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This revised, amended, and restated capacity and energy sales contract is dated as of
January 1/ 2011/ and is between FLORIDA MUNICIPAL POWER AGENCY (ALL-REQUIREMENTS
POWER SUPPLYPROJECT),a governmental legal entity created and existing pursuant to Florida
law ("FMPA"), and THE UTILITY BOARD OF THE CITYOF KEYWEST, FLORIDA, DOING BUSINESSAS
KEYSENERGYSERVICES,a body politic organized and existing under the laws of the State of
Florida ("KEYS").

FMPA was created pursuant to section 163.01/ Florida Statutes, (the "Florida Interlocal
Cooperation Act of 1969") and chapter 361/ part 11/ Florida Statutes, (the "Joint Power Act") to/
among other things, provide a means for Florida municipal corporations and other entities which
are members of FMPA to cooperate with each other on a basis of mutual advantage to provide for
the present and projected electric energy needs of such municipal corporations and other
entities.

FMPA is authorized and empowered, among other things, (1) to plan, finance, acquire,
construct, reconstruct, own, lease, operate, maintain, repair, improve, extend, or otherwise
participate jointly in one or more electric projects; (2) to make and execute contracts and other
instruments necessary or convenient in the exercise of the powers and functions of FMPA under
the laws of the State of Florida; (3) to issue its bonds, notes, or other evidences of indebtedness
to pay all or part of the costs of acquiring or participating in such electric projects; and (4) to
exercise all other powers which may be necessary and proper to further the purposes of FMPA
which have been or may be granted to FMPA under the laws of the State of Florida.

In order to secure an adequate, reliable, and economical supply of electric capacity and
energy to supply, with certain exceptions, all of the needs for electric capacity and energy of KEYS
and the other Project Participants contracting with FMPA, FMPA established the All-Requirements
Power Supply Project, which constitutes an "electric project" and a "project" as defined in section
163.01/ and chapter 361/ part 11/ Florida Statutes, respectively, and crea!ed the System to carry
out such All-Requirements Power Supply Project.

The All-Requirements Power Supply Contract between FMPA and KEYS,dated as of July
17/1997/ as amended ("All-Requirements Contract"), was entered into by FMPA and KEYSto
effectuate KEYS'participation, as a Project Participant, in the All-Requirements Power Supply
Project.

FMPA has implemented the All-Requirements Power Supply Project by acquiring electric
capacity and energy and dispatching and transmission services included or to be included in the
System for sale and delivery to Project Participants contracting with FMPA therefore through
whatever means it deems advisable, including, without limitation, the purchase thereof (which



may include the purchase from certain Project Participants, including KEYS)and the ownership or
leasing of generation, dispatching and transmission facilities or any interest therein or output or
services therefrom.

Pursuant to the terms of the All-Requirements Contract and as a means, in part, of
purchasing capacity from KEYS'electric generating resources, FMPA and KEYSentered into a
Capacity and Energy Sales Contract as of July 17, 1997 ("Original C&E Contract").

Effective July 17,1997, FMPA and KEYSagreed to revise the All-Requirements Contract
and the Original C&E Contract to incorporate several amendments ("KEYS Special Amendments"
which were merged with and are a part of the Original C&E Contract), including the requirement
that FMPA will do all things necessary to meet approximately 60% (or lower, as mutually agreed
to by FMPA and KEYS)on-island (within KEYS'system) generation criteria over the term of the AII-
Requirements Contract and the Original C&E Contract, so long as KEYSis purchasing AII-
Requirements Services (as defined in the All-Requirements Contract) from the All-Requirements
Power Supply Project, to include net metered renewable generation sold by KEYS'customers to
FMPA, and delivered to KEYS,pursuant to an arrangement approved by the FMPA Executive
Committee (the "Sixty Percent On-island Requirement").

In 1998, FMPA on behalf of All-Requirements Power Supply Project Participants
completed construction of Stock Island CT2 and Stock Island CT3 at the Stock Island Project Site
near Key West to provide peaking supply and on-island reliability for KEYS.The Original C&E
Contract was also later amended by Amendment No.1 to Capacity and Energy Sales Contract
between the parties, dated January 22, 1999.

In the summer of 2006, in order to meet the Sixty Percent On-island Requirement, FMPA
completed construction and began operation of a new nominal 44 MW GE LM6000 PC-Sprint
aero-derivative combustion turbine unit that burns No.2 oil ("Stock Island CT4") at the Stock
Island Project Site. Stock Island CT2, CT3, and CT4 are operated by KEYSpersonnel.

FMPA and KEYShave entered into the Stock Island Combustion Turbine Site Lease and
Site License Agreement, dated as of November 8, 2006 (the "Site Lease and Use Agreement")
pursuant to which, generally, KEYSleases a portion of the Stock Island Project Site and grants a
site license to FMPA for the use, operation, maintenance, inspection, repair, upgrade, restoration,
replacement and/or removal of Stock Island CT2, CT3, and CT4. FMPA and KEYShave also entered
into the Amended and Restated Stock Island All-Requirements Power Supply project Combustion
Turbine Operation and Maintenance Agreement, dated February 1, 2007 (the "O&M
Agreement") pursuant to which, generally, KEYSprovides for the operation and maintenance of
Stock Island CT2, CT3, and CT4 on behalf of FMPA.



The actions taken by FMPA to implement the All-Requirements Power Supply Project by
acquiring electric capacity and energy and dispatching and transmission services included or to be
included in the System for sale and delivery to Project Participants contracting with FMPA have
been authorized by the Interlocal Act, the Joint Power Act and the Interlocal Agreement Creating
the Florida Municipal Power Agency, as amended and supplemented to date (the "Interlocal
Agreement"), which Interlocal Agreement, as so amended and supplemented, constitutes an
"agreement to implement a project" and a "joint power agreement," as such terms are used in
the Joint Power Act.

FMPA and KEYSnow desire to bring more certainty and efficiency to the process of
determining payments for the purchase of capacity and energy from KEYS'electric generating
units.

Pursuant to the terms of this contract, the parties generally desire to have FMPA assume
operational control over and ownership risk for the Stock Island Project to utilize the Stock Island
Project to provide capacity and energy to the All-Requirements Power Supply Project in exchange
for the fixed Capacity Credits to be given by FMPA to KEYS,and the other negotiated agreements
of the parties memorialized in this contract, to effect a true all-requirements project ("TARP")
integration of KEYS'electric generating units, subject to this contract, with the generation and
other resources of the All-Requirements Power Supply Project.

In order to accomplish the several desires expressed in this contract it is now deemed
desirable by the parties to revise, amend, and restate the Original C&E Contract, as previously
amended.

Article 1
COMMENCEMENT AND TERM

1.2 Term and Renewal. Subject to the earlier occurrence of either of the following
two termination events:

(1) a withdrawal of KEYSfrom the All-Requirements Power Supply Project pursuant to section
29 of the All-Requirements Contract, or

(2) the expiration ofthe All-Requirements Contract pursuant to a notice given by KEYS
pursuant to section 2 of the All-Requirements Contract,



this contract remains in effect until October 1, 2042 (the "Term"). On October 1, 2042, and each
October 1st afterwards, the Term of this contract automatically extends for an additional one year
period, and continues to be effective, subject to such continued renewals, until the last Capacity
Credit Resource subject to this contract is retired.

1.3 Transition from Original C&E Contract. This contract hereby expressly revises,
amends, and restates the Original C&E Contract as previously amended. The obligations of the
parties pursuant to this contract commence on the Effective Date. Notwithstanding an earlier
signature ofthis contract by the parties, the parties hereby expressly intend that the Original C&E
Contract remain in full force and effect until the Effective Date, and that the transition from the
Original C&E Contract to this contract occur without any gap in time between the termination of
the Original C&E Contract and the effectiveness of this contract.

1.4 KEYSWithdrawal. (a) If KEYSwithdraws from the All-Requirements Power Supply
Project pursuant to sections 2 or 29 of the All-Requirements Contract in the future, KEYSshall buy
from FMPA the generating units and all associated and other facilities and equipment owned by
FMPA and physically located within the KEYS'system at Net Salvage Value. In addition, KEYSshall
buy all fuel oil inventories, previously purchased by FMPA, remaining at the Stock Island Site as of
the date of the effectiveness of KEYS'withdrawal from the All-Requirements Power Supply Project
at a purchase price equal to the average of the then-current dollar-per-barrel market value and
the actual dollar-per-barrel price paid for the last purchase of fuel oil by FMPA for the Stock Island
Site.

(b) If FMPA invests in, or owns, transmission improvements between the
mainland and Marathon (and other transmission improvements south of Marathon paid for or
contributed to by FMPA as may otherwise be agreed upon between the parties) and KEYS
withdraws from the All-Requirements Power Supply Project pursuant to sections 2 or 29 of the
All-Requirements Contract in the future, KEYSshall buy from FMPA such transmission
improvements at a price, as determined by FMPA, equal to the greater of (1) FMPA's Net Salvage
Value, or (2) FMPA's outstanding principal (rounded to the applicable minimum denomination),
interest, and other amounts or costs owed, and necessary to be paid by FMPA, to retire all
associated debt with such transmission improvements.

(c) If KEYSgives notice to withdraw from the All-Requirements Power Supply
Project by ending the automatic renewal of the All-Requirements Contract pursuant to section 2
of the All-Requirements Contract, that notice is hereby deemed to be a waiver of FMPA's Sixty
Percent On-Island Requirement pursuant to this contract from and after the date that is 20 years
prior to the termination date of KEYS'All-Requirements Contract.

1.5 Contract Rate of Delivery Waiver. In consideration of the mutual covenants and
agreements contained in this contract, KEYShereby expressly waives its right during the Term of



this contract to limit the maximum amount of electric capacity and energy required to be sold and
delivered by FMPA and purchased and received by KEYS,as All-Requirements Services, to a
Contract Rate of Delivery as provided for in section 3 of the All-Requirements Contract. The
waiver by KEYSof its rights set forth in this section 1.5 shall not affect KEYS'reservation of rights
to the resources described in section II of schedule A (Purchased Capacity Resources) in the event
KEYSwithdraws from the All-Requirements Power Supply Project pursuant to sections 2 or 29 of
the All-Requirements Contract.

1.6 Condition Precedent. To effectuate the terms ofthis contract, FMPA and KEYS
shall enter into the New O&M Agreement applicable to all KEYSowned Capacity Credit Resources
(as defined in section 2.1(c) (Resources Subject to this Contract)). The parties agree that this
contract is not effective nor binding upon the parties unless and until, as a condition precedent,
the New O&M Agreement is approved and signed by both parties, after which the parties intend
that both this contract and the New O&M Agreement are to be effective as of the Effective Date.

Article 2
RESOURCEPURCHASEAND SALE

2.1 Resources Subject to this Contract. (a) As of the Effective Date and pursuant to
the terms and conditions of this contract, KEYShereby agrees to sell and make available to FMPA,
and FMPA hereby agrees to purchase from KEYSthe capacity and energy from the following
resources as identified in schedule A (Capacity Credit Resources), as it may be amended from time
to time:

(2) KEYS'Entitlement Share in the Stanton II Project and KEYS'Entitlement Share in the Tri-
City Project. Such sales, if any, by KEYSto FMPA of KEYS'Entitlement Share in the Stanton
II Project and KEYS'Entitlement Share in the Tri-City Project, do not relieve KEYSof any
liability to FMPA under the power sales and project support contracts for the Stanton II
Project and the Tri-City Project, and KEYSremains obligated to make separate payments
to FMPA as required under such contracts;

(3) Other KEYSPower Purchases identified on schedule A (Capacity Credit Resources), except
that sales by KEYSto FMPA of its Other KEYSPower Purchases, if any, do not relieve KEYS
of any liability to its supplier under the applicable contract or contracts.

(b) The capacity and energy resources identified in clauses (2) and (3) of
section 2.1(a) (KEYS' Entitlement Share in the Stanton II Project and KEYS'Entitlement Share in
the Tri-City Project and Other KEYSPower Purchases, if any) are collectively referred to in this
contract as the "Purchased Capacity Resources."



(c) The capacity and energy resources identified in clauses (1), (2)/ and (3) of
section 2.1(a) (the Units, KEYS'Entitlement Shares in the Stanton II and Tri-City Projects, and
Other KEYSPower Purchases, if any) are collectively referred to in this contract as the "Capacity
Credit Resources."

2.2 Partial Requirements. FMPA and KEYShereby acknowledge that KEYSmay have
existing contracts with a supplier for the purchase of a part of its power supply requirements. If
KEYShas such a Partial Requirements Purchase Contract, then KEYShereby assigns to FMPA, to
the extent permitted, or, in the alternative, appoints FMPA to act as its agent for, its Partial
Requirements Purchases as such purchases are specifically identified in schedule B (Partial
Requirements Purchases). Specifically, to the extent permitted, KEYShereby assigns to FMPA, as
agent for the All-Requirements Power Supply Project, all of its right, title and interest under any
Partial Requirements Purchase Contract identified in schedule B (Partial Requirements Purchases)
whereby KEYSis purchasing or has contracted to purchase any wholesale power. If any contract
identified in schedule B (Partial Requirements Purchases) is not, by its terms, assignable, KEYS
hereby appoints FMPA as its agent for such contract. FMPA hereby assumes all payment
obligations and other responsibilities under any Partial Requirements Purchase Contract assigned
to it by KEYSor under which FMPA is or becomes KEYS'agent and FMPA shall hereby be entitled
to exercise all rights under such contracts.

2.3 Resource Dispatch. Except as provided in clauses (1) and (2) of this section 2.3
(Resource Dispatch), KEYShereby acknowledges and agrees that, subject to the provisions of this
contract and the New O&M Agreement, FMPA shall determine, or shall provide for its third-party
contractor to determine, the manner in which each resource identified on schedule A (Capacity
Credit Resources) and schedule B (Partial Requirements Purchases) will be dispatched or
otherwise used for the purposes of serving the All-Requirements Power Supply Project, including
use of any ofthe Capacity Credit Resources as a synchronous condenser.

(1) In the event of a Tie Line Separation, either forced or planned, KEYSshall notify FMPA and
its third-party dispatching contractor, if any, to advise them ofthe Tie Line Separation as
provided for in the New O&M Agreement. KEYSshall dispatch all FMPA electric
generating facilities located within KEYS'service territory in accordance with the New
O&M Agreement in order to meet the KEYSload or to honor the FKECCapacity Contract.

(2) FMPA acknowledges that under certain circumstances, KEYSneeds to run local electric
generation facilities in order to provide System Reliability for the KEYS'system. In the
event that such a need arises, the KEYSenergy control center has the authority to run
FMPA/s electric generating facilities located within KEYS'service territory as provided in
the New O&M Agreement in order to maintain System Reliability.



2.4 Excluded Resources. KEYS'Excluded Power Supply Resources identified in
schedule C (Excluded Power Supply Resources) are hereby excluded from the provisions of this
contract. KEYSacknowledges that it remains solely responsible for all payment obligations and
other responsibilities associated with its Excluded Power Supply Resources.

2.5 Sale to FKEC. (a) FMPA and KEYShereby agree that all generation facilities
(owned by FMPA or KEYS)located at the Stock Island Project Site may be utilized to sell capacity
and energy to the Florida Keys Electric Cooperative Association, Inc. ("FKEC"), under KEYS'
current agreement for the sale of 12 MW of capacity and energy to FKEC.All revenues received by
KEYSpursuant to its capacity and energy sales contract with FKECshall be paid by KEYSto FMPA.
Any increase in revenues due to an increase in the MW sold to FKEC,if any, and any revenues
associated with other uses or sales of capacity and energy from generating resources located at
the Stock Island Project Site to FKECor other entities outside of the All-Requirements Power
Supply Project will accrue to the benefit ofthe All-Requirements Power Supply Project. FMPA and
KEYSacknowledge that KEYSdesires, as of the Effective Date, to continue the capacity and energy
sale to FKECfor the current term of KEYS'agreement with FKEC(January 1, 2012), and FMPA and
KEYSwill cooperate in determining the appropriateness of an extension of the term of the FKEC
sale, if any extension is desired by FKEC,but which may only be extended with the consent of
FMPA.

(b) While the transmission tie with the Florida mainland is in service, the
parties agree that the capacity and energy sales obligation of KEYSto FKECis considered equal to
KEYS'native load. Notwithstanding anything to the contrary in this contract, during all Tie Line
Separations, the parties agree between them, and for no other purpose, that KEYS'obligation to
sell capacity and energy to FKECis considered to be non-native, curtailable load that FMPA is not
obligated to serve (Le., KEYSis entitled to curtail its retail load to meet its FKECobligations, but
FMPA is not obligated to deliver to KEYScapacity and energy in excess of its retail load) and the
parties agree that FMPA still receives revenues from any sale to FKECpursuant to section 2.5(a).
Neither this contract, nor any other agreement or arrangement between FMPA and KEYSmakes
FMPA liable for meeting KEYS'obligations to FKEC,which are and shall remain the sole liability of
KEYSexcept to the extent that FMPA's actions prevent KEYSfrom meeting its obligations to FKEC
and only during periods when there is not a Tie Line Separation.

(c) KEYSshall coordinate all dispatch of generation facilities at the Stock
Island Project Site to sell capacity and energy to FKECwith FMPA or with FMPA's agent for
dispatch purposes.



Article 3
COSTSAND INVENTORY

3.1 Cost Responsibility. (a) KEYSacknowledges and agrees that it is and shall
continue to be responsible for all costs associated with the Purchased Capacity Resources listed
on schedule A (Capacity Credit Resources). To the extent any energy from a Purchased Capacity
Resource is delivered to FMPA, FMPA agrees to compensate KEYSfor the actual KEYS'costs
associated with such energy which, for the purposes of this contract, includes the cost of fuel and
any other cost items calculated under any contract or agreement between KEYSand its supplier,
other than FMPA, for purchased power based on the amount of energy supplied. KEYSmay not
amend, modify, terminate, or extend such purchased power agreement except upon no less than
30 days prior written notice to FMPA and receipt of FMPA's prior written consent.

(b) FMPA agrees that, as of the Effective Date that it shall be responsible for
all approved costs, as further provided for in the New O&M Agreement, associated with all Units
identified in section I of schedule A (Units), including without limitation, responsibility for all
operating and capital costs associated with KEYS'share ofthe operation, maintenance, repair,
refurbishment, addition and/or replacement of the Units identified in section I of schedule A
(Units):

(4) monthly administrative and general expenses as determined and mutually agreed to by
FMPA and KEYS.

3.2 Inventory and Tools Handling. (a) As of the Effective Date of this contract, KEYS
shall transfer and convey to FMPA all spare parts inventory and tools, unless otherwise noted in
section G.2 (Tools) of schedule G (Inventory and Tools), that it owns associated with the Stock
Island Project, Stock Island CT2, Stock Island CT3, Stock Island CT4, and the Common Facilities,
including the spare parts inventory and tools detailed in schedule G (Inventory and Tools). Except
as provided in section 3.2(b) (Inventory and Tools Handling) and section 2.2(x) of the New O&M
Agreement, the parties agree that when items of inventory transferred and conveyed to FMPA
pursuant to this section 3.1(c) (Cost Responsibility), or purchased by FMPA after the Effective
Date and warehoused by KEYS,are removed from the warehouse and installed in the Stock Island
Project or otherwise used by FMPA for the benefit ofthe All-Requirements Power Supply Project,
KEYSshall invoice FMPA and FMPA shall pay to KEYSa carrying charge of 15% of the parties'
respective book values for each such item (or, in the event FMPA salvages items of inventory, the



(b) When parts, materials, or other items for planned work or otherwise are
delivered to the Stock Island Project Site and KEYSstores or stages such parts, materials, and
other items in the warehouse for a period of no more than 30 days, the parties agree such parts,
materials, and other items are not subject to the 15% carrying charge provided for in section
3.2(a) (Inventory and Tools Handling).

Article 4
ON-ISLAND GENERATION

4.1 Sixty Percent Requirement. (a) Except as provided in subsections (b) and (c), the
parties agree to the Sixty Percent On-Island Requirement. The parties understand and agree that
the Sixty Percent On-Island Requirement is be based on (1) weather normalized firm load of KEYS
served by the All-Requirements Power Supply Project (i.e., not counting the Excluded Power
Supply Resources) and (2) the most recent tested, combined capacity ratings of generation
facilities at the Stock Island Project Site including Stock Island CT2, Stock Island CT3, Stock Island
CT4, and the Stock Island Project.

(b) As of the Effective Date, the transmission tie from the Florida mainland to
KEYSis a radial feed. If, at anytime during the Term, FMPA or any other entity makes a capital
investment in transmission facilities that have the effect of providing to KEYSan electrically and
geographically diverse transmission tie with mainland Florida (i.e., at or south of Stock Island), the
parties hereby agree that the Sixty Percent On-Island Requirement is deemed void. As used in this
subsection (b), "electrically and geographically diverse" means a transmission tie where:

(1) the origination of the transmission line is a point other than the FPl Florida City
substation and the termination end point of the transmission line is at or south of KEYS'
US 1 substation on Stock Island (i.e., electrically diverse), and

(2) the transmission tie is not routed within or parallel to the existing (as of the Effective
Date) US 1 right-of-way transmission corridor (i.e., geographically diverse),

except that the parties agree a transmission tie routed within or parallel to the existing US 1 right-
of-way transmission corridor is geographically diverse if the tie is constructed using different
technology and construction design standards (e.g., an underwater or underground system).

(c) To the extent there is ever during the Term dispatchable, behind-the-
meter generation resources (Le., demand side management resources (including load reduction)
or net-metered, customer owned renewable generation resources) within KEYS'system, the



electric capacity (measured in kW) of such dispatchable, behind-the-meter generation resources
is to be, and will be, credited against the Sixty Percent On-Island Requirement.

Article 5
CAPACITYCREDITS

5.1 Fixed Capacity Credits. FMPA hereby agrees to provide KEYSwith Capacity
Credits for making available capacity and energy from the Capacity Credit Resources identified in
schedule A (Capacity Credit Resources) to FMPA for dispatch by FMPA. FMPA shall pay the
Capacity Credits due KEYSpursuant to the payment schedule set forth in schedule D (Capacity
Credits). The parties agree that the payments set forth in schedule D (Capacity Credits) continue
for the years specified in schedule D (Capacity Credits) regardless of an earlier retirement by
FMPA of any Capacity Credit Resource. The parties also agree that, in the event the useful life of a
Unit extends beyond the dates specified in section I of schedule D (Fixed Capacity Credits), FMPA
shall have no obligation to provide Capacity Credits to KEYSbeyond the dates specified in section I
of schedule D (Fixed Capacity Credits).

Article 6
BILLING AND PAYMENTS

6.1 Billing. FMPA shall pay Capacity Credits according to article 5 (Capacity Credits)
and schedule D (Capacity Credits) and shall pay for all approved expenses associated with the
operation of the Capacity Credit Resources specified in schedule A (Capacity Credit Resources).
FMPA shall pay and calculate costs for Purchased Capacity Resources and other costs and
expenses that are the responsibility of FMPA pursuant to this contract based on either actual or
reasonably estimated information available to FMPA at the time of billing in accordance with the
provisions of this contract. FMPA (as may be provided for in the New O&M Agreement) shall
provide an asset management software package or other system through which all costs and
expenses that are the responsibility of FMPA pursuant to this contract will be inputted and
tracked, and KEYSagrees to cooperate with FMPA in the utilization of such software package or
system for the convenience of FMPA. Such Capacity Credits, costs, and adjustments will be
included on KEYS'All-Requirements Bill for energy delivered in the period covered by the AII-
Requirements Bill. FMPA shall make adjustments (i.e., a true-up), if any, between estimated and
actual costs in subsequent months.

Article 7
TRANSM ISSION

7.1 Point of Demarcation. (a) For purposes of clarification and convenience only, the
intent of the parties in this article 7 (Transmission) is to divide the transmission responsibilities of
FMPA and KEYSas follows: (1) FMPA shall be responsible for transmission infrastructure facilities



(such as poles, wires, and insulators) north of southern terminus of the FKEC-KEYSLine (as defined
in section 7.3(b) (Florida Keys Transmission) which extends from the Florida Power and Light
Company Florida City substation to the dead-end structure (pole no. 207) at the north end ofthe
Seven-Mile Bridge on Knights Key; (2) KEYSshall be responsible for transmission infrastructure
facilities south of the Point of Demarcation (as defined in section 7.1(b) (Point of Demarcation)),
except that KEYSshall also be responsible for transmission infrastructure facilities associated with
the Base Capacity (as defined in section 7.3(b) (Florida Keys Transmission) of the FKEC-KEYSLine;
and (3) the costs of all improvements to the performance of transmission facilities will be
discussed at a future date, as such improvements are planned, by the parties.

(b) The parties agree that southern terminus of the FKEC-KEYSLine at the
dead-end structure (pole no. 207) at the north end of the Seven-Mile Bridge on Knights Key is the
"Point of Demarcation" for the parties' respective transmission responsibilities, including the
construction of improvements to, and operation and maintenance of transmission facilities.

7.2 Mainland Transmission. Except as provided in section 7.4 (Transmission
Infrastructure Performance Improvements), FMPA hereby agrees to be responsible for the
transmission of capacity and energy from the Capacity Credit Resources identified in schedule A
(Capacity Credit Resources) north of the Point of Demarcation, including the construction of
improvements to, and operation and maintenance of transmission infrastructure facilities.

7.3 Florida Keys Transmission. (a) Except as provided in sections 7.3(b) and (c)
(Florida Keys Transmission), KEYShereby agrees to be responsible for the transmission of capacity
and energy from the Capacity Credit Resources identified in schedule A (Capacity Credit
Resources) from the Generation Point of Delivery to the Interconnection Point of Delivery at
Marathon (i.e., south of the Point of Demarcation) in accordance with all dispatch instructions of
FMPA pursuant to section 2.3 (Resource Dispatch) or otherwise, including the construction of
improvements to, and operation and maintenance of transmission infrastructure facilities.

(b) KEYSshall pay for all capital and operation and maintenance ("O&M")
expenses associated with the transmission line that is jointly owned by KEYSand FKECbetween
Marathon and Florida City (the "FKEC-KEYSLine") associated with 320 MW design rating and as-
built capacity ofthe FKEC-KEYSLine ("Base Capacity"), except that capital expenses to improve
the current 238 MW import limit of the FKEC-KEYSLine, up to its 320 MW design rating, is the
subject of section 7.4 (Transmission Infrastructure Performance Improvements). The parties
further agree that FMPA shall pay for all capital and O&M expenses, with regard to KEYS'partial
ownership of the FKEC-KEYSLine, on behalf of KEYSthat are associated with improvements to the
infrastructure of the FKEC-KEYSLine which has the effect of, or does in fact, improve its Base
Capacity, subject to the terms of section l.4(b) (KEYSWithdrawal).



(c) If FMPA increases the generation capacity at the Stock Island Project Site
after the Effective Date, and such increase is the sole cause of the need to improve the Stock
Island substation or KEYS'"Line 3," the 69 kV line between the Stock Island plant substation and
the Stock Island u.S. 1 substation, FMPA hereby agrees to be responsible for the costs of such
improvements.

7.4 Transmission Infrastructure Performance Improvements. All capital and O&M
expenses related to facilities and equipment that are at anytime after the Effective Date
constructed, installed, or otherwise added anywhere on the FKEC-KEYSLine or south of the Point
of Demarcation, to improve the performance of any transmission infrastructure facilities,
including improvements to the Base Capacity of the FKEC-KEYSLine (e.g., a synchronous
condenser or DVAR improvements) shall be solely the cost responsibility of the party or parties
constructing, installing, or otherwise adding such facilities or equipment, unless the parties in the
future agree otherwise.

Article 8
METERING AND TELEMETRY

8.1 Energy Sold. Energy sold by KEYSto FMPA pursuant to this contract is the total of
the following: energy metered at all Generation Points of Delivery for Units and energy delivered
to all Interconnection Points of Delivery for Purchased Capacity Resources; provided, however,
FMPA shall adjust such total to reflect any contracted for energy sales by KEYSto third parties as
specifically identified in schedule A (Capacity Credit Resources).

8.2 Metering Equipment. FMPA shall own, install and maintain all metering
equipment at the Generation Points of Delivery and all such metering equipment must be
acceptable to FMPA, and FMPA shall bear the cost of any and all maintenance associated with this
metering equipment. FMPA shall seal all metering equipment and KEYShereby agrees that any
such seal shall be opened by KEYSonly upon FMPA's agreement or when a FMPA representative
is present.

8.3 Telemetry. FMPA shall own, install and maintain all necessary remote terminal
units ("RTUs").

8.4 Integration of All-Requirements Contract. Except as otherwise provided in this
article 8 (Metering and Telemetry), the parties agree that all other matters related to metering
shall be governed by the provisions of section 10 of the All-Requirements Contract.



Article 9
SCHEDULING

9. 1 Daily Availability. On a daily basis, KEYSshall provide FMPA with next day
forecasts of the availability and capacity of Capacity Credit Resources and relevant transmission
outages and limitations and shall provide any changes in such forecasts to FMPA as soon as
possible as may be further provided for in the New O&M Agreement.

Article 10
MAJOR CAPITAL IMPROVEMENTS

10.1 Major Capital Improvements. A "Major Capital Improvement" is a capitalized
addition, under generally accepted accounting practices ("GAAP") to a Unit after the Effective
Date. Every Major Capital Improvement is the property of FMPA. In addition to the terms of
section 10.2 (Decommissioning), decommissioning costs associated with all Major Capital
Improvements are the sole responsibility of FMPA.

Article 11
RETIREMENT OF UNITS

11.1 Retirement. (a) Except as set forth in section 11.1(b) (Retirement), FMPA has the
authority to determine whether and when a Unit is to be retired and, except as otherwise
provided in this contract, FMPA shall notify KEYSin accordance with article 15 (Notices) of its
decision to retire a Unit as soon as practicable after making the retirement decision, but no later
than one year prior to the determined retirement date. It is agreed that all FMPA-determined
retirement dates shall occur on a September 30 date, but no decommissioning work shall begin
before December 1 of the same year.

(b) KEYSacknowledges and agrees that upon reaching the end of the fixed
payment term for each Unit shown in section II of schedule D (KEYSFixed Capacity Credit Payment
Term), FMPA shall pay no additional Capacity Credits to KEYS.

11.2 Environmental Contamination. Except as expressly provided in this section 11.2
(Environmental Contamination), all environmental contamination at the Stock Island Project Site,
as it existed on and prior to the Effective Date, is the sole liability and responsibility of KEYS.After
the Effective Date, the parties agree that all new environmental contamination at the Stock Island
Project Site is the sole liability and responsibility of FMPA provided that (1) the environmental
contamination can be proven to have occurred after the Effective Date, and (2) KEYScan prove
that it did not intentionally or negligently cause or contribute to the cause of the environmental
contamination. If the two conditions of the previous sentence cannot be met with regard to any
environmental contamination at the Stock Island Project Site after the Effective Date, FMPA shall



reimburse KEYSfor a percentage of the clean-up costs, which shall be calculated by dividing the
MWh produced and sold to the All-Requirements Power Supply Project by the related Unit(s)
after the Effective Date by the total MWh produced by the related Unit(s) during its(their)
lifetime, except that all clean-up costs related to environmental contamination that was
intentionally or negligently caused or contributed to by KEYSis the sole liability and responsibility
of KEYS.

11.3 Decommissioning. If FMPA retires a Unit on or before December 31,2020, FMPA
and KEYSshall equally share in the decommissioning costs. If FMPA retires a Unit on or after
January 1, 2021, FMPA shall be responsible for all decommissioning costs associated with the
Unit. The parties agree that environmental contamination is not a part of the decommissioning
costs and has been addressed separately in section 11.2 (Environmental Contamination). All
proceeds from the salvage or sale of a Unit after its retirement shall be retained by the parties in a
proportion equal to their responsibility for decommissioning costs.

Article 12
MACHINERY, EQUIPMENT, AND COMMON FACILITIES

12.1 Sale of Units. In addition to all Major Capital Improvements, paid for by FMPA
pursuant to section 10.1 (Major Capital Improvements), the parties hereby agree that upon
reaching the end of the fixed payment term for the Units shown in section I of schedule D (Fixed
Capacity Credits), KEYSshall sell to FMPA the Units and their associated facilities and equipment
and KEYSshall give FMPA a bill of sale, in a form satisfactory to FMPA, as evidence of such sale.
However, it is the express intent of the parties that the real property beneath the physical
footprint of the Units and their associated facilities and equipment will not be conveyed to FMPA,
but that KEYSshall grant, or cause to be granted, to FMPA all necessary leasehold rights, at no
additional cost to FMPA, for FMPA to own and continue to operate the Units, after completion of
the sale provided for in the previous sentence, at the Stock Island Project Site, including any
subsequent repair or replacement of the Units.

12.2 Easements. As may be requested by FMPA, in addition to the terms of the Site
Lease and Use Agreement and subject to the New O&M Agreement, KEYSshall grant to FMPA
nonexclusive easements, licenses, and other necessary rights over the entire Stock Island Project
Site for ingress and egress, lay down, set-up, and other reasonable use by FMPA for the Stock
Island Project, Stock Island CT2, Stock Island CT3, Stock Island CT4, and future FMPA facilities to
meet the Sixty Percent On-Island Requirement at the Stock Island Project Site. The form of such
grants must be agreeable to FMPA. FMPA shall release or reconvey such grants to KEYSat such
time as FMPA no longer has any ownership interest in any facility or equipment located at the
Stock Island Project Site.



12.3 Common Facilities. In addition to (1) FMPA's ownership of all Major Capital
Improvements, paid for by FMPA pursuant to section 10.1 (Major Capital Improvements), and (2)
the acquisition of the Units by FMPA pursuant to section 12.1 (Sale of Units), the parties hereby
agree that upon reaching the end of the fixed payment term for the Units shown in section lof
schedule D (Fixed Capacity Credits), KEYSshall transfer and convey to FMPA all Common Facilities
at the Stock Island Project Site as set forth in schedule H. KEYSshall give FMPA a bill of sale, in a
form satisfactory to FMPA, as evidence of such transfer and conveyance of the Common Facilities.
However, it is the express intent of the parties that the real property beneath the physical
footprint of the Common Facilities will be neither transferred nor conveyed to FMPA, but that
KEYSshall grant, or cause to be granted, to FMPA all necessary leasehold rights, at no additional
cost to FMPA, for FMPA to own, operate, and make use of the Common Facilities, after
completion of the transfer and conveyance provided for in the previous sentence, at the Stock
Island Project Site, including any subsequent repair, replacement, or addition to the Common
Facilities.

Article 13
TAXESAND FEES

13.1 Tax Liability. (a) Except for ad valorem taxes provided for in section 13.1(b) (Tax
Liability), FMPA shall be solely responsible for any and all taxes assessed on the construction and
operation of the Units listed in schedule A (Capacity Credit Resources), but in no instance shall
FMPA be required to incur any additional liability for taxes to the extent attributable to the loss by
KEYSof its exempt status as applicable to any relevant tax in the event such loss of tax-exempt
status is due to the action or inaction of KEYSand not due to forces beyond its control.

(b) FMPA shall pay all ad valorem taxes applicable to facilities owned solely
by FMPA, including facilities owned solely by FMPA at the Stock Island Project Site. KEYSshall pay
all ad valorem taxes applicable to facilities within the Stock Island Project Site except those that
are owned solely by FMPA.

13.2 Cap and Trade. If, in connection with carbon, green-house-gas emissions
limitations, or other legislative or regulatory action (including but not limited to CAIR or the
proposed Transport Rule), a cap and trade program is adopted and becomes effective, limiting the
emissions of CO2, NOx, S02 or any other regulated emission (a "Cap and Trade Program"), the
parties agree that FMPA shall be responsible for all costs of purchasing necessary credits or
allowances as needed to operate the Units to serve the All-Requirements Power Supply Project.
The parties hereby agree that any Cap and Trade Program credits or allowances that are allocated
to the Units, prior to or as of the Effective Date or in the future, are the sole property and benefit
of FMPA for FMPA's use in serving the All-Requirements Power Supply Project. If a conveyance of
any credits or allowances from KEYSto FMPA is necessary to effectuate the previous sentence, for



credits or allowances allocated to the Units prior to or as of the Effective Date, KEYSshall take all
necessary actions to convey such credits or allowances to FMPA as FMPA requests.

13.3 S02 Credits. (a) Prior to the Effective Date KEYSobtained an allotment of S02
credits into perpetuity as a result of decommissioning the Key West steam plant which used No.6
bunker fuel oil. That allotment of S02 credits was granted to KEYSas a result of the U.S.
Environmental Protection Agency's Acid Rain Program. As KEYSwas financially responsible for
constructing, maintaining, and decommissioning the Key West steam plant, and since the Key
West steam plant was an idle asset prior to KEYSjoining the All-Requirements Power Supply
Project, FMPA and KEYShereby agree that all proceeds related to the sale of S02 credits and
retention of S02 credits belong to KEYS.

(b) Notwithstanding any language in this contract to the contrary, including
section 13.3(a) (S02 Credits), the parties agree that a portion of KEYS'allotment of S02 credits was
withheld by the Environmental Protection Agency ("EPA") and is a part of an annual EPA auction
for which KEYShas and will continue to receive proceeds. If FMPA determines it is necessary or
desirable to purchase S02 credits for Stock Island CT4, KEYShereby grants to FMPA the right of
first refusal to purchase the needed S02 credits from KEYSat their fair market value as
established by the EPA auction. KEYSshall give notice to FMPA annually of (1) any deadline by
which FMPA must exercise its right of first refusal pursuant to this subsection (b), and (2) the fair
market value for KEYS'S02 credits.

Article 14
DEFAULT

14.1 FMPA Default. (a) If FMPA defaults on its Capacity Credit or other payment
obligations under this contract (an "FMPA Event of Default"), except when that default is caused
by an event of Force Majeure as described in section 16.4 (Force Majeure), and FMPA fails to cure
the default in accordance with section 14.3 (Notice of Default), KEYShas the right to enforce
FMPA's Capacity Credit and other payment obligations.

(b) If FMPA defaults under the All-Requirements Contract by failing to
provide All-Requirements Services to KEYSas necessary for KEYSto serve its retail load, except
when that default is caused by an event of Force Majeure as described in section 16.4 (Force
Majeure), and FMPA fails to cure the default in accordance with section 14.3 (Notice of Default),
KEYShas the right to cease delivery of capacity and energy to FMPA under this contract equal to
the amount of capacity and energy FMPA has failed to deliver under the All-Requirements
Contract for purposes of serving KEYS'retail load. If FMPA cures such default under the AII-
Requirements Contract at any time during the term of the All-Requirements Contract, KEYSmust
immediately again deliver the affected capacity and energy to FMPA under the terms and
provisions of this contract.



14.2 KEYSDefault. If KEYSdefaults on its obligations under this contract (a "KEYS
Event of Default"), except when that default is caused by an event of Force Majeure as described
in section 16.4 (Force Majeure), and KEYSfails to cure the default in accordance with section 14.3
(Notice of Default), FMPA has the right to any or all of the following remedies against KEYSat
FMPA's sole discretion: (1) terminate or reduce Capacity Credits and other payments to KEYSuntil
the default is cured; (2) require specific performance by KEYSof its obligations under this
contract; or (3) bring an action for damages.

14.3 Notice of Default. (a) Upon any FMPA Event of Default or KEYSEvent of Default,
the non-defaulting party shall send notice to the defaulting party at the address set forth in
schedule F ((Titles and Addressees of Parties) and, except as otherwise specified in this contract,
the defaulting party shall have 60 days from receipt of such notice to cure the default.

(b) If the default is not cured within such 60 day period, the non-defaulting
party shall have the right to exercise the remedies provided in sections 14.1 (FMPA Default) and
14.2 (KEYSDefault), respectively.

Article 15
NOTICES

15.1 Notices. (a) Each party giving or making any notice, request, demand, or other
communication (each, a "notice") pursuant to this contract shall give the notice in writing, unless
otherwise expressly permitted in this contract, and shall use one of the following methods of
delivery, each of which for purposes of this contract is a writing: (1) personal delivery; (2)
registered or certified mail, in each case, return receipt requested and postage prepaid; (3)
nationally recognized overnight courier, with all fees prepaid; (4) electronic mail with electronic
confirmation of the addressee opening the electronic mail {i.e., read receipt} or (5) facsimile.

(b) Each party giving a notice shall address the notice to the appropriate
person at the receiving party (the "Addressee") at the address listed in schedule F ((Titles and
Addressees of Parties) or to another Addressee or at another address designated by a party in a
notice pursuant to this section 15.1 (Notices).

(c) Except as provided elsewhere in this contract, a notice is effective only if
the party giving or making the notice has complied with subsections (a) and (b) and if the
Addressee has received the notice. A notice is deemed to have been received as follows:

(1) If a notice is delivered in person, or sent by registered or certified mail, or nationally
recognized overnight courier, upon receipt as indicated by the date on the signed receipt.



(2) If a notice is sent by facsimile, upon receipt by the party giving or making the notice of an
acknowledgment or transmission report generated by the machine from which the
facsimile was sent indicating that the facsimile was sent in its entirety to the Addressee's
facsimile number.

(3) If the Addressee rejects or otherwise refuses to accept the notice, or if the notice cannot
be delivered because of a change of address for which no notice was given, then upon the
rejection, refusal, or inability to deliver.

(4) Despite the other clauses in this subsection (c), if any notice is received after 5 p.m. on a
business day where the Addressee is located, or on a day that is not a business day where
the addressee is located, then the notice is deemed received at 9:00 a.m. on the next
business day where the Addressee is located.

Article 16
GENERAL PROVISIONS

16.1 Compliance with Law. (a) FMPA and KEYSagree that each shall continue to
comply with all applicable laws, ordinances, regulations, bond resolutions, and existing contracts.
Neither FMPA nor KEYSshall not be obligated to violate any applicable law, ordinance, bond
resolution, existing contract or regulation to comply with its obligations pursuant to this contract.
The parties agree that each shall perform their respective obligations under this contract in
accordance with Prudent Industry Practice.

(b) KEYSrepresents and warrants to FMPA that by entering into and
performing under this contract it is not in breach or violation of any applicable law, ordinance,
bond resolution, existing contract, or regulation as of the Effective Date.

16.2 Assignment. (a) This contract shall inure to the benefit of and shall be binding
upon the respective successors and assigns of the parties as permitted by this contract.

(b) Except for any assignment by KEYSin connection with the sale, lease or
other disposition of all or substantially all of KEYS'electric system as provided in section 8(d) of
the All-Requirements Contract, neither this contract nor any interest herein shall be transferred
or assigned by either party except with the consent in writing of the other party. No assignment
or transfer of this contract shall relieve the parties of any obligation hereunder.

(c) KEYSacknowledges and agrees that if any bonds have been issued by
FMPA for the purposes of this contract, this contract cannot be assigned if, in the determination
of FMPA, such assignment will or may affect the federal or State of Florida tax exempt status of
outstanding bonds or bonds to be issued in the future.



16.3 Interchange Agreements. FMPA and KEYSacknowledge that FMPA and KEYShave
existing Interchange Agreements with most interconnected Florida utilities. KEYShereby assigns,
to the extent permitted by any existing Interchange Agreement and as required by FMPA, any and
all of its Interchange Agreements to FMPA or KEYSshall allow FMPA to act as its agent for any and
all of such Interchange Agreements; provided, however, that FMPA agrees to re-assign such
Agreements or relinquish such agency back to KEYSin the event KEYSexercises its right to
withdraw from the All Requirements Power Supply Project pursuant to Section 29 of the AII-
Requirements Contract.

16.4 Force Majeure. Neither FMPA nor KEYSis in default of its obligations under this
contract if prevented from fulfilling such obligations by reason of a Force Majeure occurrence.
"Force Majeure" means, without limitation, the following: acts of God, natural disaster; strikes
and/or lockouts and other industrial disturbances; acts of public enemies; sabotage; insurrections;
riot; fire; flood; sinkhole; blight; famine; quarantine; epidemics; landslides; drought; lightning;
earthquakes; hurricanes; tidal surges; tornadoes; storms; civil disturbances; war; explosion;
injunction; orders, or absence of necessary orders and permits of any kind which have been
properly applied fori from the government of the United States or from the State of Florida or any
of their departments, agencies or officials, or from any civil or military authority including, but not
limited to/ courts and administrative bodies, pertaining to the parties; extraordinary delay in
transportation; unforeseen soil conditions; equipment, material, supplies, labor or machinery
shortages; commercial impracticability; partial or entire failure of utilities necessary or useful for
the physical operation of the parties; breach of contract by any supplier, contractor,
subcontractor, or laborer of either party; or any other similar extreme cause or event beyond the
reasonable control of either party. The party suffering an occurrence of Force Majeure shall use
its best efforts to remedy with all reasonable dispatch the cause or causes preventing the carrying
out of its obligations pursuant to this contract, except that the settlement of strikes, lockouts and
other labor disputes or industrial disturbances is entirely within the discretion of each party, and
neither party shall be required to make settlement of strikes, lockouts and other labor disputes or
industrial disturbances by acceding to demands that are unreasonable in the judgment ofthe
party. In no instance does Force Majeure include any event that results from, in whole or in part,
the negligence or misconduct of a party.

16.5 No Adverse Distinction. KEYSagrees that there shall be no adverse distinction
and no undue discrimination in carrying out its obligations under this contract and KEYSfurther
agrees to take no action adverse to the interests of FMPA where such action is based in whole or
in part upon the fact that FMPA owns facilities at the Stock Island Project Site.

16.6 Waivers. (a) Any waiver at any time by either party to this contract of its rights
with respect to a default or any matter arising in connection with this contract is not be deemed
to be a waiver with respect to any subsequent default or matter.



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

16.7 Information. FMPA and KEYSshall promptly furnish to each other such
information as may be reasonably requested from time to time in order to carry out more
effectively the intent and purpose of this contract or the All-Requirements Contract or as may be
reasonably necessary and convenient in the conduct of the operations of the party requesting
such information. Without limiting the generality of the foregoing, KEYSshall, upon request,
furnish to FMPA all such information, certificates, engineering reports, feasibility reports,
information relating to load forecasts and generation and transmission expansion plans, financial
statements, opinions of counsel, official statements, and other documents as shall be reasonably
necessary in connection with financings or business of FMPA.

16.8 Applicable law. This contract is be governed by and construed in accordance with
the laws of the State of Florida.

16.9 Severability. In the event that any of the terms, covenants or conditions of this
contract, or the application of any such term, covenant or condition, shall be held invalid as to any
person or circumstance by any court having jurisdiction under the circumstances, the remainder
of this contract and the application of its terms, covenants or conditions to such persons or
circumstances shall not be affected by that invalidity.

16.10 Survivorship of Obligations. The termination of this contract shall not discharge
either party from any obligation it owes to the other party under this contract by reason of any
transaction, loss, cost, damage, expense, or liability which occurs or arises (or the circumstances,
events, or bases of which occurs or arises) prior to such termination. It is the intent of the parties
that any such obligation owed (whether the same shall be known or unknown at the termination
of this contract or whether the circumstances, events, or bases of the same shall be known or
unknown at the termination of this contract) shall survive the termination of this contract.

16.11 Amendment. No amendment to this contract is valid unless mutually agreed and
signed by both parties. Schedules to this contract may be amended by the parties as mutually
agreed from time to time. In addition, for any amendment to schedules A (Capacity Credit
Resources), B (Partial Requirements Purchases), C (Excluded Power Supply Resources), D (Capacity
Credits), or E (Points of Delivery) to be effective, the FMPA Executive Committee must approve
such amendment.



16.12 All-Requirements Project Responsibility. For FMPA, this contract is a liability and
obligation of the All-Requirements Power Supply Project only. No FMPA liability or obligation
under this contract inures to or binds any of the funds, accounts, monies, property, instruments,
or rights ofthe Florida Municipal Power Agency generally or any of any other "project" of FMPA
as that term is defined in the Interlocal Agreement. Any sum or amount owed to FMPA pursuant
to this contract by KEYSmay be added by FMPA to KEYS'bill for All-Requirements Services, as
defined in the All-Requirements Contract, and is deemed to be owed to FMPA as payment for AII-
Requirements Services.

16.13 No Construction Against Drafter. This contract reflects the negotiated agreement
of the parties. Accordingly, this contract is to be construed as if both parties jointly prepared it,
and no presumption shall be made as to whether one party or the other prepared this contract
for purposes of interpreting or construing any of the provisions of this contract or otherwise.

16.14 Drafting Conventions. The following drafting conventions are applicable to the
reading of this contract:

(1) the words "include," "includes," and "including" are to be read as if they were followed by
the phrase "without limitation;"

(2) the headings provided in this contract are for convenience only and do not affect its
meaning;

(3) any reference to a contract (including this contract), document, or instrument means such
contract, document, or instrument as amended or modified and in effect from time to
time in accordance with the terms of that contract, document, or instrument;

(4) unless specified otherwise, any reference to a law, statute, or regulation means that law,
statute, or regulation as amended or supplemented from time to time and any
corresponding provisions of successor laws, statutes, or regulations;

(6) the definitions in this contract apply equally to both singular and plural forms of the terms
defined;

(7) unless specified otherwise, references in this contract to articles, sections, and schedules
are references to articles, sections, and schedules of this contract; and



(8) words and abbreviations not defined in this contact that have recognized technical,
engineering, or power plant operation industry meanings are used in this contract in

. accordance with such recognized meanings.

16.15 Counterparts. This Contract may be executed in counterparts, each of which is
deemed to be an original, but all of which together shall constitute one and the same instrument.

16.16. No Consequential Damages. Neither party shall be liable to the other party for
any special, indirect, incidental, punitive, consequential, lost profits or revenue or other business
interruption damages under, arising out of, due to/ or in connection with its performance or
nonperformance of this contract, whether based on contract, tort (including negligence), strict
Iiability, warranty or otherwise.

Article 17
DEFINED TERMS

17.1 Defined Terms. Capitalized terms used in this contract, and not defined
elsewhere in this contract, have the meaning given them in the All-Requirements Contract, with
the following additions.

"All-Requirements Bill" means the bill, statement, or invoice prepared by FMPA and presented to
KEYSpursuant to section 9 of the All-Requirements Contract.

"Bylaws" means the Bylaws of FMPA or the by-laws ofthe FMPA Executive Committee, as
appropriate.

"CAIR" means the United States Environmental Protection Agency/s Clean Air Interstate Rule,
including any federal implementation plans and subsequent or successor regulatory or legislative
enactment.

"Capacity Credit" means the credit given in accordance with section 4.1 (Sixty Percent
Requirement) and schedule D (Capacity Credits) to KEYSby FMPA (shown as a credit on each KEYS
All-Requirements Bill) for selling and making available to FMPA the KEYS'Capacity Credit
Resources.

"Common Facilities" means facilities at or contiguous to the Stock Island Project Site that are (1)
owned by KEYSon September 30/ 2010 and, also (2) necessary or useful in the operation of Key
West CT, Stock Island MS 1/ and Stock Island MS 2/ including those specifically identified in
schedule H, but excluding the Excluded Facilities. Common Facilities may serve only the Stock
Island Project or may be capable of serving additional generation facilities to be constructed at



the Stock Island Project Site or may be required by the Stock Island Project Site itself (e.g.,
fencing).

"Entitlement Share in the Stanton II Project" means KEYS'entitlement to a portion of the electric
capacity and energy from the Stanton II Project as such project is defined in the Stanton II Project
Bond Resolution,.

"Entitlement Share in the Tri-City Project" means KEYS'entitlement to a portion of the electric
capacity and energy from the Tri-City Project as defined in the Tri-City Project Bond Resolution.

"EP 2" means the 2.2 MW diesel auxiliary generator and all associated equipment which has been
installed by KEYSto provide back-up black start capability for the Stock Island Project Site and
which is a part of the Common Facilities.

"Excluded Facilities" means facilities at the Stock Island Project Site that are (1) owned by KEYS
and, also (2) used exclusively or predominately for KEYS'transmission, distribution, fleet,
warehouse, office, or other non-generation system needs, including those specifically identified in
schedule H, and which are expressly excluded from Common Facilities, and for which the parties
agree that FMPA shall have no financial responsibility, regardless of the location of Excluded
Facilities at the Stock Island Project Site.

"Executive Committee" means the Executive Committee of FMPA as provided for in the Interlocal
Agreement and the Bylaws.

"Fiscal Year" means the fiscal year as established by FMPA, which is currently the one year period
running from October 1 to the following September 30.

"Generation Point of Delivery" means the point at each KEYS'generating Unit at which electric
energy is metered (Le., the plant meter) for purposes of determining the Capacity Credit given by
FMPA to KEYSpursuant to this contract.

"Interchange Agreement" means an agreement whereby two or more utilities agree to provide
interchange services for each other.

"Interconnection Point of Delivery" means the point at which electric energy is metered and
transferred to FMPA or the transmission lines of a utility other than KEYS,but including the FKEC-
KEYSLine, for transfer to FMPA, as set forth in schedule E.

"Key West CT" means with combustion turbine, designated as combustion turbine No.1, that
burns No.2 oil, installed at the Stock Island Project Site that has a summer rating of
approximately 18 MW.



"Net Salvage Value" means the original cost of machinery, equipment, and facilities, including a
Unit and Common Facilities, less accumulated depreciation or such other amount as agreed to by
KEYSand FMPA.

"New O&M Agreement" means the consolidated operating and maintenance contract between
the parties, dated as of January 1/ 2011/ that provides for the joint operations and maintenance of
the Stock Island Project, Stock Island CT2, Stock Island CT3, and Stock Island CT4, and which
supersedes the existing O&M Agreement to effect a new arrangement for operation and
maintenance of FMPA/s and KEYS'owned electric generating facilities at the Stock Island Project
Site that is complimentary to this contract.

"Other KEYSPower Purchase" means KEYS'capacity and energy purchased from another
supplier, other than an Excluded Resource, and identified on schedule A (Capacity Credit
Resources).

"Partial Requirements Purchase" means KEYS'purchase of a portion of its power supply
requirements from a supplier other than FMPA as identified in schedule B (Partial Requirements
Purchases).

"Partial Requirements Purchase Contract" means the contract between KEYSand its supplier
other than FMPA pursuant to which KEYSmakes Partial Requirements Purchases from that
supplier.

"Prudent Industry Practice" means, at a particular time, any of the practices, methods and acts
engaged in or approved by a significant portion of the municipal electric utility industry prior to
such time, or any of the practices, methods and acts which, in the exercise of reasonable
judgment in light of the facts known at the time the decision was made, could have been
expected to accomplish the desired results at the lowest reasonable cost consistent with good
business practices, high reliability, all diligent safety precautions, and reasonable expedition.
Prudent Industry Practice is not intended to be limited to the optimum practice, method or act to
the exclusion of all others, but rather to be a spectrum of possible practices, methods or acts
expected to accomplish the desired results, having due regard for, among other things, all
warranties and the requirements of Governmental Authorities (as defined in the New O&M
Agreement) of competent jurisdiction and the requirements of this contract.



"S02 Credit" means a sulfur dioxide emissions allowance owned by KEYS,or that KEYSis entitled
to receive, which is or may be in the future tradable pursuant to an applicable Cap and Trade
Program.

"Stanton II Project" means the FMPA Stanton II Project, established by the board of directors,
which owns a 23.2367% undivided ownership interest in the Curtis H. Stanton Energy Center Unit
NO.2 ("Stanton Unit No.2"), a nominal 429 MW coal-fired electric generating unit, constructed
and operated by the Orlando Utilities Commission ("OUC"L together with certain additional
facilities and transmission and other contractual arrangements.

"Stanton II Project Bond Resolution" means the Stanton II Project Revenue Bond Resolution,
adopted by the FMPA board of directors on June 26, 1991, as amended and restated in its entirety
on April 10, 2002, and as further supplemented and amended.

"Stock Island Project" means Key West CT, Stock Island MS 1, Stock Island MS 2, and the Common
Facilities.

"Stock Island Project Site" means the physical location of the Stock Island generation facility
located at 6900 Front Street Extended, Stock Island, Key West, Monroe County, Florida and
includes all realty interests associated with the Stock Island generation facility, as provided in the
New O&M Agreement.

"Stock Island CT2" means the GE Frame 5 peaking unit designated as combustion turbine No.2,
that burns NO.2 oil, installed at the Stock Island Project Site in 1998, and having a summer rating
of approximately 16 MW.

"Stock Island CHIt means the GE Frame 5 peaking unit, designated as combustion turbine No.3,
that burns No.2 oil, installed at the Stock Island Project Site in 1998, and having a summer rating
of approximately 16 MW.

"Stock Island MS 1" means the medium speed internal combustion unit, installed at the Stock
Island Project Site in June 1991, with a summer rating of approximately 6 MW.

"Stock Island MS 2" means the medium speed internal combustion unit, installed at the Stock
Island Project Site in June 1991, with a summer rating of approximately 6 MW.

"System Reliability" generally means that KEYS'retail customers have power delivered to them
through a system that has all transmission facilities, as ofthe Effective Date, in service and
operating within normal steady state and dynamic voltage ranges and as may be more specifically
provided for in the New O&M Agreement.



"Tie Line Separation" means the discontinuance of electric transmission service from Florida's
mainland across the electric transmission line connecting Florida Power and Light Company's
Florida City substation with the FKECMarathon substation.

"Transport Rule" means the United States Environmental Protection Agency's proposed Federal
Implementation Plans to Reduce Interstate Transport of Fine Particulate Matter and Ozone, or
subsequent or successor regulatory or legislative enactment, to limit interstate transport of
emissions of NOx and S02.

"Tri-City Project" means the Tri-City Project, established by the Board of Directors, which owns a
5.3012% undivided ownership interest in the Curtis H. Stanton Energy Center Unit No.1 ("Stanton
Unit NO.1")' a nominal 425 MW coal-fired electric generating unit, constructed and operated by
OUC, together with certain additional facilities and transmission and other contractual
arrangements.

"Tri-City Project Bond Resolution" means the Tri-City Project Revenue Bond Resolution, adopted
by the FMPA board of directors on March 22, 1985, as amended and restated in its entirety on
December 11, 1992, and as further supplemented and amended.

"Unit" means a generating unit owned by KEYS,in whole or in part, the capacity and energy of
which is sold and made available to FMPA by KEYS,as specifically identified in section lof
schedule A (Units).



FLORIDA MUNICIPAL POWER AGENCY (ALL-
REQUIREMENTS POWER SUPPLY PROJECT)

By:~I!~
Nicholas P. Guarriello
General Manager and CEO

UTILITY BOARD OF THE CITY OF KEY WEST,

FLORIDA

~ ,~~. ===~------
Lou Hernandez 0
Chairman, Utility Board

[Signature Page to Revised, Amended, and Restated Capacity and Energy Sales Contract between
FMPA and KEYSdated as of January 1,2011]



Schedule A
CAPACITYCREDIT RESOURCES

Unit Name
Key West CT
Stock Island MS 1
Stock Island MS 2

Class
Peaking/Reserve-KEY
Peaking/Reserve-KEY
Peaking/Reserve-KEY

Fuel Primary
No.2 Oil
No.2 Oil
No.2 Oil

Capacity Credit Rating kW(l)

18,213
6,104
6,190

(1) Net continuous reliable capacity of the Unit during the summer period at the Generation Point of
Delivery as substantiated by actual historical operation and as determined, as of the Effective Date,
in accordance with procedures developed and approved by the Executive Committee for FY2008.

Selling Utility
Key West Tri-City Project/Stanton I
Key West Stanton II Project

Type of Purchase
Steam/Coal
Steam/Coal

Capacity Credit Rating kW(2)

12,590
9,620

(2) Maximum capacity available to be scheduled during the summer period at the Interconnection
Point of Delivery.

(3) Maximum capacity available to the purchasing utility during the summer period at the appropriate
point of delivery(ies).



Exhibit A.1
COPY OF LONG-TERM AGREEMENTTO PROVIDE CAPACITY AND ENERGY

BY KEYS TO FKEC, DATED DECEMBER 23,1992
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Long- Term Agreement to ProvIde
Capacity and Energy by the
City Electnc System of the

Utility Board of the City of Key West. Florida
to the

Florida Keys Electric CooperatiVe. Inc.

Exhibit A
CES Diesel and Combustion Turbine Peaking Units*

Key West Gas Turbine
Stock Island Diesel #1
StOCI< Island Diesel #2
StOCk Island Diesel #3
Stock Island Medium Speed Diesel #1
Stock Island Medium Speed Diesel #2
CUdjoe Dieset #2
CUdjoe Diesel #3
Big Pine Key Dieset

• Capacity ratings at existing plants may change due to unit derating. and new units
may be added or old unitS retired.

NetkW
Capacjty

20.000
2.000
2.000
2.000
8.700
8.700
2,,500
2.000
2.SOO

50,400
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Electric power and energy to be furnished hereunder shall be 60 hertz alternating
current delivered at 138 kV at the interconnection points between the Transmission
System and the transmission system of Florida Power & Light Company or the
interconnection point between the Transmission System and the transmission system
of CES.

The Long-Term Energy required to be provided by CES to FKEC under this
Agreement shall be supplied only if FP&L requires FKEC to meet any portion of
FKEC's load above the then-effective Base Demand and only after FKEC has met
such requirements of FP&L with FKEC Resources. In addition, the entire contract
demand shall be available to FKEC only if the Transmission System is in operation.
If the Transmission System is not in operation, the available contract demand shall be
prorated according to the following formula and as specified in Section 5.1:

A= B XD
C+B

C = CES's Monthly Peak Demand of the Same Month in Previous Year in
Kilowatts

D = CES' s Available Generating Resources Located On the Island in the
Current Hour, in Kilowatts



Initial rate beginning January 1, 1994: $3.00 per month per kilowatt of
contract demand.

The energy charge, mills per net kilowatt hour, shall be CES's average fuel
cost of its diesel and combustion turbine generating units as listed in Exhibit A
of this Agreement in the month the energy is provided to FKEC, if such
energy is provided from such generating units. <IDCES provides all or a
portion of the energy from generating resources other than its diesel and
combustion turbine generating units, the energy charge, mills per kilowatt
hour, in the month the energy is provided to FKEC shall be CES's net cost of
such energy plus 1.0 mill per kilowatt hour for the portion of energy provided
by CES to FKEC from such generating resources. CBS's net cost shall
include, but not be limited to, fuel cost, transmission cost, and losses incurred
by CES.

5. DETERMINATION OF BILLING DEMAND:

The minimum monthly charge under the above rate shall be the demand charge times
the Contract Demand plus any applicable taxes.

Any applicable city, county, state, and federal taxes incurred by CES shall be passed
through to FKEC.



WHEREAS, the Parties currently operate their respective transmission systems directly

connected pursuant to and in accordance with an Interconnection Agreement among Florida

Power and Light Company ("FPL") and FKEC and CES ("Interconnection Agreement"),

dated OCtober 6, 1986.

WHEREAS, pursuant to a Long-Term Agreement to Provide Capacity and Energy by FPL to

FKEC dated August 15, 1991, ("FPL-FKEC Agreement"), FKEC agrees to purchase and

FPL agrees to sell capacity and energy on a long-term basis pursuant to the terms and

conditions therein set forth.

WHEREAS, pursuant to a Long-Term Agreement to Provide Capacity and Energy by FPL to

CES dated August 15, 1991 ("FPL-CES Agreement"), CES agrees to purchase and FPL

agrees to sell capacity and energy on a long-term basis pursuant to the terms and conditions

therein set forth.

WHEREAS, pursuant to a Long-Term Joint Investment Transmission Agreement between

FKEC and CES dated December 30, 1991 ("Joint Investment Agreement"), the Parties,

among other things, established the ownership interest, capacity entitlement, and method of

determination of demand and energy losses of the Transmission System as defined in the

Joint Investment Agreement.



WHEREAS, the Parties agree that this Agreement shall not supersede and modify any

existing agreements including but not limited to the Joint Investment Agreement.

WHEREAS, FK.EC desires to purchase and CES desires to sell electric capacity and energy

on a long~term basis pursuant to the terms and conditions herein set forth.

NOW, THEREFORE, in consideration of the foregoing premises and of the mutual benefits

to be derived, the Parties hereto agree as follows:

In addition to the terms defined elsewhere in this Agreement, the following terms have the

meaning indicated, which meaning shall be equally applicable to both singular and plural

forms of such terms:

Section 1.1 - Year: A Year shall be the same as a calendar year, commencing at one (l)

minute prior to 12:01 a.m. (eastern standard time) of each January 1 and ending at one (1)

minute after 11:59 p.m. (eastern standard time) of each succeeding December 31.

Section 1.2 - CFS Load: CES's load shall mean the electric capacity and energy required to

serve native load, including losses, in the CES Area of Service.



Section 1.3 - CFS Area of Service: CES's area of service shall include CES's area of

service in the State of Florida, which area extends west'MlI'dbeyond the point of ownership

separating CES's area of service from FKEC's located at the easterly end of the Seven Mile

Bridge (mile marker 46.9 on U.S. Route 1).

Section 1.4 - CES Monthly Peak Load: The one-hour maximum net integrated load in the

CES Area of Service during any given month.

Section 1.5 - FPL-FKEC Agreement: The Long-Term Agreement to Provide Capacity and

Energy by Florida Power and Light Company to Florida Keys Electric Cooperative

Association, Inc. dated August 15, 1991 and its amendments.

Section 1.6 - Joint Investment Agreement: The Long-Term Joint Investment Transmission

Agreement between Florida Keys Electric Cooperative Association, Inc., and the Utility

Board of the City of Key West, Florida, dated December 30, 1991 and its amendments.

Section 1.7 - FPL-CES Agreement: The Long-Term Agreement to Provide Capacity and

Energy by Florida Power and Light Company to the City Electric System of the Utility

Board of the City of Key West, Florida dated August 15, 1991 and its amendments.



Section 1.8 - Interconnection Agreement: The Interconnection Agreement among Florida

Power and Light Company and Florida keys Electric Cooperative Association, Inc., and the

Utility Board of the City of Key West, Florida, dated October 6, 1986 and its amendments.

Section 1.9 - FKEC's Base Demand: FKEC's Base Demand shall be the demand as defined

in Subsection 4.2.1 of the FPL-FKEC Agreement.

Section 1.10 - Control Area: A power system or combination of power systems to which a

common automatic generation control scheme is applied. The basic objectives of a Control

Area are (1) to match, at all times, the power output of the generators within such Control

Area and power and energy purchased from or sold to utilities outside such Control Area, to

the prevailing load, (2) to maintain, within limits generally accepted by the electric utility

industry, scheduled interchange with other Control Areas, (3) to help maintain the system

frequency within reasonable limits, and (4) to provide sufficient generating capacity to

maintain Operating Reserves in accordance with practices generally accepted by the electric

utility industry. All capacity and energy transactions between Control Areas are effective

through interchange schedules.

Section 1.11 - Prime Rate: The Prime Rate during any calendar month shall be computed

as the average of the prime lending rates reported in the Money Rate column of the Wall

Street Journal, as the "Prime Rate," or the equivalent if such rate is no longer available, for

the last business day of the applicable month and the last business day of the preceding



month (in the event one or more of such reports indicate a range of such rate, the average of

the t\\-oolimits shall be used in the calculation). Similar data from the New York TImes may

be used if the 'Mill Street Journal is not published that day. Where under the terms of this

Agreement one Party is obligated to make payment to the other Party along with interest at

Prime Rate, such interest shall be compounded monthly from the date such payment ~'3.sdue

until such time that payment is made.

Section 1.12 - Transmission System: Transmission System shall be the transmission system

owned jointly or severally by CES and FKEC as defined in the Joint Investment Agreement.

Section 1.13 - Metering: Metering shall mean the instantaneous and simultaneous

measurement and recording of power and energy which flows into and out of distinct

metering points in order to differentiate between the load internal to such metering points.

Section 1.14 - Prodent Utility Practices: Prudent Utility Practices shall mean any of the

reasonable practices, methods and acts engaged in or approved by a significant portion of the

electric utility industry prior to such time, or any of the reasonable practices, methods and

acts which, in the exercise of reasonable judgement in light of the facts known at the time the

decision 'MiS made, could have been expected to accomplish the desired result at a reasonable

cost consistent with good business practices, reliability, safety, and expedition. Prudent

Utility Practices are not intended to be limited to the optimum practice, methods, or act to

the exclusion of all others, but rather to be a spectrum of possible practices, methods, or acts



Section 1.15 - FKEC Resources: FKEC Resources shall be the resources, excluding the

capacity and energy purchased by FKEC from CES under this Agreement, as defined in the

FPL-FKEC Agreement.

Section 1.16 - Long-Term Capacity and Energy: Capacity and energy provided pursuant

to this Agreement.

Section 1.17 - Delivery Point: Delivery Point shall be the interconnection point between the

Transmission System and the transmission system of FPL or the interconnection point

between the Transmission System and the transmission system of CES.

Section 1.18 - REA: The Rural Electrification Administration of the United States of

America, Department of Agriculture.

ARTICLE II

lerm of Aareement



written and shall continue in effect for a term of eighteen (18) years from January 1, 1994.

Notwithstanding the foregoing, this Agreement may be terminated by either Party on t\\.'O (2)

years written notice to that effect delivered to the other Party, provided that no notice of

termination .may be given before January I, 1994.

Section 3.1 w Electric Service Provided: CES will supply electric service to FKEC

beginning at 12:01 a.m. (Eastern Standard TIme) on January 1, 1994 in the form of three-

phase, alternating current at a frequency of approximately 60 Hertz at approximately 138 kV

at the Delivery Points. The availability of this service will be as specified in Schedule A

attached to this Agreement.

Section 4.1 w Control Area: Each Party shall be responsible for ensuring that its system is

operated alone or with other utilities (including the Parties) in a Control Area. FKEC

currently operates its system with FPL in a single control area. The Parties hereto agree that

it is the responsibility of each Party to operate in a manner which provides for its own

system load at all times, except as otherwise provided herein or as mutually agreed, and to



hold deviations from frequency-biased net interchange schedules to a minimum. To this end,

each Party shall operate its system in accordance with Prudent Utility Practices so as to avoid

making objectionable demands upon other systems during normal operations.

Section 4.2 ~ Scheduled Deliveries: CES's service under this Agreement shall be provided

in accordance with schedules provided by FK.EC to CES that specify the amount of capacity

and energy to be received by FKEC upon thirty (30) minutes notice from FKEC. CES shall

deliver to the Delivery Points sufficient capacity and energy to meet the scheduled deliveries

at the Delivery Points. Scheduled amount must be in whole mega\Vcltt-hours.

Section 4.3 ~ Accessory Facilities: The Parties hereto will provide communication,

telemetering and such other facilities for dispatching purposes and for control of power flow

and flow of reactive kVA as is now or may hereafter reasonably be required in accordance

with Prudent Utility Practices.

ARTICLE V

Capacity Commitment. Contract Demand and Lone-lenn Enem

Section 5.1 ~Capacity Commitment: CES agrees to sell to FK.EC and FKEC agrees to

purchase from CES commencing on January I, 1994 and extending for the term specified in

Section 2.1, electric capacity and energy in an amount equal to the Contract Demand as

established pursuant to this Article V. Notwithstanding the formula in the Availability



Section of Schedule A, CES shall have no obligation to have available or to supply capacity

and energy in an amount that exceeds the Contract Demand. However, at times such as off-

peak hours or off-peak months CES will provide the amount of capacity to FKEC up to the

Contract Demand when CES has available capacity regardless of the results of the calculation

based on the formula in the Availability Section of Schedule A.

Section 5.2 - Contract Demand: The Contract Demand for each Year during the entire

term of this Agreement shall be 10,000 kilowatts. The Contract Demand may be increased

or decreased at any time upon the mutual agreement of both Parties.

Section 5.3 - Long-Thrm. Energy: The Long-Term Energy for any hour during the term of

this Agreement shall be equal to the energy actually supplied or scheduled by CES to FKEC

up to the Contract Demand amount during the hour as determined by the actual schedule of

Long-Term Energy between CES and FKEC at the Delivery Points; provided however, such

amount of scheduled Long-Thrm Energy during any clock hour shall not be greater than the

then-effective Contract Demand expressed on an hourly basis.

Section 6.1 - Demand and Energy Charges: The Demand and Energy charges shall be the

charges specified in Schedule A of this Agreement.



Section 6.2 - Adjustment to Demand and Energy Charges: On each December 1

beginning with 1994 and subsequent years during the term of this Agreement, FKEC shall

provide CES the demand charge for the coming year of the then Base Demand which FKEC

purchases from FPL in order for CES to determine the percentage of increase or decrease of

the demand charge of the Base Demand. On each January 1 beginning with 1995 and

subsequent years during the term of this Agreement, the initial demand charge of $3.00 per

kilowatt per month will be adjusted, increased or decreased, based on the percentage of

increase or decrease of the demand charge of the Base Demand. Notwithstanding the

foregoing, the demand charge of the Contract Demand shall not be less than $3.00 per

kilowatt per month in any given year during the term of this Agreement.

Section 6.3 - Demand and Energy Charges for Additional Power and Energy: If FKEC

requires demand and energy in addition to the Contract Demand and its associated energy

and if CES is able to provide such additional power and energy, the demand charge will be

at a rate to be agreed upon by the Parties and the energy charge will be as specified in

Schedule A of this Agreement.

ARTICLE VII

Meterin&. Dillin&.and Payment

Section 7.1 - Metering: Necessary Metering equipment to permit determination of the

amounts of electric capacity and energy transmitted over the connection shall be installed.



All kWh meters included in said equipment shall be sealed and shall, except in an

emergency, be opened only in the presence of authorized representatives of both Parties.

Such Metering shall be operated and maintained in accordance with the Interconnection

Agreement.

Telemetered kWh readings shall be used to determine hourly, daily, and monthly energy

transfers. Such readings shall be confirmed, and if necessary, adjusted, no less than once

each month by comparison with actual kWh meter readings. KilOwatt-hour meter statements

and interchange schedules shall be assembled and summarized at the end of each month for

billing and record purposes.

The meters and associated equipment shall be tested and inspected annually, unless otherwise

mutually agreed. If any test or inspection shows any metering facilities to be inaccurate by

more than one percent (1%), fast or slow, or inaccurate to the extent a device is tested and

performs outside the accuracy limits of the manufacturer's specifications, the meter or other

equipment found to be inaccurate or defective shall promptly be repaired, adjusted or

replaced, and an adjustment to the inadvertent interchange energy account shall be made by

mutually satisfactory means by the Operating Representatives.

Section 7.2 - Billing Statements: CBS shall submit to FKEC as promptly as practicable

after the first of each month, a Long Term Capacity and Energy billing statement and

invoices which shall reflect the total amount due to CBS for the capacity and energy



delivered to FKEC under the terms of this Agreement for the preceding calendar month.

Prior to the submission of such invoice, CBS and FKEC shall confirm the energy quantities

and billing determinants associated with capacity and energy sales, including any adjustments

made pursuant to the terms herein. All such invoices shall be due when rendered and

payable on or before the "past due after" date in immediately available funds through wiring

of funds or a mutually agreeable method of payment. Invoices not paid on or before the

"past due after" date shall be termed delinquent and shall then accrue interest at the Prime

Rate.

The "past due after" date shall be fifteen (15) days from the date of mailing (as determined

by postmark). If the "past due after" date should fallon a Sunday, or on a Monday which is

a holiday, then the "past due after" date shall be the next business day after such Sunday or

holiday. If the "past due after" date should fallon a Saturday or on any holiday other than a

Monday holiday, the "past due after" date shall be the business day prior to such Saturday or

holiday. The following holidays, as observed by CBS, are the only holidays which shall be

considered in the above determinations: New Year's Day (January 1st); Martin Luther King

Day (third Monday in January); President's Day (third Monday in February); Memorial Day

(last Monday in May); Independence Day (July 4th); Labor Day (first Monday in

September); Columbus Day (second Monday in October), Veteran's Day (November 11th),

Thanksgiving Day (fourth Thursday in November); and Christmas Day (December 25th). If

a holiday falls on a Saturday, it is observed on the prior Friday and if a holiday falls on a

Sunday, it is observed on the following Monday.



CES shall have the right to discontinue electric service to FKEC in the event FKEC should

fail to pay any sum due, or, in the event FKEC otherwise violates, or fails to comply with,

the provisions of this Agreement; provided that CES shall give FKEC at least sixty (60) days

written notice of its intention to discontinue the delivery of electric service and the reason

therefore. FKEC shall have such period in which to pay such sum or cure such default.

Section 7.3 - Billing Adjustments and Challenges: FKEC may challenge the correctness of

any bill or billing adjustment no later than 12 months after the date payment of such bill is

due. If FKEC does not challenge the correctness of a bill or billing adjustment within such

12 month period, such bill or billing adjustment shall be binding on FKEC and shall not be

subject to challenge by FKEC. Any challenge must be in writing. Where it is determined as

a result of a challenge to a bill or billing adjustment that an adjustment to such bill or billing

adjustment is appropriate, such adjustment shall include interest accrued at the Prime Rate

and shall be reflected in the monthly billing immediately following such determination.

CES shall have the right to correct or adjust any bill or billing adjustment within 12 months

from the date payment of such bill or billing adjustment is due. If CES does not correct or

adjust a bill or billing adjustment within such 12 month period, it shall be binding on CES.

Where it is determined by CBS that an adjustment to a bill or billing adjustment is

appropriate, such adjustment shall include interest accrued at the Prime Rate and shall be

reflected in the monthly billing immediately following such determination.














































































































