurance within the time period set forth in Article 6, such failure shall be an Event of
Default with no further cure period permitted;

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

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

(g) With respect to Customer, a default of Customer occurs under Customers loan
documents with any Lender and such Lender provides a notice of default to Customer or, if no
such notice is provided, a default under Customer’s loan documents that (if uncured or due to
the lapse of time or both) could lead to an acceleration of the outstanding indebtedness by such
Lender; or

(h) With respect to Customer, a breach of any of the requirements set forth in Article 16.
7.2 Declaration of an Early Termination by Company.

(a) If an Event of Default by Customer as the Defaulting Party shall have occurred and be
continuing, Company as the Non-Defaulting Party shall have the right to take one or more of
the following actions or combinations of actions: (i) to designate a Business Day, no earlier
than the day such notice of Barly Termination is effective and no later than forty-five (45) .

37

OPC 025492
FPL RC-16




days after such notice of Early Termination is effective, as an early termination date (“Early
Termination Date”); (ii) withhold any payments duec to the Defaulting Party under this
Agreement; (iii) suspend performance under this Agreement; and/or (iv) pursue any remedy at
Law or in equity under this Agreement. The declaration of an Early Termination Date shall,
as of the Early Termination Date, automatically terminate this Agreement by its terms and
Company shall have no obligation to provide service to Customer under this Agreement on
any basis. '

7.3  Remedies of Company. Notwithstanding any other provision of this Agreement,
if an Event of Default by Customer as the Defaulting Party shall have occurred and be
continuing, or an Early Termination Date has occurred, Company as the Non-Defaulting
Party, upon written notice to the Defaulting Party, shall have the right to take one or more
of the following actions or combinations of actions in addition to a right set forth in
Section 7.2:

(2) To accelerate all amounts owed by Customer to Company to be due and payable
immediately upon receipt of notice from Company;

(b) Exercise any remedy available at Law, subject to the limitations set forth in Section 10.1
hereof, which remedies shall include without limitation the right to recover direct damages for
the remaining Term (as if this Agreement had not been terminated (if terminated)); provided,
however, Company shall use commercially reasonable efforts to mitigate its direct damages, if
any, that may be payable pursuant to this Agreement;

(c) To exercisec any remedy available in equity;
(d} To suspend performance under this Agreement;

(e} Exercise its rights of setoff against any and all property of Customer in the possession of
the Company or its agent;

(f) Draw on any outstanding Performance Assurance issued for the Company’s benefit,
and/or

{g) Exercise any of the rights and remedies with respect to Performance Assurance issued for
the Company’s benefit including liquidation of all Performance Assurance then held by or for
the benefit of the Non-Defaulting Party free from any claim or right of any nature whatsoever
of the Defaulting Party, including any equity or right of purchase or redempiion by the
Defaulting Party.

74  Remedies of Customer. If an Event of Default by Company shall have occurred
and be continuing, Customer as the Non-Defaulting Party, upon written notice to
Company, shall have the right to take the following aclions;

(a) Pursue its actual direct damages in an amount not to exceed fifty million dollars
($50,000,000) in the aggregate for the Term of this Agreement including any extension
thereof; or

- OPC 025493
FPL RC-16




(b) Pursue specific performance of Company’s obligations hereunder and injunctive relief.

7.5 Sole and Exclusive Remedies, ABSENT FRAUD THE REMEDIES SET
FORTH IN THIS AGREEMENT, INCLUDING WITHOUT LIMITATION IN
ARTICLE 6, THIS ARTICLE 7 AND SECTIONS 4.11, 4.12, 4.13, 8.1(c) AND 13.1(d),
CONSTITUTE THE SOLE AND EXCLUSIVE REMEDIES AGAINST THE OTHER
FOR EVENTS OF DEFAULT, BREACH OF CONTRACT OR ANY FAILURE TO
PERFORM ANY OF THE OBLIGATIONS UNDER THIS AGREEMENT.

7.6 Defenses and Counterclaims; Dispute Resolution Authority. Subject to the
terms and conditions of this Agreement, including without limitation the limitation on
remedies and liability set forth in Sections 7.4 and 7.5 and Articles 8 and 10 of this
Agreement, in the event of a Dispute (including but not limited to any Dispute
concerning the Non-Defaulting Party’s right to take any action under Section 7.2), each
Party rescrves the right to assert affirmative defenses and compulsory counterclaims
pursuant to the provisions of Article 15 of this Agreement. In addition, notwithstanding
any contrary provision set forth in this Agreement, absent fraud the Parties agree that
FERC’s, the arbitrators’ or any court’s (as the case may be) authority to grant remedies
(including the award of money damages) pursuant to Article 15 shall be limited to the
remedies expressly set forth in this Agreement (including without limitation those set
forth in Articles 7 and 8) and any such remedies (including any award of money
damages) shall be made subject to the limitations of liability and remedies and
disclaimer of damages set forth in Sections 7.4 and 7.5 and Articles 8 and 10 of this
Agreement, provided however, that nothing in this Agreement shall be construed to limit
the authority of FERC under the FPA, and the regulations promulgated thercunder, to
order refunds, impose penalties, or, consistent with Section 15.3, take other action
consistent with its statutory authority and responsibilities.

7.7  Obligations At Expiration or Termination. Upon the termination or expiration
of this Agreement, in addition to such rights and obligations enumerated elsewhere in this
Agreement, the grant of any and all right and interest to Company to supply Full
Requirements Electric Service or any other level or amount of electric service under this
Agrecment shall automatically cease, except to the extent otherwise required under
Section 2.2(c) or Section 3.5. In such event, Customer and Company shall cooperate, in
advance to the extent possible; to make all necessary filings with the Transmission
Provider and to perform all other acts necessary to transfer all such rights and interests
back to Customer in a timely manner.

ARTICLE 8 CURTAILMENT, TEMPORARY INTERRUPTIONS AND FORCE
MAJEURE

8.1 Curtailment and Temporary Interruptions.

(a) If there is a shortage of capacity and/or energy requiring the curtailment of Company’s
Full Requirements Electric Service deliveries, then upon being notified by the Transmission
Provider or Company, Customer shall institute procedures which will cause a corresponding
curtailment of the use of Full Requirements Electric Service by its Retail Load, including
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without lirnitation curtailment by Customer of its non-firm loads. It is the express intention of
this provision that any curtailment of Full Requirements Electric Service shall fall equitably
upon all firm loads served by Customer and all firm loads served by Company in the area
affected by the curtailment, after, to the extent within Company’s control, the curtailment of
Company’s and Customer’s non-firm loads, and Company agrees that it will not curtail the
supply of Full Requirements Electric Service to Customer in an unduely discriminatory
manner as compared with Company’s Customers in the area affected by the curtailment, If
upon notification of a requirement to curtail, Customer fails fo institute such curtailment,
Company shall be entitled to limit deliveries of Full Requirements Electric Service to
Customer in order to effectuate reductions in Energy deliveries, in the smallest amount that is
operationally practical, equivalent to or greater than the reduction which would have been
effected had Custormer fulfilled its curtailment obligation hereunder during the period any
shortage exists, and, in such event, Company shall not incur any liability to Customer in
connection with any such action so taken by Company. Company shall not in any case be
liable under this Agreement (whether in Company’s capacity as Transmission Provider, due to
Company’s own negligence, due to strict liability or otherwise), (a) for any such tcmporary
interruptions of service, or (b) for complete or partial failure or interruption of service, or for
fluctuations in voltage or frequency.

(b) Company will use reasonable diligence in furnishing Full Requirements Electric Service
to Customer, but Company does not guarantee that the supply of Full Requirements Electric
Service furnished to Customer will be uninterrupted, or that voltage and frequency will be at
all times constant. Company will not unduly discriminate against Customer, as among
Company’s Customers, when handling the impact of temporary interruptions that affect
delivery of energy in the arca of Customer. Temporary interruptions and fluctuations in
voltage or frequency of Full Requirements Electric Service deliveries hereunder shall not
constitute a breach of the obligations of Company under this Agreciment.

(c) Inthe event of any shortage of or failure to provide capacity and/or energy by Company
to Customer (whether pursuant to Section 8.1(a), (b) or otherwise) that is not excused pursuant
to this Agreement (including without limitation pursuant to this Section 8.1) and that results
from undue discrimination by Company, Company shall pay Customer its actual direct
damages, if any, resulting from any such shortage or failure, included within and in
accordance with the limitation on damages contained above in Section 7.4(a). It is the express
intention of this provision that Company shall not be liable to Customer for the occurrence
without regard to the cause (whether due to Company’s own negligence, or strict liability), of
any shortage of capacity and/or energy which will require or results from curtailment of any of
the firm load served by Company, provided that Company curtails its available capacity and/or
energy in a non-discriminatory manner in the manner provided in this Section 8.1.

82  Force Majeure.

To the extent either Party is prevented by Force Majeure (or the effects of a Force
Majeure) from carrying out, in whole or part, its obligations under this Agreement and
such Party (the “Claiming Party”) gives notice and details of the Force Majeure to the
other Party as soon as practicable, but in no event later than thirty (30) days after the
claimed Force MaJeure event, then the Clanmng Party shall be excused ﬁ‘om thc
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(a)

(b)

- ©

performance of its obligations with respect to this Agreement (other than obligations to
pay money). The Claiming Party shall remedy the Force Majeure with all reasonable
dispatch. Until remedied by the Claiming Party, the non-Claiming Party shall not be
required to perform or resume performance of its obligations {other than obligations to
pay money) to the Claiming Party correspondmg to the obligations of the Claiming Party
excused by Force Majeure.

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

ARTICLE 9 NOTICES, REPRESENTATIVES OF THE PARTIES

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

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

Florida Power & Light Company

700 Universe Blvd.,

Mail Stop EMT/JB

Juno Beach, F1 33408

Attention: Vice President

Email: DL-EMT- Contracts@exchange fpl.com -
With a copy to:

Florida Power & Light Company
700 Universe Blvd.

Mail Stop EMT/IB

Juno Beach, FL 33408

Attention: General Counsel Office

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

Physical Address:
Florida Keys Flectric Cooperative Association, Inc,
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91630 Overseas Highway
Tavemier, Florida 33070
Attention: Chief Executive Officer

Mailing Address:

Florida Keys Electric Cooperative Association, Inc.
Box 377

Tavemier, Florida 330790

Attention: Chief Executive Officer

(d) Witha copy to:

Florida Keys Electric Cooperative Association, Inc,

Box 377

Tavernier, Florida 33070

Attention: General Counsel for Florida Keys Electric Cooperative Association,
Inc.

{e) Any Party may change its representative or address by written notice to the other Party.

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

ARTICLE 10 LIABILITY, INDEMNIFICATION, AND RELATIONSHIP OF
PARTIES

10.1 Limitation onm Consequential, Incidental and Indirect Damages. THE
LIMITATIONS ON DAMAGES CONTAINED HEREIN ARE IN ADDITION TO
AND NOT IN LIEU OF ANY OTHER LIMITATIONS OF LIABILITY PROVIDED
FOR ELSEWHERE IN THIS AGREEMENT. TO THE FULLEST EXTENT
PERMITTED BY LAW, NEITHER CUSTOMER NOR COMPANY, NOR THEIR
RESPECTIVE OFFICERS, DIRECTORS, AGENTS, EMPLOYEES, MEMBERS,
CUSTOMERS, PARENTS, SUBSIDIARIES OR AFFILIATES, SUCCESSORS OR
_ ASSIGNS, OR THEIR RESPECTIVE OFFICERS, DIRECTORS, AGENTS,
EMPLOYEES, MEMBERS, CUSTOMERS, SUCCESSORS, SUBSIDIARIES,
AFFILIATES OR ASSIGNS, SHALL BE LIABLE TO THE OTHER PARTY OR
THEIR RESPECTIVE MEMBERS, CUSTOMERS, PARENTS, SUBSIDIARIES,
AFFILIATES, OFFICERS, DIRECTORS, AGENTS, EMPLOYEES, SUCCESSORS
OR ASSIGNS, FOR CLAIMS, SUITS, ACTIONS OR CAUSES OF ACTION FOR
INCIDENTAL, INDIRECT, SPECIAL, PUNITIVE, MULTIPLE, EXEMPLARY OR
CONSEQUENTIAL DAMAGES IN CONNECTION WITH OR RESULTING FROM
PERFORMANCE OR NON-PERFORMANCE OF THIS AGREEMENT, OR ANY
ACTIONS UNDERTAKEN IN CONNECTION WITH OR RELATED TO THIS
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AGREEMENT, INCLUDING WITHOUT LIMITATION, ANY SUCH DAMAGES
WHICH ARE BASED UPON CAUSES OF ACTION FOR BREACH OF CONTRACT,
TORT (INCLUDING NEGLIGENCE AND MISREPRESENTATION), BREACH OF
WARRANTY, STRICT LIABILITY, STATUTE, OPERATION OF LAW,
INDEMNITY (EXCLUDING THIRD PARTY INDEMNIFIABLE CLATMS UNDER
SECTION 10.2) OR ANY OTHER THEORY OF RECOVERY. IF NO REMEDY OR
MEASURE OF DAMAGES IS EXPRESSLY PROVIDED HEREIN FOR THE
DAMAGED PARTY, THE DAMAGING PARTY'S LIABILITY TO THE DAMAGED
PARTY SHALL BE LIMITED TO DIRECT DAMAGES ONLY, AND SUCH DIRECT
DAMAGES SHALL BE THE SOLE AND EXCLUSIVE MEASURE OF DAMAGES
AND ALL OTHER REMEDIES OR DAMAGES AT LAW OR IN EQUITY ARE
WAIVED. THE PROVISIONS OF THIS SECTION 10.1 SHALL APPLY
REGARDLESS OF FAULT AND SHALL SURVIVE TERMINATION,
CANCELLATION, SUSPENSION, COMPLETION OR EXPIRATION OF THIS
AGREEMENT. NOTHING CONTAINED IN THIS AGREEMENT SHALL BE
DEEMED TO BE A WAIVER OF A PARTY’S RIGHT TO SEEK INJUNCTIVE
RELIEF.

10.2 Indemnification.

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

(b) Each Party shall indemnify, defend and hold harmless, on an After-Tax Basis, the other
Party from and against any and all Claims for injuries to person or property arising in any
manner directly or indirectly by reason of the acts of such Party’s authorized representatives
while on the premises of the other Party under any rights of access provided herein to the
extent of the indemnified Party’s self-insured retention or deductible under its insurance
potlicies.

(c) Customer shall indemmnify, defend and hold harmless, on an After-Tax Basis, Company
from and against any and all Claims by any Member or Person other than Customer arising in
any manner direcily or indirectly by reason of this Agreement, including without limitation a
farlure, interruption, curtailment, or deficiency in Company’s supply of Full Requirements
Electric Service under this Agreement for any reason.

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

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

(f) The provisions of this Section 10.2 shall not apply to Company in its capacity as
Transmission Provider. '

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

ARTICLE 11 REPRESENTATIONS, WARRANTIES AND COVENANTS

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

~ (a) Itis duly organized, validly existing and in good standing under the Laws of the State of
Florida;

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

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

{d) 1t has the necessary power and authority {0 enter into and deliver this Agreement and to
perform its obligations under this Agreement;
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(e} This Agreement, and each other document executed and delivered in accordance with this
Agreement, constitutes its legally valid and binding obligation enforceable against it in
accordance with its terms, subject to any equitable defenses,

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

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

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

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

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

11.2  Additional Company and Customer Representations and Warranties.

{a) Company represents and warrants to Customer that this Agreement has been duly
approved by the sentor management of Company and the board is authorized under the
organizational documents of Company to enter into this Agreement.

{b) Customer represents and warrants to Company that this Agreement has been duly
approved by the board of trustees of Customer and the board is authorized under the
organizational documents of the Customer to enter into this Agreement without further action
or consent of the Members.

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

11.3  Additional Company and Customer Covenants.

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

(b) Customer and Company hereby waive any rights of sovereign immunity, il any, for
liability under contract or for torts.
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{c) The Term of this Agreement does not extend beyond any applicable limitation on
Customer imposed by Chapter 425 of the Florida Statutes or other relevant constitution,
organic or other governing documents and applicable Law. Subject to Article 16, Customer
shall maintain ifs status as a rural electric cooperative that is subject to, and entitled to the
powers provided by, Chapter 425 of the Florida Statutes,

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

ARTICLE 12 ASSIGNMENT

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

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

12.3  Exceptions to Prohibition Against Assignments by Customer. Customer may,
without Company’s prior written consent, (i) transfer or assign this Agreement to any
Person or entity succeeding by merger, consolidation, a Change in Control of Customer,
as defined in Section 16.1(e), or by acquisition of all or substantially all of the assets of
Customer; provided, however, that in each such case, any such Successor Person shall
comply with the conditions set forth in Section 16.1 of this Agreement; or (ii) pledge,
mortgage or collaterally assign its interest in this Agreement as security to one or more of
the Lenders or an indenture trustee under any indenture securing the obligations of
Customer (the “Other Secured Party”) if Customer is then a borrower of such Lender or
Other Secured Party for any obligations secured by any indenture, mortgage or similar
lien on its system assets; provided that Lender or Other Secured Party may not (a) have
itself or its designee substituted for Customer under this Agreement, or (b) sell, assign,
transfer or otherwise dispose of this Agreement to itself or a third party, in each case
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without the prior written approval of Company (such approval not to be unreasonably
withheld, delayed or conditioned) and unless itself and such third party satisfies the
requirements set forth in Section 16.1. Upon any assignment for security to the Lender or
the Other Secured Party, Company and Customer agree to enter into a consent and
agreement, substantially in the form attached hereto as Appendix I, with such Lender or
Other Secured Party and Customer.

ARTICLE 13 CONFIDENTIALITY
13.1 Treatment of Confidential Information.

(a) Any Party seeking to classify information as Confidential Information must notify the
other Party of such designation. Any and ail Confidential Information must be so marked. If
the notified Pasty challenges such designation, the Party claiming designation of Confidential
Information shall bear the burden of proving such designation is proper. Any Dispute arising
out of the designation of Confidential Information shall be resolved in accordance with Article
5.

{b} To the extent permitted by Law, all Confidential Information shall be held and treated by
the Parties and their agents, counsel and consultants in confidence, used solely in connection
with this Agreement, and shall not, except as hereinafter provided, be disclosed withoui the
other Party’s prior written consent,

(c) Notwithstanding the foregoing, Confidential Information may be disclosed (i) to a third
party for the purpose of effectuating the supply, transmission and/or distribution of Full
Requirements Electric Service to be delivered pursuant to this Agreement; (ii) to regulatory
authorities of competent jurisdiction, or as otherwise required by applicable Law, including
but not limited to state sunshine, open meeting, freedom of information, securities Laws or
similar Laws; (iii) in response to any order or as part of any required, periodic filing or
disclosure with or to any regulatory authority of competent jurisdiction; (iv) to rating agencies;
and (v} to third parties in connection with merger, acquisition/disposition and/or financing
fransactions, provided that, in the case of (v), above, any such third party shall have signed a
confidentiality agreement with the Disclosing Party containing customary terms and
conditions that protect-against the disclosure of the Confidential Information and that strictly
limit the recipient’s use of such information only for the purpose of the subject transaction and
that provide for remedies for non-compliance. Disclosing Party shall make all reasonable
efforts to ensure that Confidential Information remains confidential even if disclosed,
including marking such information confidential and requesting confidential treatment of such
information.

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

(e) Subject to Article 15, the Parties shall be entitled to all remedies available at Law or in
equity to enforce, or seek relief in connection with, this confidentiality obligation. In addition
to the foregoing, the Disclosing Party shall indemnify, defend and hold harmless the other
Party from and against any Claims, threatened or filed, and, subject to Articles 7 and 10 of this
Agrecment, any direct losses, damages, expenses, attorneys’ fees or court costs incurred by
such Party in connection with or arising directly or indirectly from or out of the Disclosing
Party’s disclosure of the Confidential Information to third parties except as permitted above.

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

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

ARTICLE 14 REGULATORY AUTHORITIES
14.1  Effect of Regulation,

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

(b) The Parties acknowledge that this Agreement is an agreement subject to the jurisdiction
of the FERC under the FPA, that this Agreement is being entered into by Customer for the
purpose of serving its Retail Load, and that neither Party shall terminate this Agreement
except as provided in this Agreement and in accordance with 18 CFR 35.15.
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(c}) With the exception of Section 3.5(a), Customer shall not oppose before the FPSC,
directly or indirectly, Company or any of its positions with regard to Company’s provision of
electric service or necessary ancillary activities in Company’s retail tariff.

ARTICLE 15 DISPUTE RESOLUTION
15.1 Negotiation by Officers of the Parties; Provisional Relief

Except as specifically provided in Sections 4.6 and 4.11 herein, if any controversy,
dispute, claim, counterclaim or cause of action involving the parties and/or their
respective representatives (“Dispute™) arises out of or relates to this Agreement or the
interpretation, breach, validity or termination thereof, the Parties shall first seek to
resolve the Dispute through negotiation; provided that all Disputes relating to termination
of this Agreement shall be resolved by petition to or other appropriate filing with FERC
directly without negotiation. Either Party shall provide the other Party with written notice
setting forth the parameters of the Dispute, including where possible, a good faith
quantification of any amounts at issue, a proposed means for resolving the same, and the
support for such position (“Notice”). If such Dispute canmot be resolved through
negotiation within sixty (60) days of the receipt by a Party of Notice {or such longer
period as the Parties may agree to in writing), the Partics agree that any such Dispute
shall be resolved pursuant to Section 15.2 and, if applicable, Section 15.4 of this
Agreement. The procedures specified in this Article 15 shall be the sole and exclusive
procedures for the resolution of Disputes; provided, however, cither Party may, without
prejudice to any negotiation, FERC or arbitration procedures commenced pursuant to this
Article 15, proceed in a Florida state court of competent jurisdiction located in Palm
Beach County, Florida to obtain temporary provisional injunctive relief (excluding
permanent injunctive relief, including declaratory actions) if such action is necessary to
avoid imminent irreparable harm, to provide uninterrupted electrical and other services,
or fo preserve the status quo pending the conclusion of such negotiation, FERC
proceeding or arbitration. Without being prejudiced or bound by such temporary
provisional injunctive relief as may be available or granted under the exclusive
jurisdiction of a Florida state court of competent jurisdiction located in Palm Beach
County, Florida, and subject to the limitations set forth in this Agreement, including
without limitation those set forth in Articles 7, and 10 and Section 8.1(c) hereof, either
FERC or the arbitrators (as the case may be) shall have full authority to grant the
remedies set forth in this Agreement (including without Hmitation those set forth in
Articles 7 and 8.1(c)) or order the Parties to request that a court modify or vacate any
temporary or. preliminary relief issued by a court, and the Parties shall continue to
participate in the procedures specified in this Article 15. :

152 Procedures for Resolution of Disputes

(a) Disputes within the primary or exclusive jurisdiction of FERC shall be resolved by
petition to or other appropriate filing with FERC, subject to the further provisions of this
paragraph. If FERC issues an order declining to act upon such a Dispute, (1) the Party that
brought the matter before FERC may seek judicial review of FERC’s decision, or (2) the
Dispute shall be subject to binding arbitration in accordance with the procedures set forth in
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Section 15.3(a). In addition, Disputes within the concurrent jurisdiction of FERC (which are
those disputes subject to both FERC and court jurisdiction) shall be subject to binding
arbifration in accordance with the procedures set forth in Section 15.3(a) if the Parties agree
that the Dispute shall be arbitrated (each, an “Arbitrable FERC Dispute”). Disputes within the
jurisdiction of FERC that are not Arbitrable FERC Disputes shall be resolved by petition to or
other appropriate filing with FERC.

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

15.3 Changes Subject to FERC and Standard of Review

(@) Subject to the exceptions set out herein in Section 15.3(b), the Parties hereby waive any
rights they may have to request that any changes be made to this Agreement pursuant to
Sections 205 or 206 of the FPA, and pursuant to the rules and regulations promulgated
thereunder, and Customer further agrees to waive its rights to seek or support: an order from
FERC finding that the rate formulas or rate(s), classifications, terms or COIldltIOIlS agreed to
by the Parties in this Agreement are unjust and unreasonable.

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

® Customer reserves its rights to challenge the inputs to, calculations, and resulting

levels of, the Monthly Charges and any other charge or calculation or other matters
affecting charges under this Agreement as such rights are set forth in Section 4.13;

(i) Either Party may file under Section 205 or 206 of the FPA, as applicable, to the
extent permitted in Section 4.7(b), (c) and (d);

(i)  In the event that there is a change in Law or the FERC changes or adds any
classification, rule or regulation or issues any order that impacts or otherwise affects the
cost-of-service formulas provided for in Article 4, Appendix B or Appendix C or the
FERC Form No. 1 data, Company may make a filing pursuant to Section 205 of the FPA
to conform this Agreement or the associated Appendices to such changes or additions;
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(iv)  Inthe event that the FPSC changes or adds any classification, rule or regulation or
otherwise issues any order that results in or otherwise recognizes or permits Company's
recovery of additional or new costs, expenses, charges, Taxes, fees and/or assessments
through Company’s retail rates, Company may make a filing pursuant to Section 205 of
the FPA to revise the cost-of-service formulas provided for in Article 4, Appendix B and
Appendix C to permit the recovery of such costs, expenses, charges, Taxes, fees and/or
assessments under this Agreement;

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

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

(vi)) Company may file, pursuant to Section 205 of the FPA, to implement any
changes permitted under Section 4.12 of the Agrecment in the event of the advent of

“ Retail Competition in Florida;

(viiiy Company may file, pursuant to Section 205, to implement changes permitted
under Section 5.1 of this Agreement; and

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

(x)  In the event that a filing is made pursuant to this Section 15.3(b), Customer and
Company reserve their rights to oppose any such filing to the extent that such filing is
inconsistent with the provisions of this Agreement; provided, however, that with respect
to filings pursuant to Section 15.3(b)(vi), Company agrees to consult with Customer to

 finalize necessary changes to FERC Form No. 1 data in Appendix B and Customer agrees

to support FERC’s acceptance or approval of any such filing, including the effective date
requested by Company.
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{c) It is the intent of this Section and the Parties after a knowing, voluntary and due inquiry,
to the maximum extent permitted by Law, that the provisions of this Agreement, except as
enumerated in Section 15.3(b), shall not be subject to change under Sections 205 or 206 of the
FPA, and that absent the written agreement of the Parties to change any of the exceptions

" enumerated in Section 15.3(b), above, the standard of review for changes to any of those
enumerated exceptions proposed by a Party, or a non-party, or the FERC, acting sua sponte,
shall be the “public interest” application of the “just and reasonable” standard of review set
forth in United Gas Pipe Line Co. v. Mobile Gas Service Corp., 350 U.S. 332 (1956) and
Federal Power Commission v. Sierra Pacific Power Co., 350 U.S. 348 (1956) and clarified by
Morgan Stanley Capital Group, Inc. v. Public Util, Dist. No. 1 of Snohomish, 554 U.S8.527
{2008) (the “Mobile-Sierra Doctrine™).

In furtherance of the foregoing, cach Party, for itself and its successors and assigns,
knowingly, voluntarily, and, after due inquiry and to the maximum extent permitted by Law:
(x) covenants and agrees not fo seek unilaterally from FERC, or any other authority, relief of
any kind changing the provisions set forth in this Agreement under the “public interest”
application of the “just and reasonable” standard enumerated in the Mobile-Sierra Doctrine,
notwithstanding any subsequent changes in applicable Law or market conditions that may
occur; (y) completely and irrevocably waives any rights, it can or may have, now or in the
foture, under statute, regulation, state or federal constitution or common law to assert or to
support directly or indirectly any complaint, claim, suit or other challenge in any regulatory,
judicial or other forum, including without limitation, the public utility or service commission
of any state, FERC, or any state or federal court, concerning or related in any way to unilateral
abrogation or modification of the above enumerated provisions; and (z) acknowledges and
agrees that acceptance for filing by FERC of this Agreement without change or condition shall
be sufficient to constitute as between the Parties, FERC’s approval of this Agreement

154  Arbitration Procedure

(a) In the event of a Dispute which is to be resolved by binding arbitration in accordance
with this Article 15, such arbitration shall be held in accordance with the rules of the
American Arbitration Association (AAA) then in effect (the "Rules"), except as modified
herein, before a panel of three (3) arbitrators. The arbitration shall be held and the award shall
be rendered in Palm Beach County, Florida.

(b) The Party initiating arbitration shall nominate one (1) arbitrator at the same time it
initiates arbitration. This nominee shall be neutral and impartial, shall not be a current or
former representative or agent of such Party, shall be a AAA panel member and shall be
reasonably believed by such Party to possess the requisite experience, education and expertise
. in respect of the matters to which the claim relates to enable such person to perform arbitral
duties competently. The other Party shall nominate one (1) arbitrator within twenty (20)
calendar days of receiving the notice of arbitration. This nominee shall be neutral and
_ impartial, shall not be a current or former representative or agent of such Party, shall be a
AAA panel member and shall be reasonably believed by such Party to possess the requisite
experience, education and expertise in respect of the matters to which the claim relates to
enable such person to perform arbitral duties competently. The two arbitrators shall appointa -
third, neutral and impartial arbitrator, who shall serve as the chair of the arbitral tribunal,
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which arbitrator shall be a AAA panel member. The third, neutral arbitrator shall be a
competent and experienced arbitrator, with at least fifieen (15) years of United States electric
industry experience as a practicing attorney, and shall be unaffiliated with and without prior
financial allitances with any Party, or either of the other arbitrators.

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

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

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

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

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

ARTICLE 16 CONSOLIDATION, MERGER, CONVEYANCE AND TRANSFER

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

(a) The Person formed, succeeding, surviving or resulting from such Change in Control,
mcluding without limifation the Person resulting from any consolidation or into which or with

which the Customer merges, that acquires all of or substantially all of the assets of Customer
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(whether by asset transfer, liquidation, dissolution or otherwise), or that acquires a majority of
the ownership in or control of Customer (collectively, the “Successor Person™), shall expressly
assume this Agreement by instrument supplemental hereto executed and delivered to
Company, which instrument shall be in a form satisfactory to Company, and shall provide for
the performance and observance of every covenant and condition hereof on the part of
Customer to be performed or observed and, in addition, shall provide Company with the
representations and warranties set forth in Sections 11.1 and 11.2.

(b) The Successor Person shall meet or exceed the minimum financial covenants set forth in
Section 6.3(c) and shall have equal or better creditworthiness to that of Customer.

(¢) No Event of Default hereunder shall have occurred or be continuing as a result of such
Change in Control.

(d) The Successor Person shall be organized, validly existing and in good standing under the
Laws of the United States of America or any State or the District of Columbia and shall have
sufficient means to satisfy the payment obligations of Customer under this Agreement.

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

16.2  Successor Substituted. Upon any consolidation or merger, or any conveyance or
transfer of the properties and assets of any Person substantially as an entirety in
accordance with Section 16.1, the Successor Person shall succeed to, and be substituted
for, and, subject to Section 16.3, may exercise every right and power of Customer
hereunder with the same effect as if such Successor Person had been named as the
Customer herein. '

16.3 Coordination. Customer promptly shall notify Company of any proposed
Change in Control. Company is not required, but shall have the option, to serve new
Customer load that as of the Effective Date of this Agreement is being served by or is in
the service territory of another electric provider that Customer proposes to serve;
provided, however, to the extent that such new load is currently being served by another

generator pursuant to a written power purchase agreement with such generator that was in -

effect prior to any proposed service by Customer, Company shall have no obligation to
serve such new load. Company shall have one hundred eighty (180) days from the date
of notification from Customer to determine whether to serve new Customer load under
the terms and conditions of this Agreement. If Company does not elect to serve such new
Customer load under the terms and conditions of this Agreement prior to the expiration of
such one hundred eighty (180) days, Customer shall have the right to enter into other
arrangements to serve such new load. The provisions of this Section 16.3 shall not apply
to de minimis new Member load which Customer serves as a result of acquisition of
Members from or adjustments of service territory with adjacent electric providers, and
any such load shall be part of Customer’s Retail Load.
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16.4 Non-Solicitation. Company agrees that neither Company nor its affiliates shall,
without the prior written consent of Customer or the board of trustees of Customer (or
similar governing body of Customer), (1) acquire, offer to acquire, or agree to seek to
acquire, directly or indirectly, all or substantially all of the assets of Customer or its
Members; (2) make any public announcement with respect to, or enter into or agree to,
offer, propose, or seek to enter into, directly or indirectly, any acquisition, transaction or
other business combination for all or substantially all of the assets of Customer or its |
Members; or (3) make, or in any way participate in, directly or indirectly, any solicitation
of proxies, votes, or gathering of consents, however denominated, seeking the vote of or
consent of, or secking to influence any member in connection with any election or vote
related to the acquisition of all or substantially all of the assets of Customer or its
Members. The provisions of this Section 16.4 are not infended to limit those ri ghts which
Company may obtain in the event of the adoption of Retail Competition in the State of
Florida,

ARTICLE 17 GENERAL PROVISIONS

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

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

173  Effect of Waiver or Consent. No waiver or consent by either Party, express or
implied, of any one or more Events of Default by the other Party in the performance of
any provision of this Agreement shall operate or be construed as a waiver or consent of
any other Event of Default whether of a like or different nature. The failure of a Party to
insist in any instance upon strict performance of any of the provisions of this Agreement
or to take advantage of any of its rights under this Agreement shall not be construed as a
general waiver of any such provision or the relinquishment of any such right, except to
the extent such waiver is in writing and signed by an authorized representative of such
Party.

17.4  Choice of Law. The interpretation and performance of this Agreement shall be in
accordance with and controlled by the Laws of the State of Florida, without giving effect
to its conflict of Laws provisions.

17.5 Severability. If any Article, Section, term, or provision of this Agreement
becomes or is declared by a court or a regulatory authority of competent jurisdiction to be
illegal, unenforceable, or void, this Agreement shall continue in full force and effect
without said Article, Section, term or provision; provided, however, subject to Section
2.5, the Parties hereby agree to negotiate in good faith any such modifications to this
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Agreement as shall be reasonably necessary in order to give effect to the original
intention of the Parties.

17.6  Modification. No modification to this Agreement will be binding on any Party
unless it is in writing and signed by the Partics.

17.7  Counterparts. This Agreement may be executed in any number of counterparts,
all of which taken together shall constitute one and the same instrument, and each of
which shall be deemed to be an original instrument as against the Party that has signed it.
Execution of this Agreement by facsimile or PDF signature is deemed to be, and has the
same effect as, execution by original signature.

17.8 Headings. Article and Section headings used throughout this Agreement are for
the convenience of the Parties only and are not to be construed as part of this Agreement,

179  Records. The Parties shall keep (or as necessary cause to be kept by their
respeclive agents) records relevant to the Full Requirements Tlectric Service supplied
pursuant to this ‘Agreement in accordance with the requirements of applicable law and
regulatory requirements. For any matters in dispute, the Parties shall keep the records
related to such matters until the dispute is resolved

17.10 Survival. The provisions of Article 7, Article 10, Section 11.3(b), Article 13,
Article 3.5, 15, Section 17.4, Section 17.9, Section 18.2 and any other Section of this
Agreement that specifies by its terms that it survives termination and any other Section of
this Agreement that pertains to the obligation to pay amounts due for service rendered
prior to termination, shall survive the cancellation, termination or expiration of this
Agreement.

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

17.12 Stranded Costs. If Comipany becomes entitled to receive compensation
associated with stranded generation or other costs, the Customer shall have no claim or
entitlement to any such compensation.

1713 Further Assurances. If cither Party determines in its reasonable discretion that
any further instruments, assurances, or other things are necessary or desirable to carry out
the terms of this Agreement, the other Party shall execute and deliver all such instruments
or assurances, and do all things reasonably necessary or desirable to carry out the terms
of this Agreement,

17.14 No Joint Venture. This Agreement is not intended, and shall not be construed, to
create any association, joint venture, agency relationship or partnership between the
Parties or to impose any such obligation or liability upon either Party. Neither Party shall
have any right, power or authority to enter into any agreement or undertaking for, or act
on behalf of, or to act as or be an agent or representative of, or otherwise bind, the other
Party.
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17.15 Joint Preparation. This Agreement shall be considered for all purposes as
having been prepared through the joint efforts of the Parties and shall not be construed
against one Party or the other as a result of the preparation, substitution, submission or
other event of the negotiation, drafling or execution of this Agreement.

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

ARTICLE 18 TAXES

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

18.2  Applicable Taxes.

(a) Customer shall be responsible for Customer Share of any existing or new Taxes imposed
or levied upon Company and Customer Share of such Taxes shall be included in the Monthly
Bill as costs identified in and allocated pursuant to the cost-of-service formulas set forth in
Article 4, Appendix B and Appendix C.

(b) Customer shall be responsible for all existing and any new Taxes, or other similar tax, fee
or assessment 1) imposed or levied upon Customer, 2) up to Customer’s Customer Share of
such taxes fees or assessments attributable or related to Full Requirements Electric Service not
included in any of the other elements of the Monthly Bill and/or 3) relating to the sale, use or
consumption of Energy or Full Requirements Electric Service pursuant to this Agreement. In
the event of a conflict between the provisions set forth in.this subsection (b) and any other
provision of this Agreement, this subsection (b) controls.

(¢) If either Party is required to collect or remit any Tax (“Paying Party”) on behalf of the
other Party (“Non-Paying Party”) as a result of the transactions contemplated in this
Agreement, as agent or otherwise, the Non-Paying Party shall reimburse any Tax to the Paying
Party through a surcharge or rcbate to the Monthly Bill, as applicable, with such
reimbursement to be made on an After-Tax-Basis.

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

ARTICLE 19 RULES OF CONSTRUCTION

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

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

19.3  The masculine shall include the feminine and neuter.

19.4  The words “include,” “includes” and “including” are deemed to be followed by
the words “without limitation.”

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

19.6  The Appendices attached hereto are incorporated in and are intended to be a part
of this Agreement; provided, that in the event of a conflict between the terms of any
Appendices and the terms of this Agreement, the terms of this Agreement shall take
precedence.

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

19.8  References to a Person shall include its permitted successors and assigns, and any
entity succeeding to the functions and capacities of that Person, :
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19.9  References to “Articles,” “Sections,” or “Appendices” shall be to. articles,
sections, or appendices of this Agreement, or, as appropriate, to sections of the FPA or
FERC’s regulations.

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

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

19.12 The Parties acknowledge and agree that this Agreement, the transactions
contemplated hereby, and any instruments that may be provided by ecither Party hereunder
(including any Performance Assurance) shall each, and together, constitute one and the
same “forward contract” within the meaning of the United State Bankruptcy Code, and
Company shall constitute a “forward contract merchant” under the United State
Bankruptcy Code,

19.13 Press Release. In the event that a Party intends to issue a press release in relation
to the execution of this Agreement, then the contents of such press release shall be
mutually agreed between the Parties. The Parties agree that they shall endeavor to
provide the other Party reasonable notice of the anticipated press release.

Sigmature page follows

IN WITNESS WHEREOF, Company and Customer have caused this Agreement to be executed
in three original copies by their respective duly authorized officers as of the Effective Date,
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FLORIDA POWER & LIGHT COMPANY
BY:

NAME: Saffr&. Forrest
TITLE: Vice President, Energy Marketing &
Trading

FLORIDA KEYS ELECTRIC
COOPERATIVE ASSOCIATION, INC.

BY: g:/c ﬂ"i}

NAME: David C. Ritz ~J
TITLE: Board President, Florida Keys Electric
Cooperative Association, Inc.
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APPENDIX A

LIST OF DELIVERY POINTS

Name: Card Sound Road Station

Description: Company’s 138 kV Card Sound Road Metering Station
Location: Dade - Monroe County Line on Card Sound Réad
Metering Data: See paragraph 2 below

Metered Voltage: 138 kV

Compensation: N/A

Provisions for Special Facilities or Conditions: Company and Customer are using the
differential metering configuration at Card Sound Road Station and Marathon Substation
identified in the Revised Interconnection Agresment among Florida Power & Light Company,
Florida Keys Electric Cooperative, Inc., and the Utility Board of the City of Key West, Florida,
dated April 29, 1998.

The metering configuration at Card Sound Road Station consists of two sets of meters (MW and
MVAR) located at Card Sound Road Station and designated, respectively as DIW/D1Q and
RIW/RIQ, meters DIW/D1Q record the flow into Customer's system and meters RIW/R1Q
record the flow out of Customer's system at Card Sound Road Station. The metering
configuration at Marathon Substation consists of three sets of meters (MW and MVAR) located
at Customer’s Marathon Substation designated respectively as D2W/D2Q, R2ZW/R2Q and D3W,
meters D2W/D2Q record the flow from Key West's system into Customer's system at Marathon -
Substation (to Company), meters RZW/R2Q record the flow from Customer’s system (from
Company) into Key West's system at Marathon Substation, and meter D3W records the flow
from Customer’s owned generating resources into the Customer’s system. The power flows of:
1) DIW plus D2W plus D3W; minus 2) R1W plus R2W will be utilized to compute the actual
real load (including losses) within the Customer’s system. D1Q will record the actual reactive
flow supplied by Company to Customet's system,

Company agrees to be responsible for and to pay the cost associated with any additions,
modifications or rearrangements related to Company’s metering installation required at
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Company’s Card Sound Metering Station. Company shall be responsible for any maintenance
required at Company's Card Sound Metering Station.

Customer agrees to be responsible for and to pay the cost associated with any additions,
meodifications or rearrangements related to the metering installation at Customer's Marathon
Substation. At Customer's expense, Company shall maintain, test, calibrate on an ongoing basis,
the metering equipment at the Marathon Substation. Customer shall reimburse Company for all
the costs incurred including all regular as well as extraordinary expenses for renewals and
replacements of minor items in rendering such service.

Charges for such routine and minor maintenance will be recorded in an annual jobbing account
with billing rendered, as appropriate.

Customer shall be responsible for maintenance of Customer's Marathon Substation except for
Company’s Tie Remote Terminal Unit (RTU) which shall be for the Company's exclusive use.
Company shall be responsible for all costs associated with the installation, repair, replacement,
relocation or removal of the Company's Tie RTU.

A change in the service specifications at Points of Delivery shall require a new Appendix A to be
executed to replace the previous Appendix A.

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

OPC 025517
FPL RC-16




APPENDIX B
GENERATION DEMAND CHARGE AND
GENERATION ENERGY CHARGE FORMULA RATE

(See attached Excel file)
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APPENDIX B

Generation Demand Charge and
Generation Energy Charge Formula Rate

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

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

The references to FERC FORM No. 1 pages, columns and line numbers set forth
in this Appendix B were derived from FPL's YYYY FERC FORM No.1. Such
references are expected to change during the term of this Agreement and the
parties agree to support any FERC filings required to reflect any such changes.
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FPL Cost of Service Formulas

A-l
Determination of Generation Demand Charge Rate
December 31
Line Description Reference Demand Related -
{ Retwn on investrnent ' A-3, LI9 Cal 2} HDIV/IO!
2 Operation & maintenance expense A-14,119 Col (2) #DIV/A]
3 Depreciation expense A-15,L14 Col {2) HDIVA
4" Taxes other than income taxes A-16,L14 Col {3) #DTV/
5 Income tax A-F7,L5 Col (2) HDIV
6 Subtotal Sumn 'L theu L3 #DIVIO!
7 Less: Share of gains on non-separated wholesale power sales excluding A, L5 Cal (2) _
emergency sales
8 Less: Other revenue credits A-a, L5 Cal (3) H#DIVIO!
9 Annual production fixed cost 16-17-18 HDIV/G!
10 Total of 12 monthly peak firn MWs @ generator FPLL CP Demand Schedule - MW
11" Customer's adjusted monthly coincident peaks Custamer CF Demand Schedule #DIV/0! MW
12 Customer's share of annual production fixed cost LitiLio #DIVIO!
13 Customer's annual production fixed cost 19X LIz #DIV/I0!
14 Customer’s sum of monthly kW billing demand Costamer Billing Demand Schedule #DIV/O! KW
15 Generation Demand Charge Rate Li3 /L4 HDIViIO! SAW-month
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FPL Cost of Service Formulas

C A2

Determination of Generation Energy Charge Rate
December 31

Line Description Reference Energy Related
1 Total fuel A-14,121 Col (4) - L1 Cal (4) -
2 Purchased power (555} A-14,L1 Col (4 -
3 Other production expense A-14, Col (3), L6 + LIS+ L17+ Li8 -
4  Total production cost Swm L thra L3 -
5  Administrative and peneral expense A-10, L13 Col (5) #DIV/Q!

6  Return on investment A-5, L19 Col {3} H#DIV/O!
7  Depreciation expense A-15, 114 Col (3} #DIV/O
8 Income tax AVLLECOl(Y #DIV/O!
9  Annual production variable costs Sum L4 thru L8 #DIV/O!
10 Less: Fuel Costs SumLI+L2 -
1t Non-fuel costs L9-Lio #DIV/O!
12 Net MWh generated and purchased, less MWh sold FERC 1, p. 401b Cal (b) - Col (€} - -
13 , LI17LI2/ 1,000 #DIV/0!

Generation Energy Charge Rate

KW
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FPL Cost of Service Farmulas

A-4
Share of gains on non-separated wholesale power sales excluding emergency sales

December 31

Production
) ‘ Total Demand Energy
Line Description Reference ) 2 (3)
y Actual Gain on Non-Separated Wholesale Power Sales ' v i
excluding emergency sales _ '
2 Incentive Threshold of -
3 Difference of Actual vs. Threshold Lt-L2 - - -
4  FPL Share of Gains W . -
Deduction to Production O&M from the Gain on non-
L1-14 - - -

5 separated wholesale power sales excluding emergency
sales

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

A-da
Other Revenug Credits
December 31
System  Allocator Production
Line Description Reference () 2) 3)
1 Arncillary Service Revenues - Gcneration Related ¥ 100% -
2 Other Generation Related Revenue Credits W 100% -
3 Rent From Electric Property - General Plant o #DIV/OY  #DIVA
- 4 Other General Revenue Credits & HDIV/Q  #DIV/O!
5 Total ) - Suml) thruld ~ HDIV/O!

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

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

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

d/ Other General Revenue Credits includes miscellaneous revenues booked to accounts 434 and 456 not
assaciated with a specific function, allocated to production based on gross plant.
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FPL Cost of Service Formulas

A-S

Return on production related investment
December 21, Simple Average

19

Prepayments

Production
Total Demand Energy
Description Reference (1 2) (3)
. Electric plant: , ’
Gross plant in service A6, 19 #DIV/O! #DIV/0! #DEV/OL
Accumuiated depreciation A6, L16 #DIVA! #DIV/Q! #DEV/D!
Accumulated Deferred Taxes A-6,L273 #DIV/0! #DIV/IQ! #DIV/0!
Net plant in service LZH+E3+ 14 #DIV/ #DIV/O! #DIV/O
Plant held for fumre use FERC- p. 214 ’
Construction work in progress CWIP Schedule
Adjustment for FERC CWIP treatment CWIP Adjustment Schedule
Subtotal - Electric Plant Sum L5 thr 13 #DIV/ #DIV/08 #DIV/0!
Working capital: ]
Materials & supplies
Fuel A9, 12 -
Non-fuel A, Ly #DIV/O! #DIV/O! #DIV/O!
Total Materials and Supplies Li2+L13 #DIV/01 #DIV/O! #DIV/O!
Prepayments ’ g #DIV/0! #DIVIO! #D1V/0!
Cash requirements A-8,12 #DIV/O! #DEV/O0! #DIVA!
Total investment L9+ Ltd thru Lis #DIV/O! #DIV/O! HOIVA
Composite cost of capital A-11,L5 Coltd) #DIV/Q! #DIV/ #DIV/0!
Return on invesiment Li7xLI% #DIV/G! #DIV/O! ¥DIV/G!
a/ Classified and functionalized using Gross Plant, A-6 L10 Col (2)
Total company (simple average) FERC:1 p. 110 L57
Gross Plant Allocator : A6, L0 Col (2) #DIV/AD!
#DIV/D!
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FPL Cost of Service Formulas

A-G

Produstion zelated clectric plant in servics
December 31, Simple Averape

Line Description Reference
1 Gross plant in seevice:
2 Plant in service, excl G&I FERC-1 5 264 - 207
3 Acquisition Adjustment Scherer 4 o
4 Lesst ARO related plant Currzrily w/s
5 Restated plant n service LE+l3-L4
6 G8Us meleded in system iotal abovs {353) QSU Stutermert
7 Generai, mangible & electric plaat purchased A%, L19
3 Less: ARO related general and intangibie plant W
9 Fotal LI+LE+LT LA

1 Gross Plant sllocatar

1 Accumulated Depreciation:

i2 Plant in service, exel G&3 - Acem Dep Sintezrent, Rowr 2+ & yu 3
13 Acquisition Adjustment Scherer 4 Acen g Stwléromat, B )
14 GSUs inctuded in system total above (353} GSU Buacared

15 Geueral, intangible & tlectric ptant purchased Accm {vp Stuscwenl, Rave | + 114
16 Total - Som b2 bty £23

17 Accumulated Deferred Taxes:

13 Accumulated Deferred Taxcs - Account 190 {debit) FERCYLp 1) La2

19 Accumulated Deferred Taxes - Account 282 (credit)  fERC-1p. 1L

26 Accumulaied Deferred Taxes - Account 283 (credf)  mRo-Lp 118

21 Othier Reg Asset - Deferred Taxes FAS 109 (debiy) FERC-1 p. 132 LY

22 Other Reg Liability - Deferred Taxes FAS 109 (credil} rmrc1 g 2L

23 Total San LI e 121

af Acquisition Adjustment FERCHi p 200112
Asct
b Plant in Service. ARO Asset 1o

Production
System Production Demrand Energy
n @ &) [CY]
aDEVIl HDIVIO! " HDIV/O! -
#D1VIOL DIV ADIV/0 .
#DIVioy DIV HOIV/L ¥OTV/L
DIVl ADLVIL BDIVIDE
#DIVIg! ADIVRL HOIVIOL HDIV/B!
#DIVI! HDIV/0L HDIVIO! ¥DIV/0!
HOIVID! KDV HIHVIG:
BLIV/ol #D1V/0! HDIV/Gt
#DIviol HDIvVAl BDAVIY
#DIVIO! HDIV/O! HDIVIO!
#DEVo! ADIViO! SDIV/O)
#DTV/O! #DIV/0: H#DIV/O!
#DIV/l HDIVIO! #D1VI0!
HDLVIOH HDIV/0! HDIV/O!
Ending Balarce _ Peginning Balance _ Siciple Averupe
Bniing Balance Bégiuning Balance Simple Average
OPC 025525
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FFL Cost of Service Formulas

A-7

Production related general plant altocation
December 11, Simple Average

Line

e R R

N

i3
i4
15
16
17
13
19

W A-14a L3l Col (2}

General plant 101 and 06
() %) () (@ T3 0
. Payroll

Deseziptinn Refercace Total system _ Allocator Production Demand Energy
General plant ’
389 Land and land rights BERG-| p. 206 L36 HDIVA
390 Structures and lmprovements FEC-L p 206 LAT HDIV/!
351 Gifice fumiture and equipment FERC-1 p 206 L28 #OIV/!
392 Transportation equipment FERC-} p. 206 LA? #AMVIOL
393 Stores equipment FERG-] p 205 LSO H#OIV/0!
394 Tools, shop and garage equipmend FERCH1 p 206191 #DIV/0
395 Laberriory equipment FERC-1 p. 6152 WDIY/Ol
396 Power operated equipment FEXC-1 . 06193 #DIV/0l
397 Communicaticn equipment FERC-L p. 206 L4 #DIViO
398 Miscellaneous eguipment FERC-{ p. 206 LOS #DIVA
102 Electric plant purchased FERC-{ p. 3% LIt #DIVI0
Subtotal Sum 12 hllz #DIviot #DIVIO!  of #DIV/0! x #DIVIO! ¥ = HDVIoL - ADIY/O!
Percent of subtotal %ol L7 Cob (2} #DIV/0L = H#DIV/O HDTY/O
399 Other taugible property FEAG-1 3 364 197
Tota) general plant SukLi3 +L15 HEIVIO! DIV = #DIV/G #DIV/OI
Percent of total “ofLIS Colia) #DEV/0E = - HDIVioL #OLVIOL
Intangible plant FERC-[p 30415 ADIVI0L H#DIVI0 = #DIV/OL H#DEVIG!
General and intangible plant Sura L6+ L19 HDIV/0 HDIVI0) = DIV HDIVIO!

a/ FERC-) p. 354; Production payroll / Total payroll exciuding A&G paytoll
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FPL Cost of Service Formulas

A-8 :
Production related Cash Requirement

December 31

Line

Production .
Non-Fuel
Description Reference  Production Demand Energy
1 Other O&M expenses A-14,L19-L1 #DIV/ #DIV/0L #DIV/O!
LIX V8 #DIV/Q! #DIV/0! #DIV/O!

2 Total cash requirements

OPC 025527
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FPL Cost of Service Formulas

A-9

Production relatcd Materials & Supplies
December 31, Simple Average

Line Description Reference Systen Allecator - Production Derpand Energy
I Materials & supplies:
2 Fuel (151} ’ FERC- p. 110 La5 100.00% - -
3 Non-fuel . ’
4 Account (158-allowances) FERC-1 p. 110132 100.00% : =
5 Plant materials {154 & 163) &/ FeRC.1p. LI0L4s +L54 HDIV/IO! H#DIV/0! HDIVAN #DIVI
6 Merchandise {155) a/ FERC-1 p. HOL49 H#DIVIH H#DIVA! HDIVAL HDIVIO!
7 Other M&S (156) o/ FERC-1 p E10 150 “HDIV/G! H#DIV/O HDIV/O! HOIVIO!
8 Nuclear held for sale (157} a/ . Fgac-tp 110131 FDIV/D! H#DIV/O! HDIV/O! #DIVO!
9 Total non-fuel SumL4 thiuls H#DIV/0I HDIV/IO #HDIVIO!
10 Total materials & supplies Sum L3 +E4 H#DIV/O! HD1V/0 HDIVIO!
a/ functionalized to Production Plant basgd on Gross Plant allocator, A-6, L10
OPC 025528
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FPL Casl of Service Formulas

A1
Production related Administrative & general expense allocation
December 31
System Adlocator Productien Demand Energy
Line Description Reference (1) (V3] &)} () ()]
1 Administative & Generad Expense
2 920 Adminisirative and general salaries FERC- p. 3231131
3 921 Office supplies and expenses FERC-Fp. 301 LIEY
4 922 Administrative expenses ransfered— Credit FERC-tp 3231103
5 923 Ouiside services employed FERC.Ep 323 LiBA
6 925 Injuries and damages ’ FERC-Ep I23LIES
7 926 Employee pensions and benefiis FERC-1p 323 LTAT
3 927 Franchise requirements FERC-1p 32 LTEA
L) 929 Duplicate charges—Credit FERC-1 p. 322 L1987
10 930 Miscellancous general expenscs FERC-1p. 333 L350 + LI92
1 031 Rents ) . FRACT p. 3731493 e
12 Sublotal &/ Sunlzhulil . #4pIVv/o! HAE HDLY/0! FDIV/OL
12 924 Properiy Insurance FERC-1p. 333 LIRS #DIV/0! DIV HDIVI! #RIVA
14 Production related storm expense not recorded in 924 v ’ -
15 928 Regulalory commission expenses af FERC.Lp. 323 L1359 #DIV/BL #DIV/O! ADLV/OL HOLV/OL
16 Less: Regulatory comm exp FERC annual entaf  FEAC Pt DIV HDTV/0! #DEV/OL ROV}
17 935 Maintenance of general plant a/ FERC-Lp 3271196 mva H#DTV/O! #DIV/! #DIV/QY
13 Tota ' Lz il? yDEvio #DIV/Q! HDEVI
a/ Payroil allocator, A-7, L13 Col {b) ) . ‘
b/ The amount of total company production-related storm damage expenses {if any) that for retail mie-inaking
purposes is charged against &n operating reserve, a8 authorized by the FPSC,
OPC 025529
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_ FPL Cost of Service Formulas

A-11

Composite cost of capital

December 31, Simple Average

Total company
Line ‘Description Reference Average capitalizafion Cost - Witd cost
(1) 2 3) 63}
1 Long term debt  a-12,03 - HDIV/IO! #DIV/Y HDIV/IO!
2 Preferred stock A-13,13 - H#DIV/O! 0.000% HDIV/0!
3 Commonstock - H#DIV/D! b/ #DIV/0!
4 Total equify Sum L2 +13 - #DIV/0! HDIV/0!
5 Total Sum L1+13 - #DIVIK #DIV/0!
af Proprietary capital
Ending Beginning Average
Total Proprietary Capital  FERC1p.112L16 - - -
b/ Return on Common Equity as defined in article 4.7(b) of the PSA
OPC 025530
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FPL Cost of Service Formulas

A-12
Average Long Term Debt
December 31, Simple Average
Debt balances
Line Description Reference Ending Beginning Avenage
1 Total long-term debt FERC-1 3. 112124 - - -
2 (Less) Securitization Bonds v - - -
3 Adjusted Long-Term Debt Sumll-i2 - - -
Year End Total
4 Interest on long-term debt (427) FERC-E p 117162 -
5 Amor. of Debt Disc. and Expense (428) FERC-k p 117183 -
6 Amortization of Loss on Required Debt (428.1) FERC- p. 117 L64 -
7 Amort. of Premium on Debt-Credit {429) FERC.Ep 117185 -
8  Amort. of Gain on Required Debt-Credit (428.1) FERC-1p |17 L66 -
9  Interest on Debt to Assoc. Companies (430) FERC-1 p. 1V7 L67 -
10 (Less) [nterest on Securitization Bonds ° W -
‘11 Total interest ) Sum L4 thu £.10 -
12 Cost of long-term debt Ly #DIV/G!
Securitization Bonds Support
Securitization Bonds FERC-I p. 2562 L1 th 17
{Less) Unamortized Discount AAC 226016 Lhru 226815
a/  Net Securiization Bonds (Included in L 1 abave) |
Interest on Securitization Honds Support
Interest on Securitization Bonds FERC-t p. 2572 L1t w17
Amart. of Debt Disc. and Expense on Seguritized Bonds A/C 428552 thru 428555 (incfuded in L 5 abave)
b/ Total Interest on Securitization Bonds
OPC 025531
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FPL Cost of Service Formulas

A-13

Average preferred stock
December 31, Simple Average

Line

th o e b

Description

Reference

Preferred stock balances

Ending  Beginning

Preferred stock issued (204)
Premium on preferred stock

* Total preferred stock
Preferred stock dividends

Embedded costs

FERC-tp. 11213
Currently n/a

Sum LY thm L2
FERC-1p. 121 L80
14713

Average

OPC 025532
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FPL Cost of Service Formulas

A-14
Productica O&M Expeades
Deocaber 31
. . Bnerxy
Toial company Drenend Mon-foel Fucl
Lirg Dreription ()] E¥d) [£3] #)
1 553 Purchued power d/ FERC1p 1D - -
4 556 Sysizm control and Road disputching FERC 333137 - -
3 557 Other exptrocs v - -
4" 565 Transmission of clecwirity by othen v . -
5 Onher produclion expensey A - -
6 Total product foding foel usad in Sxm Li e L . -
7 A&G expenser AlbLIs - HDIVAY DIV
3 GSU refated Q&M QS Sewntale - .
& Total C&M, cxchudlog fuct SUM L e TN - H#DIVIO! XDIV/
10 501 Fuel FERCUp TROLD -
11 SE8 Fuel FBECHI . 10023 - -
2 Less: Fuel bandiing Costmdy whe
13 Lesw Salcolfty ash Cromnlly v
4 547 Fuel eI - -
15 Subtowsl fucl 3 Liv i Ll - -
1% SBubtotzl Production O& M and fuel coxts e HDTV} 4DIVID!
17 Other costs and cxpenacs v . :
18 Cainvlosses on disposition of aliowanest (4118 wud 411.9) - w
19 Tota} Production O and fisg] cosn LIE+EI7 +1IL : #DIvio} ¥DIV/D!
¥ Fuel Adjistmena and Revenus Credita o
2l Totat Fuci Cost e 1394 020

o Inclodas amy edher costs and expenses incumed for eomplianae with the RPS Requirements pravided in Article 3.5 of the Agreement,

11/ 1o be provided by Accounting -

Deuadls of Account 437
QTHER POWER SUFFLY EXPENSES

b Total Other Pawer Supply Expentes {(Actomi 557}

Denils of Accousl 565
TRANSMISSICN OF ELECTRICITY BY GTHERS
TRANS OF BLECTRICITY BY OTHERS-CCRT
TRANS ELEC BY OTH-L/T CONTRACT-CCR
TRANS OF ELECTHICITY BY DTHERS-FCRC
TRANS ELEC BY OTH-PUEL RECL/T CNT-FUEL
TRANSMSN OF ELECTRICITY-OTHERS-PCRC A7

o Total Transmission of Blectricity by Othen {Acooumt 365}

Details of Actount 555
PURCH PWR-RECOVERABLE INTRCHG-LOC 54
RECOVERABLE INTERCHANGE POWER-PSL
PURCH PWR-UHIT PWR PURCH-SOUTHERN CO-EQY
PURCHASE POWER - PPA - ENEROY
PURCH PWR-SIREF ENERGY EXPENSE
PUR PWR-PPA-L/T CONTR-MIN PYMT-FURL
PURCH PWR-RECOVERANLE EXP-QUALIFY FACIL
FURCH PWR-NON-RECOVERABLE EXP-LOC 54
CAF CHAROES-NOT CCR-FPSC-90 RATE REDUCN
UP$ CAPACITY CHARGES-CCR
QF CAPACITY CHARGES-CCR .
OTH DEP CR-SJRPP CAPACITY ACCEL RECOVRY
SIRPP CAPACITY CHARGES-CCR
CA? CHARGES-CCR-F#SC-30 HATE REDUCTION
47PP DEPRARED INTEREST PAVMENTS-CCR
PUR PWR-CAPAC PUR-L/T CHTR-ME{ PYMT-CCR

& Tolak Purchased power (Acmutt 455)

Details of Fiarl Adjustment and Revermse Crediby
SALES FOR RESALE-RECOV INTCHG PWR SALES
Fied Costs of Saes ta FKEC and CEW
ENERGY HMBALANCE SERVICE
ENERGY IMBALANCE FENALTY REVENUE
ENERGY IMBALANCE PENALTY REVENGE REPUND
Other Minor Tienm - Rounding

o Total Puel Adiitments smd Revens Coedit

557000

555000
565620
565621
585130
65131
565140

s55110
553120
585140
S55141
555142
$35143
55160
355210
55525
355410
553420
355429
355430
53544
555412
555841

HTHC
NA
436225
456230
456231
MA

—_—
_Tohaleompeny  Doamamd _ Moo-fael Fusl

Total cosmpany BDemend Nor-fiel Fuet
_ Votl eompity Demand Hon-fel Fuei

OPC 025533
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FPL Cast of Service Fornmulay

A4

Classification of Fived 2nd verizik production expensey
December 3t

25
2%
7
bl
29
£l
A
n
33
3
EL]
38
a7
h1]
33
40
41
42
43
4
45
16
a7
L]
49

40
s

Deseription

300 Operztion vupervision and engincrriag.
1 Fuel

SOF Sirats xpeimcd

50 Stean fok olhed

564 Stewmn brans fered—Cred it

104 Electrie expensest

406 Miscetlsneous steams powet £xpanses

507 Reax

303 Allowances

510 Mainienznce swpenvisian and enginecing
$11 Maimwnance of strucmarel

512 Mafateotace of baller plant

$13 Miintenance of clectric plant

$14 Maintenance of misezllznenus yicam plant
§47 Operaion suparvinion and exginesring
SR Fuel

519 Coclanty zad waler

530 Steam eepenaes

521 Stean from ather sowrzes

$22 Steam teans lred—Orodit

573 ERcaric expemses

524 Miscellineous nuciear power expenser
525 Renty

528 Mai pervision and e ginerih
319 Maimieumee of structeres

530 Maintetance of rerens plant &quipinent
5M Mainienaace of electsic plant

532 Myinteamsce of pisecilangons auckar plant

335 Operation supervision ané englneering

536 Waier for powes

3§37 Hytiraulie expenses

334 Elecirie expensty

339 Misceaneous hydraalic powey genctation experies
F40 Rean

S4L Mai dviva and ngineens

342 Maintenapce of strocmecy

541 Maisteranee of reservoies, dums and wilsrwrys
544 Maintcommce of clocttic plast

535 Mat of mirenlt: brydraukin plant
546 Operaion supcrvisicn ind engivcering
S4TFael .

548 Gereration sxpensey

549 Miscellamous oiber pawer generatian €aponscy
S50 Renty

551 Mairienance sepervision snd engingering

552 Mafnicnance of anictutet

553 Mainienance of prcradag and cleciric phmt
554 Mai Emisceil other power

TOTAL

Hon Fuel Domand/Brergy Atlocaior
ADocawr used m A7, L13 Col (d)

Details of Actnwny 61

o

FUEL-RECOVERABLR FUELOIL

FUEL QL RECOVERABLB ADRUSTMENTS
NCREMENTAL HEDGING COSTS
FUBL-RECOVERABLE FUEL GAS

OIL, RECOV TEMPERATURE & CALIBRATION ADY
RECOVERABLE FUBL,COAL{GENERATIC}
SIRPPISCHERER COAL CARS DEER EXPENSE
RECOVERAHLE FUEL COAL ADDIFIVES
KECOVERABLE FUBL, DISTILLATE(GENERATION)
FUEL.NON-RECOVERAB]E FUEL OIL

O, NON-RECOV TEXMINAL & TRSPT EX?
WON-RECOVERAHBLE FUEL,COAL (A1)

ASH HANDLING EXPENSE
FUEL-NON-RECOVERABLE-NOW M&S EXPENSES
FUEL-MON-RECOVERABLE-NOW MAS EXP, GAS

Total A/IC 301

Deuils ol Acconm 518

W

HUT FUEL EXP-RECOV BURNUF CHG-LEASD FUEL
NUC FUEL EXP-RECQV FINANCING CST-LEASED
NUC FUEL EXP-RECOV OTH AGMIN FEES-LEASED
NUC FUEL BEXP-DSPL CST-CURR-ST LUCIE A

HUC FUEL EXP.DSPL CST-CURR-ST LUCTE 2

WUG FUEL EXP-DSPL CS3T-CURR-TURKEY PT #3
NUC FUEL EXP-DSPL CST-CURR-TURKEY PT 34
NUCLEAR PLANTS RECOVERABLE ADJUSTMENTS
NUCLEAR FUEL BXFENSE-LAST CORE

Total AIC S 14

Details of Actount S47

FUEL-RECOVERABLE FUELOIL

FUEL Ol RECOVERABLE ADJUSTMENTS
FUEL-RECOVERABLE FUBL,GAS

OIL, RECOV TEMPERATUB & CALIBRATION AbI
FUEL-NOR-RECOVERABLE-OIL
FUBL-NOR-RECOV-NON M&S EXP.OIL
FUEL-MON-RECOV-NON M&S EXP-GAS

o

Tolal AJC 547

plent

FEMCE 3 SBLIO
FERCEp FILIE
FRC DU
FERC p FOLH
FERC p 920 L4
FEECA p DN
FERCA p.ABLHE
FERCA p ALY
FRRCH L p 1042
FERLLp 1L
FERC3p TR
ra e YL
FERI}p 30 LT
FERC 3 18LT
FERCy 1T
FRCTp 1N
FEAC3 g $OLT
TR 20U
FERC a0
FERC 3 3DLT
FERCa 3 3000
PACapaxUr
L= RTPRL I
Feagl p. 3EILes
FEmC L 3D L
FERCAp 30 1AT
FERCA 101
TR pDLR
o PRI
TEC1 RIS
FERCIp ImLSE
FERC1 Y24
FERCLp TS
FROC1 p 351 LAZ
FERC.Lp. 32ILaL
FREC 3 p. 321 Lt
FEAC.Yp 31 RAE
FEaTp, M1
FOACEp AN LR
FERC p SUL
Aoy ntLal
FRC1p 2L
S L1 otAY

Lercel {3y
- Rl TE ()

S0
S0k
01115
501120
se1k19
381149
LR
01144
301560
3012t¢
sLna
30150
33260
R
iz

HEE ]
SIR120
318130
ELE]
Jises2
Han
n8154
319180
518201

{3}

Demsad

{b)
_ Boogy

(e}
Fuel

(d}
Toul

4ol

ARV

ADLYAl

OPC 025534
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FPL Cost of Service Forrulas

A-i5
Production related depreciation expense
December 31
Production
Payroll Related Demand Energy
_Line Description - Reference Allocator ) 2) : (3)
1 Steam production FERC-1 . 176 L2 Cal {f) - -
2 Nuclear production FERC.L 3 336 L3 Col ) - -
3 Add: ARO decommissioning and dismantling credit ac 200171, 403133 -
4  Hydro production:
5 Conventional FERC-L p. 336 L4 Col {§)
6 Pumped storage FERC-L p. 336 L5 Col {§)
7 Gther groduction FEAC-L pr 336 16 Cot () - -
8 Subtotal ) Sum L1 w17 - - -
9 Scherer Acquisition Adjustment AT 406000 : -
10 Production related G&I plant - FERC-1p. 3611 & L10 #DIV/O! HDIV/O #DIVIO! HOLVAO!
11 Less: ARO related plant PERCIp. M6 LIC)  #DIVIO! #DLV/0! #DIVIO!
12 GSU-related depreciation expense GEU Sebedln - -
13 Amortization for FERC CWIP treatment CWIP Adjustment Schedale
14 Total production Surn L3 (s L13 #DIV/0 #DIV/0! #DIV/0!

OPC 025535
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FPL Cost of Service Formulas

A-16

Production related taxes other than income taxes
December 31

System Allocator
Line Description Reference () @

1 Unemployment PERC-1 p. 263 L10, 11, 19, 20.Cal (i} -

2 FICA FERC-1 p. 263 L6, 7 Col (i} -

3 Total taxes related to wages & salaries SUMLE+12 - #DIVAY
4 Real and personal property taxes FERC-1 p. 263.1 L13, 14 Col () -

5 Use tax FERC-| p. 263 L34, 36 Col i} -

6 Total taxes related to property SUMLA+L5 - #DIV/O!
7 Total taxes other than income taxes SUML3+L4 -

8 Franchise tax FERC-1 p. 263.1 13,6, 7 Col (i) -

g Gross receipts FERC-1 p. 263 23, 24 Col (i) -

10 FPSC Fee FERC-1 p. 263 131, 32 Col (i) -

11 Intangible Tax FRAC-1 p. 263 138 Col (i} -
12 Ocgupational License FERC-t p. 263.1 1.9 Cot {f) - #DIV/O!
13 Other Taxes ¥ . -
14 Total Taxes Other than Income Taxes Sum 17 hruLid - Sumi},L&LIZ,LI3

(1} System - FERC-1 p. 263-263.1 Col (i)
(2) Allocators:
L3 and L12 - Payroll Allocator, A-7,L13

L6 - Gross Plant Allocator, A-6, L10

S

Praduction

3) -

#DIv/

#DIV/0!

HDIV/A!

#DEVAQ!

a/ Ineludes any other Taxes, as defined in Article 1 of the Agreement. Production allacator based on how the tax is attribu{able or
related to the production and/or provision of capacity, Energy and Generation-Related Services by Company to Company’s retail and
wholesale customers and Full Requirements Electric Service to Customer.

OPC 025536
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FPL Cost of Service Formulas

A-17

Production Related Income Tax

Decembizr 31

: Total Demand Energy
Line Description Reference (1) (2 (3)
1 Total Investment A-5,L17 #DIV/0! HDIV/0! H#DIV/O!
2 Weighted retum on equity A-11, L4 Col {4) #DIV/O! #DIV/0! #DIV/0!
3 Equity eamnings LUX12 #DIV/0! HDIV/O! H#DIV/G!
4  Combined income tax factor A-18, L13 #DIV/0! HDIV/0! #DIV/O!
5 Income tax L3X14 #DIV/0! #DIV/O! #DLIV/0!
OPC 025537
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FPL Cost of Service Formulas

A-18

Computation of effective income tax rate
- December 31

FPL

Line Description Reference Amount
1 Net Utility Operating Income FERC-1 p. 117 L27 Col (¢) -
2 Less: Net interest charges FERC-1p. 117 L70 Col (¢) -
3 - Adjusted net income L1-12 -
4 Income taxes:
5 Federal FERC-1p. 114 L13 Col {¢) -
6 Other . RERC-1 p. 114 116 Col (¢) -
7 Provision for deferred income taxes FERC-1 p. 114 L17 Col {c) -
8 Provision for deferred income taxes-Cr FERC-1 p. 114 L18 Col (¢) -
9 ITC adjustment - net FERC-L p. 114 LI9 Col () -
10 Total income taxes L5 thra L9 -
11 Pretax eamings base L3+L10 -
12 Effective income tax rate L10/L11 #DIV/0!
13 Combined income tax factor Liz/(1-113) #DIV/O!

OPC 025538
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FPL December 31
Monthly Peaks and Output
Page 401b

(6)

O]

aclivated
load
 managemnent
{includes
Whalgsale)
MW
al

adjusted
paak demand
MW
(5) + (6}

[ a8 |August

37 Septembér

38 |October
38 |November

40 |{December

41 |TOTAL

Less: FPL t oad Management Capability:
Rasidential Load Management b/
€/l Load Management bf
Total FPL Load Management Capability b/
Numbet of manths
FPL Load Management Capability

{ Winter | Summer

Less: 7 X Wholasale Contraci{s) Summar Adjusted { oad Management Capability : ¢/

Less: 5 X Wholssale Contracl{s) Winter Load Managament Capability: ¢/

Total of 12 monthly peak firm MWs @ generator

af per pertinent article of the PSA's
b/ per Ten Year Site Plan
¢/ Amounts not in Ten-Year Site Plan -

OPC 025539
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FPL December 31

Constuction Work in Progress Statement

Gross Total

LINE Stearn Muclear Othar Tatal Nen-Praduction CWIP
NO. . Perigd Production Production Production Production cwiP - FF 14, p.110L3

1 Beginning Balance = 0

2

3  Ending Balance = o

4 ,

5 AVERAGE .0 0 g = 0 0 0

6  100% Poliution Contral Facilities and Fuel Conversion faciliies

7 50% Al other Production CWIP

8 Total CWIP for Statement A-b 0

OPC 025540
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FPL December 31

CWIP Adjustment Schedule
M ey ) () (5} () 7 @) @ (10} (1)
opat Input (Prior Bal)s{1}s(2) (2)*50% (PriorBalle(ipe@@) (@)-(2) Mool  CUMUENE poprciin  CEEle @1-010)
) Surm (6} Rate ~ Sum (8}
FKEC
CWIP Adj Accumutated FKEC CWIP
' Plant tn Balance Amottof FKEC Amortof  Adjustmert
Expenditure AFUDG CWIP BALANCE - AFUDC GWIP BALANCE - AFUDC Sawvice Dif  Before Pl FKECPlant Balance
Year 5 FPSC FPSC FREC . FKEC DIFF  Balance Amort Adusimert  Adjusiment  After Amorl

Note 1 - Plant In Service differance balance due to FPSC and FKEC AFUDRC methed differance.

OPC 025541
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FPL December 31

GSU Statement
Plant in Annual Depr
Year Service Reserve Expense GSU O&M
3 -
Average 0 0

OPC 025542
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Florida Power & Light Company

ACTUAL LOSSES

Loss Study - Development of Loss Expanaion Faclors
Far the Year Ended December 31

)] (2} 3 )
ENERGY {1) DEMAND (2)
- Lloas Loss

Line ~ Flaw Expansion Flow Expanslon
No Dsacription MWH Factor. MW Factor

1 Net Energy / Demand to Transmissicn (A} G}

2 -

3  Step-up Losses (B} (H)

4

&  Flow to Transmission (C) (')

&

7 Transmission Losses {B) (8]

B

9 Flow on Transmission (E} )

10

11 Transmission Energy / Demand Losses {F) (L

Notes: .

{1} Energy Loss Expanslon Factor is cafculated based on informatlon provided by Power Supply,

{A) Pawer Supply {NEL plus net power wheeted for others)

(B) Power Supply - -
€} = (M) +(B)

{D} Power Supply

(E) = (C}+ (D)

Fy = 1HE /A

{2) Demand Loss Expansion Factar is calculated based on the Westinghouse Formula.
{G) Reprasents system demand including power wheeled for athors.

{H) Based on Westinghouse Formula —~> Demand Loss = Flow to Transmission (Ine 1) * Energy Loss Faclor / {.3+{.7"Lead Factor))

() = @)+ {H)

() Based on Westinghouss Formula —> Denrand Loss = Flow lo Transmission (line 5) * Energy Loss Factor /-{.3#(.7*Load Factor})

K =N+
L) = 1/{K7G)

OPC 025543
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APPENDIX C

Fuel Charge Factor Formula and
Fuel Adjustment Charge Factor Formula

The Fuel Charge Factors.

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

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

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

(i)  the actual identifiable fuel costs associated with energy purchased for
reasons other than identified in section 1(b)(iii) of this Appendix;

(iii)  the total cost of the purchase of economic power as defined in section 1(d)
of this Appendix, if the reserve capacity of Company is adequate
independent of all other purchases where nonfiel charges are included;

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

(v}  lesk the cost of fuel recovered through all intersystem sales;

(vi)  plus any Taxes on the energy cost of fuel or, eleciric energy generated,
where such Taxes are not included elsewhere.

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

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

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

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

(e}  For the purpose of section 1(b)(iii), the system reserved capacity criteria used by
Company’s system operators Is demand and energy purchased for a period of less
than a year and shall be deemed as being for reliability purposes if Company

expects that the purchase is required in order to maintain operating reserves in
accordance with Good Utility Practice.

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

)] generation,

(i) | purchases,

(iii)  exchange received, less

(iv)  energy associated with pumped storage operations, less

(v) intersystem sales referred to in section 1 (b) (v) of this Appendix C, less

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

(g)  Calculation of estimated On-peak Fuel Charge Factor:
((Estimated total fue! costs and net power transactions defined in 1(b) and (c)' *

On-peak cost ratio®) / (estimated total net generation defined in 1(f)! * On-peak
load ratio®))

! Total fuel costs and net power transactions and total MWh generation estimates approved by the FPSC for the
current period. Includes applicable FERC adjustments.
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(h) Calculation of estimated Off-peak Fuel Charge Factor:

((Estimated total fuel costs and net power transactions defined in l(b) and (c)' *
Off- peak cost ratio?) / (estlmated total net generation defined in 1(f) * Off-peak
load ratio® ))

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

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

2. The Fuel Adjustment Charge Factors.
(a)  Calculation of On-peak Fuel Adjustment Charge Factor:
_ Actual On-peak Fuel Chargé Factor minus estimated On-peak Fuel Charge Factor
(b)  Calculation of Off-peak Fuel Adjustment (-Zharge‘Factor:

Actnal Off-peak Fuel Charge Factor minus estimated Off-peak TFuel Charge
Factor :

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

* On-peak and off-peak cost and load ratios calculated using cost and load data from the Production Costing Model
POWRSYM.
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APPENDIX C
Schedule 1
Calculation of On-Peak and Off-Peak Fuel Charge Factors

Line Description Amount
. Total Fuel Costs and Net Power Transactions }
1 Cost of Fuel Consumed - Section 1{b)(i) )
2 Fuel Costs for Energy Purchased - Section 1(b)(ii) .
3 Total Cost of Purchased Economic Power - Section 1(b)(iii) .
4 Generation energy charges - Section 1(b)(iv) 3
5 Cost of Tuel Recovered Through all Intersystem Sales - Section 1(b)(v) )
6 Taxes on Energy Cost of Fuel or Electrc Encrgy Generated - Section

1(bY(vi) - ]
7 Total Fuel Costs and Net Power Transactions - Section l(g)'(Sum Lines1- 4,
less line 5, plus line 6)
Total Net Generation
8 Generation - Section 1{f)(i)
9 Purchases - Section 1(f)(ii)
10 Exchanged Received 1(f)(iii)
11 Energy Associated With Pumped Storage Operations - Section 1Hav)
12 Intersystem Sales Included in Line 5 - Section 1(f)(v)
I3 Total Net Generation - Section 1(f) (Sum lines 8 - 10, less lines 11 - 12)
14 On-peak Cost Ratio - Section 1(g) (POWRSYM)
15 Total On-peak Fuel Costs and Net Power Transactions - Section 1(g) (Line
7 x Line 14)
16 On-peak Load Ratio - Section 1(g) (POWRSYM)
17 On-peak Net Generation - Section 1(g) (Line 13 x Line 16)
18 ON-PEAK FUEL FACTOR - Section 1(g)(Line 15 / Line 17)
19 Off-peak Cost Ratic - Section 1{(h) (POWRSYM)
20 Total Off-peak Fuel Costs and Net Power Transactions - Section 1(h) (Line.
7 x Line 19) )
21 Off-peak Load Ratio - Section 1(h) (POWRSYM)
22 Off-peak Net Generation - Section 1(h) (Line 13 x Line 21)
23 OFF-PEAK FUEL FACTOR - Section 1(h) (Line 20 / Line 22)
OPC 025549
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APPENDIX D

FINANCIAL COYENANT COMPLIANCE WORKSHEET

FINANCIAL COVENANT COMPLIARCE WORKSHEET = 12 MONTH PERIOD
PERKOD ERDED

Deb Service Coverage Bank
Debt Service Coverage = Margins + Interest Expense + Depreciation and Amodization ]
/ Principal and interest on Long Term Dab{

Margins:*

Interest Expense:

Premium on Discounted RUS Debt
Earfy Payment Penalty
Depreciation and Amortization:

1) Total

Long Term Debt Principal Payments Bank A:
Long Term Debt Pringipal Paymanis Bank B:
Interest Expense:

2) Total

Dabt Service Coverage Ratio: (1/2)
Not loss than 1,360 1.0

Equity Ratic
Tolal Margins & Equities / Total Assets
1) Total Margins and Equities

2) Total Assets

Equity Percent: (1/2)
Equal or > than 30%

Note: .
"= Net Margins
+ Cash recalved lrom Bank A
+ Cash received from Company X

63
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+ Cash received from Y

+ Cash received from Bank B
- Capital credits

- Company X capltal credits
+ Retum of CTC-Bank A

+ capital credifs

+ Cash received from 2
Margins:

DSC

(A)  Debt Service Coverage Ratio. For purposes hereof, the term “Debt Service Coverage Ratio”
shall mean the ratio of: (1) net income (after taxes and afler eliminating any gain or loss on sale of assets
or other extraordinary gain or loss), plus depreciation expense, amortization expense, and interest
expense, minus non-cash patronage, and non-cash income from subsidiaries and/or joint ventures; to (2)
all principal payments due within the period on all “Long-Term Debt” (as defined below) plus total

" inferest expense (all as calculated on a consolidated basis for the applicable period in accordance with
GAAP consistently applied or the appropriate standards of the regulatory agency having jurisdiciion over
Customer). For purposes hereof, “Long-Term Debt” shall mean, for Customer, on a consclidated basis,
the sum of (a) all indebtedness for borrowed money, (b) obligations which are evidenced by notes, bonds,
debentures or similar instruments, and (c) that portion of obligations with respect to capital leases or other
capitalized agreements that are properly classified as a liability on the balance sheet in conformity with
GAAP or which are treated as operating leases under regulations applicable to them but which otherwise
would be required to be capitalized under GAAP, in each case having a maturity of more than one year
from the date of its creation or having a maturity date within one year from such date, but that is
renewable or extendible, at Customer’s option, to a date more than one year from such date or that arises
under a revolving credit or similar agreement that obligates the lenders to extend credit during a period of
more than one year from such date, including all current maturities in respect of such indebtedness
whether or not required to be paid within one year from the date of its creation.

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

69
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APPENDIX E

FPL GENERATING RESOURCES BY LOCATION

'FPL Generating Resources by Location
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1.0

APPENDIX F

LOAD MANAGEMENT

Load Management Verification Testing Methodology.

1.1

1.2

If Company believes Customer’s monthly Load Management capability is not

representative of Customer’s actual Load Management capability, a verification

test (“Test”) may be requested as set forth in Section 3.6(g) of this Agreement to
determine Customer’s Adjusted Load Management Capability.

A Test shall entail the establishment of the Customer’s Reference Average Hourly

Load Without Load Management, as set forth in Section 1.2.2, below, and the

establishment of the Customer’s Reference Average Hourly Load With Load

Management for the Test hour during the Test day, as set forth in Section 1.2.3,

below.

1.2.1  Tests shall be performed for the Summer Months from June through
August on a day when rain or significant cloud cover is not expected, If
rain occurs in the Customer’s service territory on a Test day between
13:00 and 18:00, Cusiomer or Company shall have the option of
postponing the Test until the next Business Day. Tests shall be performed
in the Winter Months from December through February on a day when the
forecasted lows are predicted to be below [ ] degrees in Tavemier,
Florida. If by February 15™ of each year, no Test has been conducted
during the Winter Months, Company may select a day between February
15™ and 28" to conduct a Test. All tests shall be performed on a Business
Day.

1.2.2  Customer’s Reference Average Hourly Load Without Load Management
shall be determined as follows: a comparison day load shape for days
Load Management is not used will be established by calculating the hourly
average load for each hour of the day over a four day period consisting of
the two days before the Test and the two days after the Test. The average
hourly load for the hour of the comparison day that is the same hour as the
designated Test hour shall be the Customer’s Reference Average Hourly
Load Without Load Management.

1.2.3 Customer’s Reference Average Hourly Load With Load Management
shall be determined as follows: the Test day load shape will be determined
by measurement of the hourly average loads for each hour of the day
during the Test day. On the Test day, the Customer shall initiate full Load
Management capabilities such that all capabilities are utilized for the Test
hour. The average hourly load during the Test hour shall be the
Customer’s Reference Average Hourly Load With Load Management.
The Test Load Management capability shall be determined by subtracting
Customer’s Reference Average Hourly Load With Load Management
from Customer’s Reference Average Hourly Load Without Load
Management. .

1.2.4 Scheduling of the testing. shall be arranged in accordance with the

. provisions of Section 3.6 (g) of this Agreement or as otherwise mutually
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2.0

3.0

agreed. Measurements shall be made using the Delivery Point meters.
Upon request by Customer, Company shall provide assistance to Customer
in arranging with the Transmission Provider the right to obtain dial up,
“read only” access (not real time data) to the output of the Delivery Point
meters; provided, however, should the Transmission Provider not grant
such access rights, then Company shall have no obligation to provide such
assistance to Customer.

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

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

Customer Adjusted Load Management Capability.

2.1 Customer Adjusted Load Management Capability shall equal the amount
specified in Section 3.6(a) of the Agreement.

2.2 A Test may be used by Company to determine Customer Adjusted Load
Management Capability, provided the following Test conditions are satisfied:
221 Customer is notified by Company to implement 100% of its Load

Management capability. ‘

2.2.2 Customer’s hourly load shape for the day of the Test, excluding the Test
hour, is substantiaily the same as the load shape for the two days prior to
the Test and the two days after the Test.

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

2.3 As provided in Section 3.6(a) of this Agreement, Company may also determine
Customer Adjusted Load Management Capability by requesting that Customer
dispatch 100% of Customer’s Load Management capability.

2.3.1 Upon Company’s request, Customer shall provide all operating data
available to demonstrate Load Management was dispatched as requested.

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

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

Notification to Implement {,0ad Management
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31

3.2

33

34

3.5

Company shall notify Customer to implement Load Management consistent with
Company’s dispatch of its Load Management in the Dade County, Florida area of
Company’s service territory,

Company may request interruption of the following devices:

32,1 Water Heaters

3.2.2 Pool Pumps

3.2.3 Air Conditioners/ Heaters

3.2.4 Interruptible {All other devices)

Upon request, Company agrees to provide Customer with an alarm and printer for
receipt of Load Management requests from Company.

Proper notice shall consist of a request by Company and a response by Customer

acknowledging the request.
Notice shall consist of an e-mail o Customer al . Once
received, Customer shall initiate a reply to XXX@FPL.COM (e-mail address to
be provided by Company).

3.5.1 Should Company not receive a response in the time Company deems

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

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

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

3.54 Customer and Company may change communication methods from time
to time upon mutual writien consent.

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

4.0 Company shall comply with any reporting requirements of FRCC or any other
jurisdictional entity with respect to any information required for the use of Cuslomer’s
Load Management equipment.
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APPENDIX H
FORM OF LETTER OF CREDIT
[IsSUING BANK NAME]
IRREVOCABLE NONTRANSFERABLE STANDBY
LETTER OF CREDIT NO. { )

DATE:

BENEFICIARY: APPLICANT:
[ [

[ [
[ [
[ [

SN [ [y SN g S
ST R O S O S |

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

We hereby issue in your favor our Irrevocable Nontransferable Standby Letter of Credit No. {
} (this “Letter of Credit™) for the account of Florida Keys Electric Cooperative Association, Inc.
(the “Applicant™), in the aggregate stated amount of not to exceed
AND /100 US DOLLARS (USS ) (as the same may be reduced from
time to time as a result of draws made pursuant to the provisions of this Letter of Credit, the
- "Available Amount"), effective immediately and expiring at 5:00 p.m., New York, New York,
time, on the Expiration Date (as hereinafter defined) at our counters at

[ I}

This Letter of Credit shall be of no further force or effect upon the close of business on

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

Subject to the terms and conditions herein, funds under this Letter of Credit are available to you
by presentation in strict compliance on or prior to 5:00 p.m., New York, New York, time, on or
prior to the Expiration Date at our counters of:

(1)  the original of this Letter of Credit and all amendments; and
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(2) your sight draft drawn on us; and
€)) either:

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

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

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

2%

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

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

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

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

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

[ISSUING BANK NAME]
By:
Authorized Signature
Address: [ i
[ ]
[ ]
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ANNEX I TO [Issuing Bank Name]
IRREVOCABLE NONTRANSFERABLE STANDBY LETTER OF CREDIT NO. { }

{Issuing Bank Name] Date: ,
[
[
|

Ladies and Gentlernen:

The undersigned , the duly clected and acting of
Florida Power & Light Company (the “Beneficiary”), hereby certifies to [Issuing Bank Name]
(the “Bank”) and Florida Keys Electric Cooperative Association, Inc. (the “Applicant™), with
reference to Irrevocable Nontransferable Standby Letter of Credit No. { }, dated

s (the “Letter of Credit™), issued by the Bank in favor of the Beneficiary, as
follows as of the date hereof: ' '

1. The Beneficiary is a party to that certain Long-Term Agreement for Full Requirements
Blectric Service dated as of , by and between Beneficiary and
Applicant (as amended from time to time, the “Long-Term Agreement”).

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

Agreement:

3. Based upon the forcgoing, the Beneficiary hereby makes demand under the Letter of
Credit for payment of U.S. DOLLARS AND /100ths
(USS$ ), which amount does not exceed the lesser of (i) the amount set
forth in paragraph 2, above, and (ii) the Available Amount under the Letter of Credit as
of the date hereof.

4, The undersigned has concurrently presented to you its sight draft drawn in the amount

specified in Paragraph 3 above. The date of the sight draft is the date hereof, which is not
later than the Expiration Date.
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5. Funds paid pursuant to the provisions of the Letter of Credit shall be wire transferred to
the Beneficiary in accordance with the following instructions:

Uniess otherwise provided herein, capitalized terms which are used and not defined
herein shall have the meaning given each such term in the Letter of Credit.
IN WITNESS WHEREOF, this Certificate has been duly executed and delivered on

behalf of the Beneficiary by its duly elected and acting as of this
day of , .
Beneficiary: { 1
By
Name:
Title:
- — 2 pa— — _—
OPC 025560
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ANNEX II TO [Issuing Bank Name]

IRREVOCABLE NONTRANSFERABLE STANDBY LETTER OF CREDIT NO. { }
[Issuing Bank Name] Date:_ - ,

[ !

[ : ]

( ]

Ladies and Gentlemen:

The undersigned , the duly elected and acting of
Florida Power & Light Company (the “Beneficiary™), hereby certifies to [Issuing Bank Name]
(the “Bank”), and Florida Keys Electric Cooperative Association, Inc. (the “Applicant”), with
reference to Irevocable Nontransferable Standby Leiter of Credit No.. { ' }, dated

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

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

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

or

3. The Beneficiary has provided at least thirty (30) calendar days’ prior written notice to the
Applicant of the Bank’s intent not to renew the Letter of Credit prior to the present
Expiration Date thercof and the Applicant has failed to provide the Beneficiary with a
substitute letter of credit substantially in the same form as the Letter of Credit within the
thirty (30) calendar day period referred to in this paragraph.

4, Based upon either 2 or 3, above, the Beneficiary hereby makes demand under the Letter
of Credit for payment of U.S. DOLLARS &
/100ths (U.S. § ), which amount does not exceed the lesser of (i) the
amount Beneficiary is entitled to draw under the terms of the Agreement and (ii) the
Available Amount under the Letter of Credit as of the date hereof.

5. The undersigned has concurrently presented to you its sight draft drawn in the amount
specified in Paragraph 4, above, which amount does not exceed the lesser of (a) the
amount the Beneficiary is entitled to draw pursuant to the provisions of the Agreement,
and (b) the Available Amount as of the date hereof. The date of the sight draft is the date
of this Certificate, which is not later than the Expiration Date.
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6. Funds paid pursuant to the provisions of the Letter of Credit shall be wire transferred to
the Beneficiary in accordance with the following instructions:

Unless otherwise provided herein, capitalized terms which are used and not defined
herein shall have the meaning given each such term in the Letter of Credit.

IN WITNESS WHEREQF, this Certificate has been duly executed and delivered on

behalf of the Beneficiary by its duly elected and acting as of this
day of , .
Beneficiary: ' [ ]
By:
Name:
Title:
4
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APPENDIX |
FORM OF CONSENT AND AGREEMENT

This CONSENT AND AGREEMENT (this “Consent and Agreement™) dated as
of , is executed by and among FLORIDA POWER & LIGHT COMPANY, a
corporation organized under the laws of the State of Florida (“FPL™), FLORIDA KEYS
ELECTRIC COOPERATIVE ASSOCIATION, INC.,, a rural electric cooperative (“FKEC”), and
[LENDER NAME, a ] (the “Lender™).

1. FPL and FKEC have entered into the agreement specified in Schedule T
hereto (as amended, restated, supplemented or otherwise modified from time to time in
accordance with the terms thereof and hereof, the “Assigned Agreement”);

2. The Assigned Agreement expressly contemplates that FKEC may, subject
to the provisions of the Assigned Agreement, collaterally assign, transfer, mortgage ot pledge its
interest in the Assigned Agreement to one or more of the Lenders (as definéd in the Assigned
Agreement) or an indenture trustee under any indenture securing the obligations of FKEC (the
“Other Secured Party”) if FKEC is then a borrower of such Lender or Other Secured Party for
any obligations secured by any indenture, mortgage or similar lien on its system assets;

3. FKEC has obtained financing from the Lender pursuant to [Describe
Financing Agreement], dated as of (the “Financing Agreement”), and FPL has
consented to the collateral assignment of the Assigned Agreement to the extent provided in
Section 12.2(i) of the Assigned Agreement, which terms are supplemented and modified by the
terms of this Consent and Agreement; and

4, Pursuant to the [Describe Security Agreement], dated as of
(the “Security Agreement”), between FKEC and the Lender, FKEC has assigned its interest
under the Assigned Agreement to the Lender as security for the payment and performance by
FKEC under the Financing Agreement and for other obligations owing to the Lender.

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

1. Consent to Assignment. Subject {o the terms and conditions of this
Consent and Agreement, FPL hereby acknowledges and consents solely to the pledge and
collateral assignment of all right, title and interest of FKEC in, to and under (but not its
obligations, liabilities or duties with respect to) the Assigned Agreement by FKEC to the Lender,

2. Right to Cure,

(a) Subject to Section 2{c), below, from and after the date hereof and unless
and until FPL shall have received written notice from the Lender that the lien of the
Security Agreement has been released in full, the Lender shall have the right, but not the
obligation, following an “event of default” or “default” (or any other similar event
however defined) by FKEC under an Assigned Agreement, to pay all sums due under
such Assigned Agreement by FKEC and, to the extent it may lawfully do so, to perform
any other act, duty or obligation required of FKEC thereunder as described in Section
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2(c) below; provided, that no such payment or performance shall alone be consirued as an
assumption by the Lender of any covenants, agreements or obligations of FKEC under or
m respect of the Assigned Agreement.

(b)  FPL agrees that it will not terminate the Assigned Agreement without first
giving the Lender notice and opportunity to cure as provided in Section 2(c), below.

(c) If a Termination Event shall occur, and FPIL. shall then be entitled to and
shall desire to terminate the Assigned Agreement, FPL shall, prior to exercising such
remedies or taking any other action with respect to such Termination Event, give written
notice to the Lender of such Termination Event. If the Lender elects to exercise its right
to cure as herein provided, it shall have a period of two (2) business days after receipt by
it of notice from FPL referred to in the preceding sentence in which to cure the
Termination Event specified in such notice if such Termination Event consists of a
payment default, or if such Termination Event is an event other than a failure to pay
amounts due and owing by FKEC (a “Non-monetary Event™), the Lender shall have ten
{10) business days after receipt by it of nofice from FPL referred to in the preceding
sentence in which to cure the Termination Event specified in such notice of such
Termination Event. If Lender fails to cure within the aforementioned cure period,
Lender’s right to cure shall be extinguished and FPL may exercise all its available rights
and remedies.

(d)  Any curing of or attempt to cure any Termination Event shall not be
construed as an assumption by the Lender of any covenants, agreements or obligations of
FKEC under or in respect of the Assigned Agreement.

(e)  Notwithstanding any provision herein to the contrary, nothing herein shall
be deemed to affect, impair or diminish any other rights or remedies FPL may have
against FKEC in respect of such Termination Event, including, without limitation, the
right to suspend performance under the Assigned Agreement.

3. Substitute Owner. Upon an event of default by FKEC under the Security
Agreement, the Lender may not, without the prior written consent of FPL (a) have itself or its
designee substituted for FKEC under the Assigned Agreement, or (b) sell, assign, transfer or
otherwise dispose of the Assigned Agreement, and any such substitution, sale, assignment,
transfer or other disposition in violation of this Section 3 shall be void and of no force and effect.
In addition, if FPL provides such prior written consent, with respect to (a) and (b), Lender and
any third party assignee or transferce must first satisfy the requirements set forth in Section
16.1(a) through (¢) of the Assigned Agreement. If FPL provides such prior written consent and
such conditions are satisfied, the Lender may (but shall not be obligated to) assume, or cause any
purchaser at any foreclosure sale or any assignee or transferce under any instrument of
assignment or transfer in lien of foreclosure to assume, all of the interests, rights and obligations
of FKEC thereafter arising under the Assigned Agreement, subject, however, to the provisions of
Section 12.3 and 16.1 of the Assigned Agreement. If the interest of FKEC in the Assigned
Agreement shall be assumed, sold, assigned, transferred or otherwise disposed as provided above
and FPL shall have given its prior written consent thereto, the assuming party shall agree in
writing to be bound by and to assume the terms and conditions of the Assigned Agreement and
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any and all obligations to FPL arising or accruing thereunder from and after the date of such
assumption, and FPL shall continue to perform its obligations under the Assigned Agreement in
favor of the assuming party as if such party had thereafier been named as FKEC under the
Assigned Agreement.

4, Notices. Notice to any Party hereto shall be in writing and shall be
deemed to be delivered on the earlier of: (a) the date of personal delivery, (b) if deposited in a
United States Postal Service depository, postage prepaid, registered or certified mail, retumn
receipt requested, or sent by express courier, in each case addressed to such party at the address
indicated below (or at such other address as such party may have theretofore specified by written
notice delivered in accordance herewith), upon delivery or refusal to accept delivery, or (c) if
transmitted by facsimile, the date when sent and facsimile confirmation is received; provided that
any facsimile communication shall be followed promptly by a hard copy original thereof by
express courier;

The Lender:

Atin:
Telephone: ()
Facsimile: ()

FKEC: Florida Keys Electric Cooperative Association,
Inc.
91605 Overseas Highway
Tavernier, FL 33070
Attn: Chief Executive Officer
. Telephone: ()

Facsimile: ()

With a copy to:

Attention: General Counsel for Florida Keys
Electric Cooperative Association, Inc. '
Telephone: ()

Facsimile: ()

FPL: ' Florida Power & Light Company
700 Universe Boulevard
Mail Stop EMT/IB
Juno Beach, FL 33408-0428
Attention: Vice President
Telephone: ()
Facsimile: ()

With a copy to:
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Florida Power & Light Company
700 Universe Boulevard

Mail Stop EMT/JB

Juno Beach, FL 33408-0428
Attention: General Counsel Office
Telephone: ()

Facsimile: { )

5. Successors and Assigns. This Consent shall be binding upon and shall
inure to the benefit of the permitted successors and assigns of FPL, and shall inure to the benefit
of the Lender, FKEC and their respective permitted successors, transferees and assigns.

6. Counterparts. This Consent maybe executed in one or more counterparts
with the same effect as if the signatures thereto and hereto were upon the same instrument.

7. Governing Law. This Consent shall be governed by and construed in
accordance with the laws of the State of Florida (regardless of Florida’s or any other
jurisdiction’s choice of law rules).

IN WITNESS WHEREOF, the parties hereto have caused their duly authorized
officers to execute and deliver this Consent and Agreement as of the date first written above.

FLORIDA POWER & LIGHT COMPANY

By:
Name:
Title;

[LENDER NAME],
as Lender

By
Name:
Title:

Acknowledged and Agreed:
FLORIDA KEYS ELECTRIC COOPERATIVE ASSOCIATION, INC.
By:

Name:
Title:
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Assigned Agreement

Long-Term Agreement for Full Requirements Electric Service, dated as of
, between Florida Power & Light Company and Florida Keys Electric
Cooperative Association, Inc. '
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APPENDIX J

NOT USED
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APPENDIX K
BILLING AND CP EXAMPLES

(See attached Excel File)
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APPENDIX K
BILLING AND CP EXAMPLES
Caleulation of Customer's Billing Dlemand Examples .
Fxample } (Summer  Example2  Example 3 (Winter

Line Blescription : Month) {Swmmer Month) Month)

I Annual Loss % {per Demand and Energy Loss schedule) ) o 3.200% 3.200% 3.200%
2 Annual Loss Factor (1-Line 1) 0.96800 0.96800 0.96800
3 Highest 60 Minute kW Demand Measured At the Delivery Point(s) : 145,000 145,000 132,600
4  Qualifying Facility Purchases Behind the Delivery Point(s) During 60 minute Interval for

Mgasored Demand : - 15,000 4,000
5 Maximum Allowed kW Credit For Qualifying Facility Purchases 5,000 5,000 3,000
&  Ifline 41s preater than line 5 then take line 4 minus line 5 - 10,004.0 -

7 Distributed Generation and Renewable Energy Purchases Behind the Delivery

Point{s} During 60 minute interval for Measured Demand ‘ - 5,000 7,R00
8  Highest 60 Minute kW Demand Measured Al the Delivery Point(s) in the

immediate preeceeding calendar year 138,000 138,000 138,000
9 Maximum Allowed kW Credit For Renewable Energy Purchases equal to 5% of line 8 6,300 6,900 6,900
10 1fline 7 is greater than line % then take line 7 minus line 9 - - 900.0 -
11 Sum line 3, line 6, line 10 | 145,000 155,000 132,900
12 Customer’s monthly kW billing demand {line 13 / ling 2) 149,793 160,124 137,293
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APPENDIX K
BILLING AND CP Examples

Calcutation of Customeyr's CPF Demand Examples

Example ! Example 2 Example 3 (Winter
Description (Summer Month)  (Summer Month) Month)

Annual Loss % (per Demand and Energy Loss schedule) 3.200% 3.200% 3.200%
Annual Loss Factor (1-Line 1) 0.96800 0.96800 0.96800

60 Minute MW CP Demand Measured At the Delivery .
Point(s) ' 140.0 140.0 130.0
Plus: Adjustment for any activated Load Management 0.0 290 0.0
Lass: FKEG 7 Summer Months MW Adjusted Loa
Management Gapability ; -

FKEC Summer Adjusted MW Load Management

Capability = The lower of:

a) 5% times Customer’s actual peak load coincident with

the psak hour of Company's Summer Monihs with the

effect of any Customer Load Management activated

removed of ’

b} FKEC actual lpad management for the summer

months 3.0 3.0 0.0

Less: FKEC 5 Winter Months MW Adiusted L cad
Management Capability;

FKEC Winter Adjusted Load Management Capabliiity =
The tower of:

a) 5% times Customer's actual peak load coincident with
the peak hour of Company's Winter Months with the
effact of any Customer Load Management activated
removed or

b}y FKEC actual load management for the winter manths

FKEC Adjusted CP Demand {Uine 3 + Line 4 - Line 5 - Line
6)

0.0 0.0 1.0
137.0 139.0 129.0

Qualifying Facility MW Purchases Behind the Delivery

Point{s} During 60 minute Inferval for Measured GP

Demand 0.0 150 4.0
Maximum Allowed MW Credit For Qualifying Facility

Purchases ) 50 5.0 5.0

If fine 8 is greater than ling 9 then take line 8 minus ling 9 0.0 10.0 0.0

Distributed Generation and Renewable Energy MW

Purchases Behind the Dellvery Polnt{s} During 60 minute

Intervai for Measured CP Demand 0.0 50 7.8
Highest 60 Minute MW Demand Measured At the Delivery : . ‘

Point(s) in the immediate preeceeding calendar year . 1350 135.0 135.0

Maxirmum Allowed MW Credit For Distributed Generation

and Renewable Energy Purchases (5% times line 12) 68 - 8.8 6.8
IFline 11 {s greater than ling 13 then lake line 11 minus : )

line 13 0.0 00 1.0

"SumL7,L10,L t4 : _ 137.0 149.0 130.0

Customer's adjusted monthly coincident peaks (L 15/L2) ' 141.5 153.8 134.3
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FIRST AMENDMENT TO THE LONG-TERM AGREEMENT FOR FULL REQUIREMENTS
ELECTRIC SERVICE DATED AS OF FEBRUARY 7th, 2011 BY AND BETWEEN
FLORIDA POWER & LIGHT COMPANY AND FLORIDA KEYS ELECTRIC
COOPERATIVE ASSOCIATION, INC,

This First Amendment (“First Amendment”) to the Long-Term Agreement For Full
Requirements Electric Service dated as of February 7, 2011 (the “Agreement™) by and between
Florida Power & Light Company (“FPL”) and Florida Keys Electric Cooperative Association,
Inc. (“FKEC?”) is made and entered into this @ day of September 2014.

WITNESSETH:

WHEREAS, FPL and FKEC have entered into the Agreement dated February 7, 2011 and are
amending the Agreement as sel forth herein in accordance with the requirements of Section 4.7,
Cost-of-Service Formulas, subpart (b) Retura on Common Equity (“ROE™);

WHEREAS, effective September 12, 2014 FPL received a final, un-appealable and binding retail
base rate proceeding by the “Order Approving Revised Stipulation And Settlement” issued
January 14, 2013 (the “Order”) from the Florida Public Service Commission (“FPSC”) in docket
number 12001 5-EI granting an ROE of 10.50%.

WHEREAS, this docket number 1200015-E] is the first retail base rate proceeding for FPL
subsequent to the FPSC proceeding identified as docket numbers 080677-EL and 090130-EL.

WHEREAS, FPL notified FKEC that the midpoint ROE allowed by the FPSC pursuant to the
Order in docket number 1200015-ET is lower than the 11.75% ROE under the Agreement by 25
basis points or greater; and

WHEREAS, FKEC has requested the FPL file with FERC under Section 205 of the Pederal
Power Act (“FPA”) to change the ROE under the Apreement to be consistent with the ROE
approved by the FPSC, as contemplated by Section 4.7 of the Agreement, :

NOW THEREFORE, in consideration of the foregoing premises and of the mutual benefits to be
derived, FPL and FKEC hereto agree as follows:

1. The Agreement is modified and amended by deleting Section 4.7 subpart (b) of the
Agreement in its entirety and replacing such subpart with the following:

4.7(b) The Return on Common Equity ("ROE") is deemed to be 10.50%
upon execution of this First Amendment and shall remain as such until
adjustments, if any, are made by the FPSC to the Company's ROE after the date
of execution of this First Amendment in a retail base rate proceeding subsequént
to that FPSC proceeding identified as docket number 120015 and such
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9/23/2014 3:31:37 PM

adjustments become final, un-appealable and binding on Company. In the event
the midpoint ROE allowed by the FPSC pursuant to a retail base rate proceeding
initiated subsequent to the execution of this First Amendment is lower than the
then-current value of ROE established by the First Amendment under this
Agreement, by 25 basts points or greater, Company shall notify Customer and, if
requested by Customer, shall file with FERC under Section 205 of the FPA to
change the ROE established by the First Amendment under this Agreement to be
consistent with the ROE approved by the FPSC. In the event the midpoint ROE
allowed by the FPSC for Company's retail base rates is higher than the then
current value of ROE established by the First Amendment under this Agreement,
by 25 basis points or greater, Company shall notify Customer and may file with
FERC under Section 205 of the FPA to change the ROE established by the First
Amendment under this Agreement consistent with the ROE approved by the

FPSC,

2. The effectiveness of this First Améndment is conditional npon the FERC’s approval of
this First Amendment. Subject to the foregoing condition, FPL shall request that this
First Amendment be made effective as of January 1, 2013.

IN WITNESS WHEREOF, FPL and FKEC have caused this First Amendment to be executed by
their duly authorized officers as of the date and year first above stated.

ATTEST: FLORIDA POWER & LIGHT COMPANY
L \\'\/’H /
-
R e -
N S A Wy
By: o By:
7 \ &
; i ; -
Name: ﬂi(- _f—ém Lo C?eg:m ;,L-Lf‘ Name: Sam Forrest
Title: _DWQL@,V ,;,,L C}iﬁ’{ giaaty oo Title: Vice President T legal
.. Raviow
- Date: September 23 2014 /;am;:icetezf]
L.,?,!?_Q_—__J
ATTEST: FLORIDA KEYS ELECTIVE COOPERATIVE
- ASSOCIATION, INC.
_ ' e
T < T
SN = —
/ - e S
Narde: Jown A STvarT, V., Name: et NG ERAY
Title: £ Wel Cppca NNy O{ME\C ev.  Title: {,/« (f (J
l ~3 N
Date: fi],// S://; 4
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