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BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION 

In re: Review of GridFlorida Regional ) Docket No. 020233-E1 
Transmission Organization Proposal ) 

POST-WORKSHOP COMMENTS 
OF FLORIDA POWER CORPORATION, FLORIDA POWER & LIGHT 

COMPANY, AND TAMPA ELECTRIC COMPANY 

Florida Power Corporation ("FPC"), Florida Power & Light Company ("FPL"), 

and Tampa Electric Company ("Tampa Electric") (collectively, the "GridFlorida 

Companies") hereby file their Post-Workshop Comments ("Comments") addressing the 

GridFlorida Companies' proposal to establish GridFlorida, a Regional Transmission 

Organization ("RTO") for the Florida Reliability Coordinating Council ("FRCC") region. 

These Comments respond to questions raised by the Commission and the stakeholders 

concerning the GridFlorida Companies' March 20,2002 compliance filing (the "Filing") 

as presented before, during, and after the Commission's May 29,2002 workshop 

("Workshop"). 

The Commission-led process, particuIarly the Workshop, has produced a number 

of suggestions to improve the GridFlorida documents, to the benefit of Florida retail 

customers. While the GridFlorida Companies do not agree with all of the comments 

made by stakeholders during this process, since the Filing they have adopted a number of 

constructive suggestions. Redlined documents are attached as Exhibits hereto. 

For the reasons explained herein and in the Filing, the Commission should grant 

the relief requested by the GridFlorida Companies in the Filing without a hearing. The 

GridFlorida proposal included with the Filing, as amended herein, represents the best 

alternative for a Florida RTO at this time, is hl ly  compliant with the Commission's Order 

No. PSC-01-2489-FOF-E1, issued on December 20,2001 ("Order"), and reflects 



significant stakeholder and state and federal regulatory processes. The GridFlorida 

Companies have gone to great lengths, including the additional steps discussed herein, to 

address stakeholder concerns. Further, the open architecture of GridFlorida will allow it 

to evolve over time, including to meet changes in the marketplace, and stakeholders will 

have continuing input into that evolution through the Advisory Committee and other 

mechanisms. 

I. Introduction 

To establish GridFlorida, there now have been two stakeholder processes, 

GridFlorida-specific proceedings before two regulatory agencies, and generic or region- 

wide proceedings before the Federal Energy Regulatory Commission ("FERC"). The 

journey thus far has lasted approximately three years. 

Following FERC's issuance of Order No. 2000, the GridFlorida Companies 

commenced a collaborative stakeholder process in Florida to develop an RTO for the 

FRCC region. That collaborative process involved numerous meetings among 

stakeholders, the distribution by the GridFlorida Companies of many drafts of all of the 

GridFlorida documents, close review of all stakeholder comments about those 

documents, and a significant number of adaptations in response to those comments. That 

process also resulted in three filings by the GridFlorida Companies to FERC and two 

orders fiom FERC addressing the substance of the GridFlorida proposal. See GridFlorida 

LLC, 94 FERC 7 61,020 (2001) ("GridFlorida I"); GridFlorida LLC, 94 FERC 7 61,363 

Regional Transmission Organizations, Order No. 2000, 65 Fed. Reg. 809 (January 
6,2000), FERC Stats. & Regs. T[ 3 1,089 (1 999), order on reh'g, Order No. 2000- 
A, 65 Fed. Reg. 12088 (March 8,2000), FERC Stats. & Regs. 7 3 1,092 (2000), 
aff d, Public Utility District No. 1 of Snohomish County v. FERC, 272 F.3d 607 
(D.C. Cir. 2001). 
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("GridFlorida Ill'), order on reh'g, 95 FERC 7 61,473 (2001). In these orders FERC 

approved the GridFlorida structure in large part. 

A second stakeholder process followed issuance of the Order. The Commission's 

Order held, among other things, that: (a) the GridFlorida Companies were prudent in 

proactively forming GridFlorida, see Order at 4; (b) the formation of an RTO in Florida 

would lead to benefits to Florida customers, see id. at 9; and (c) GridFlorida initially should 

be structured as an independent system operator (''ISO") rather than a transmission-owning 

company ("Transco"), see id. at 12. The Commission also explained that it should retain 

jurisdiction over the transmission component of bundled retail rates. See id. at 24. Like the 

earlier stakeholder process, a number of stakeholder meetings were held (this time through 

the GridFlorida Advisory Committee), numerous drafts of documents were distributed, 

comments were received and thoroughly analyzed, and parties' positions debated. The 

resulting documents, whch responded in large measure to the stakeholder input, were 

filed on March 20 as part of the Filing. The stakeholder process continued through the 

Workshop and thereafter. 

Despite this lengthy and open process, some stakeholder questions remain. This 

partly arises because the stakeholder process involves many entities with divergent needs 

and interests. When a change is accepted for one stakeholder, it often raises issues for 

another stakeholder. This also is a reflection of the fact that the stakeholder process is 

not a typical negotiation. In a typical negotiation, the parties agree to a compromise 

position that usually is not ideal from either party's perspective, but that both parties are 

willing to accept to reach agreement. The parties then live under those negotiated terms. 

Here, on the other hand, a stakeholder is able to push for and receive a concession as part 
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of a "compromise" during the stakeholder process, while remaining free to argue in fi-ont 

of the regulator for its ideal position. 

The GridFlorida Companies in these Comments explain the many amendments to 

the GridFlorida documents made since the Filing to address stakeholder concerns. The 

GridFlorida Companies also will address a number of issues raised by stakeholders as 

part of the Workshop and post-Workshop collaborative discussions with which the 

GridFlorida Companies do not agree. 

11. Governance 

As filed with FERC, GridFlorida would have been a for-profit Transco. The 

govemance structure accordingly was modeled for such an RTO. For example, the board 

selection process assumed that eventually there would be public shareholders of 

GridFlorida that could choose directors. Also, rules for board meetings and decision- 

making were developed to accommodate the needs of a for-profit entity while also 

providing for an open and advisory stakeholder process. FERC approved that 

GridFlorida govemance structure in GridFlorida I. 

The Commission in the Order required the GridFlorida Companies initially to 

Order at 13-14. In adopt an IS0  structure for GridFlorida, rather than a Transco. 

compliance with this requirement, GridFlorida was changed from a transmission-owning 

limited liability company to a Florida not-for-profit corporation. The new structure was 

reflected in the amendments included in the Filing. 

A number of amendments to the GridFlorida documentation were required to 

reflect this change in structure. Among these were changes to the qualifications required 

for directors and the number of directors (from nine to seven), and changes to the Board 
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Selection Committee. The following table summarizes the composition of the Board of 

Directors, Board Selection Committee, and Advisory Committee (which was not 

changed) under the new GridFlorida structure. 

Entity 

Board of 
Directors 

Board Selection 
Committee 

Advisory 
Committee 

Responsibilities 

Manage the business 
affairs of GridFlorida 

Select and remove 
directors 

Advise management 
and the board 

No. of 
Members 

7 

9 

13 

Make-up 

-Qualifications equivalent to those of directors 
of corporations with equivalent or larger 
revenues and assets than that anticipated for 
GridFlorida 
,The Board will to the extent possible reflect a 
mix of backmounds and experience 
-3 representatives of IOUs 

1 representative of non-IOUs that distribute 
power at retail 
-1 representative of G&T coops and municipal 
joint action agencies that sell power at 
wholesale 
-1 representative of generators 
-1 representative of power marketers and 
brokers - 1 representative of end-users 
-1 representative selected by the Commission 
(or the Advisory Committee) 
-3 representatives of IOUs 
-2 representatives of non-IOUs that distribute 
power at retail 
-2 representatives of G&T coops and 
municipal joint action agencies that sell power 
at wholesale 
-2 representatives of generators 
-2 representatives of power marketers and 
brokers 
-2 representatives of governmental or non- 
profit organizations that represent end-users 
(which includes the Commission) 

Parties filed comments on a number of aspects of the GridFlorida governance 

structure. While the GridFlorida Companies do not agree with some arguments or 

suggestions, others improve the GridFlorida governance or otherwise are acceptable 

changes. The GridFlorida Companies have amended the GridFlorida documentation to 

reflect the comments that fit in this latter category, as shown in Exhibits A and I3 hereto. 
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A. Selection of the Board of Directors 

Under the Transco structure the Board Selection Committee would have selected 

the initial board of directors of GridFlorida, with subsequent directors ultimately to be 

elected by the corporation’s shareholders. Each of the GridFlorida Companies 

effectively could select a representative to serve on the Board Selection Committee, 

which included a total of eight representatives. Notwithstanding the objections of some 

parties that the GridFlorida Companies were over-represented on the committee, FERC 

approved its composition. FERC stated that it: 

disagrees with intervenors that transmission owners are likely to exercise 
sufficient control over the selection of the initial. directors so as to threaten 
independence. We are satisfied that the process for determining the slate 
of initial Director candidates ensures a fair and non-discriminatory 
selection of initial Directors. The Board Selection Committee itself. . . 
reflects substantial diversity among stakeholder groups[ .I 

GridFlorida I, 94 FERC 7 61,020 at 61,046. This Commission did not require any change 

to the committee. 

A not-for-profit corporation, as GridFlorida is now structured, has no 

shareholders, thus requiring a change to how subsequent directors are chosen. Under the 

new GridFlorida structure included with the Filing, the Board Selection Committee has 

been retained for this purpose. As described in the Filing, the Board Selection 

Committee preserves and expands upon the stakeholder diversity referred to by FERC. It 

still includes three representatives that are chosen by the GridFlorida Companies, with 

the balance of the representatives chosen by other stakeholder groups. However, a ninth 

representative to be chosen by the Advisory Committee was added as part of the Filing 

amendments. See Formation Plan, tj 3.1. 
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No party raised an objection to retaining a stakeholder committee to select 

subsequent directors. However, in arguments that are the same as those already raised 

at, and rejected by, FERC, some parties object to the composition of the Board Selection 

Committee. See Jacksonville Electric Authority ("JEA'I) Comments at 2-3; Florida 

Municipal Group ("FMG") Comments at 13. According to the Florida Municipal Power 

Agency ("FMPA"), the Advisory Committee should be used for this purpose. See FMPA 

Comments at 6 .  These arguments are without merit. 

1. The Composition of the Board Selection Committee is Appropriate 

The parties that complain about the composition of the Board Selection 

Committee object to the fact that each of the GridFlorida Companies effectively is 

provided a representative on that committee. According to JEA, the Board Selection 

Committee "is not balanced among the GridFlorida stakeholders, but is weighted in favor 

of the Applicants." JEA Comments at 2. JEA believes the GridFlorida Companies 

should be limited to one representative. See id. at 3. These arguments are without merit. 

The GridFlorida Companies own the significant majority of the transmission 

assets that will be controlled by GridFlorida, serve the vast majority of retail customers in 

the GridFlorida footprint, and are the only entities currently expected to appoint 

representatives to the Board Selection Committee that are directly regulated by the 

Commission. Given these facts, providing each GridFlorida Company with the ability to 

appoint a representative is justified. Indeed, given that the GridFlorida Companies own 

approximately 84 percent of the transmission assets and serve a vast majority of the 

customers affected by GridFlorida, one could argue that the GridFlorida Companies are 

under-represented. 
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Further, a majority vote of the Board Selection Committee is necessary to elect a 

director, and a two-thirds vote is required to remove a director. See Formation Plan, $8 

3.4,3.7,3.8. The three representatives appointed by the GridFlorida Companies, even 

acting together, cannot remove, elect, or block the election or removal of any director. 

Finally, in response to stakeholder concerns expressed prior to the Filing, a ninth 

representative was added to the Board Selection Committee as part of the Filing package. 

This change dilutes the weight of the GridFlorida Companies' votes relative to the 

approach already approved by FERC. The GridFlorida Companies note in this regard 

that, although they originally contemplated that the new ninth representative would be 

appointed by the Advisory Committee, they have amended the Formation Plan to provide 

that such representative will be selected by the Commission. If the Commission chooses 

not to select that representative, it will be selected by the Advisory Committee. See 

Formation Plan, Exhibit B hereto, 5 3.1. 

Retaining three representatives on the Board Selection Committee that are chosen 

by the GridFlorida Companies thus is justified. The same arguments raised here by the 

stakeholders have been raised before--at FERC--and rejected, and this Commission did 

not in the Order require any change to the Board Selection Committee. The fact that the 

committee will have a continuing role in selecting future directors does not change the 

justification for the GridFlorida Companies' approach. 

2. The Advisory Committee Should Not Be Used for Board Selection 

A number of factors militate against FMPA's argument that the Advisory 

Committee should be used to select and remove directors. First, while it is contemplated 

that the Advisory Committee will advise the management and board of directors of 
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GridFlorida on a wide range of operational issues and related matters, the Board 

Selection Committee has a very different and discrete purpose--electing and, if necessary, 

removing directors. The types of individuals whose services will be most helpful on the 

Advisory Committee are likely to be different fi-om the types of individuals whose 

services will be most helpful on the Board Selection Committee. For example, the 

Advisory Committee is likely to, and should, be populated by representatives with a 

background in the operations or day-to-day management of transmission systems. By 

contrast, the Board Selection Committee is expected to, and should, be populated by 

individuals whom potential candidates will view as their peers, that is, by persons holding 

senior level management positions themselves. Populating the Board Selection 

Committee with a small group of senior level representatives sends potential candidates a 

message that the selection process will be handled in a discrete, confidential, and 

professional manner and underscores that the selection of the board is an important 

matter. 

Keeping the size of the Board Selection Committee to as manageable a number as 

possible--nine members meeting in a closed process, as currently proposed, versus a 

thirteen member Advisory Committee whose meetings are open to the public--likewise 

helps in achieving a discrete, confidential, and professional process. Expanding the size 

or opening the meetings of the Board Selection Committee would jeopardize expectations 

of a confidential process, and thereby create a reluctance on the part of qualified 

candidates to be considered. 

Finally, replacing the Board Selection Committee with the Advisory Committee 

would establish an awkward construct that would allow the Advisory Committee, which 
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is charged with advising the board, to directly elect or remove from office the very 

individuals whom it advises. At best, such a construct would constrain the relationship 

between the Advisory Committee and the board. 

EL 

The GridFlorida documents have always included rights to access the board of 

directors and a broad information policy. However, they did not include a requirement 

that meetings of the board be open to the public, largely because GridFlorida was to have 

been a for-profit company that would frequently discuss at board meetings matters that 

would not be public information. This approach reflected an appropriate balance of 

considerations for a for-profit Trmsco. 

Open Meetings of the Board of Directors 

Once GridFlorida was restructured as a not-for-profit EO,  and in response to 

stakeholder concerns in favor of greater openness, it was possible as part of the Filing to 

add provisions to require greater openness to the public. Regular and special meetings of 

GridFlorida's board therefore now will be open to the public. However, like any board, 

the GridFlorida board from time to time will consider matters of a confidential nature. 

The board thus may call, during an open meeting, an executive session that is closed to 

the public in order to address confidential matters. Bylaws, Article 111, 5 4. 

Notwithstanding these changes, some parties argue that this is not sufficient. 

They complain that the right to hold an executive session is too broad, that the right to 

take action through committees can be used to circumvent the open-meeting requirement, 

and that directors can confer outside of open meetings. See Seminole Electric 

Cooperative, Inc. ("Seminole") Comments at 20; Joint Comenters Comments at 45 -46; 

FMPA Comments at 11-12. Most of these concerns are addressed through changes that 
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the GridFlorida Companies included in the Exhibits hereto. Other proposals are not 

warranted. 

1. Changes the GridFlorida Companies Aaee  To Make 

a. Acting by Written Consent 

FMPA notes that the board of directors' ability to act by written consent contained 

in the GridFlorida By-Laws could be used to avoid the rules for open meetings. See 

FMPA Comments at 12. This was an unintended result. The GridFlorida Companies 

thus have amended the By-Laws to eliminate the board's ability to act by written consent. 

_I See By-Laws, Exhibit A hereto, Article 111, tj 6 .  

b. Confidential Information 

The GridFlorida By-Laws define confidential infomation that the board is 

entitled to discuss in executive session by reference to a list of the types of confidential 

information the board is likely to consider, as well as a catch-all provision concerning 

matters that the chairman or a majority of the board deems confidential. See id. Article 

111, 6 4. Joint Commenters assert that this catchall provision could be used frequently, 

and perhaps improperly, to avoid the open meeting requirement. 

Comments at 46. This was never the intent of the catchall provision; rather, it was to 

give the board flexibility to protect confidential information. Nevertheless, the 

GridFlorida Companies have amended the By-Laws to eliminate the catchall provision 

fiom the defmition of confidential information. &e By-Laws, Exhibit A hereto, Article 

111, 5 6. This change also responds to Chairman Jaber's suggestion during the Workshop 

that the GridFlorida Companies include a list of situations when closed meetings will be 

held. Removing the catchall phrase leaves just such a list. 

Joint Commenters 
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C. Actions by Committees 

Because committees of the board will not generally take action on behalf of 

GridFlorida, the By-Laws did not subject committee meetings to the same open meeting 

requirements as those imposed on the board as a whole. However, in response to 

stakeholder comments received on this point, see FMPA Comments at 1 1 ; Joint 

Commenters Comments at 46, the GridFlorida Companies have amended the corporate 

govemance documents to require that any committee meeting at which action is taken on 

behalf of GridFlorida must be open to the public, subject to the same notice, meeting, and 

confidentiality provisions applicable to the board as a whole. 

hereto, Article 111, 5 6. 

By-Laws, Exhibit A 

2. Arguments with Wluch the GridFlorida Companies Disagree 

While the GridFlorida Companies are able to resolve many stakeholder concerns 

related to meetings of the board, others should not be incorporated into the GridFlorida 

structure. For example, it makes no sense to provide that directors cannot have 

discussions outside of public meetings, or cannot discuss matters with others, including 

stakeholders. See FMPA Comments at 15. The current GridFlorida documents strike an 

appropriate balance by requiring the board to act in the sunshine, in a public setting, but 

recognizing that members of the board may wish to, and should, interact with each other 

or with third parties outside of meetings. It is important that members of the board are 

permitted to develop personal relationships, and are encouraged to access as much 

information as possible. Prohbiting board members fiom interacting or imposing 

requirements that would make a director reluctant to glean information fiom others would 

only have a negative effect on GridFlorida. Moreover, it is in everybody's interest that 
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GridFlorida obtain the most competent and effective directors possible. If faced with 

burdensome restrictions regarding director interaction and contact outside of public 

meetings, otherwise willing candidates may decline to serve. 

The GridFlorida Companies also do not agree with FMGs assertion that meetings 

via conference calls can be used to skirt the open meeting requirement. According to 

FMG, "Section 7 [of the By-Laws] . . . suggests that the only individuals that are entitled 

to participate in conference call meetings are members of the Board of Directors or any 

committee thereof." FMG Comments at 15. This simply is not true. Article m, Section 

7, which tracks relevant state law, in fact provides: 

Members of the Board of Directors of the Corporation, or any committee 
thereof, may participate in a meeting of the Board of Directors or such 
committee by means of a conference telephone or similar communications 
equipment by means of whch all persons participating in the meeting can 
hear each other, and participation in a meeting pursuant to this Section 7 
shall constitute presence in person at such meeting. 

By-Laws, Article 111, Section 7 .  This Section in no way limits the participants on such 

conference calls. In fact, Article III, Section 4 of the By-Laws specifically provides: 

Except as otherwise provided herein, regular and special meetings of the 
Board of Directors (including regular and special meetings held by means 
of conference telephone) shall be open to the public and notice of such 
meetings, together with a proposed agenda for any such meeting, shall be 
posted on the Corporation's website or equivalent form of electronic 
posting at the same time that notice is given to each director as 
contemplated in the immediately preceding sentence. 

- Id. Article 111, Section 4. FMGs argument thus should be rejected. 

C. Minority Opinions of the Advisory Committee 

GridFlorida's corporate governance documents have always provided the 

Advisory Committee the right to make presentations to GridFlorida's board of directors 

by selecting a representative to present the Advisory Committee's view on a particular 

13 



topic at a board meeting. A provision also was added, prior to the Order, giving the 

Advisory Committee the right to select a second representative to present the view of the 

largest minority of the Advisory Committee on a particular topic. & Fonnation Plan, 5 

4.1. This approach was litigated before and approved by FERC. 

FERC at 62,328. An additional provision was added as part of the Filing package that 

provides the board of directors with discretion to invite other members of the Advisory 

Committee to present additional views at meetings of the board. Formation Plan, 5 

4.1. 

GridFlorida II, 94 

Although parties again have asserted the need to hardwire additional rights to 

present views to the board during board meetings, see Joint Commenters Comments at 

44, the current rules strike an appropriate balance between providing access to the board 

and permitting the board to act in an orderly and efficient manner. To hardwire 

additional reports and presentations by members of the Advisory Committee into each 

board meeting would result in unduly burdensome, and potentially lengthy, board 

meetings. This could hamstring the board's ability to conduct its meetings as it sees fit 

and to accomplish the business at hand in an efficient manner. 

Further, the Advisory Committee should not be permitted to conduct, for a second 

time, deliberations that have already occurred at the Advisory Committee level through a 

series of formal presentations to the board. Doing so would only marginalize the role of 

the Advisory Committee by making the committee's deliberations virtually meaningless, 

and reducing the impact and effectiveness of the presentations by the majority and largest 

minority view already contemplated by the corporate governance documents. These 

complaints are particularly unwarranted given the fact that stakeholders may send reports 
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or recommendations to members of the board at any time. 

Nothing will prevent a board member born reviewing any additional information 

provided to him or her when that member feels such additional review will be beneficial. 

Formation Plan, 5 4.1. 

D. 

Seminole asserts that the ministerial process of filing the papers necessary to 

incorporate GridFlorida should be performed by an entity other than the GridFlorida 

Companies. $ee Seminole Comments at 20. This suggestion to add yet another layer to 

t h s  process is unnecessary, and should be rejected. 

Corporate Filings by the Applicants 

The GridFlorida organizational documents have always been clear that once the 

Board Selection Committee has selected the initial slate of directors and has designated 

the classes in which they will serve, the names and classes of such directors are to be 

inserted into the Articles of Incorporation. These organizational documents also require 

the GridFlorida Companies to file, with Florida's Secretary of State, the Articles of 

Incorporation as approved by FERC, including the names and classes of directors as 

selected and designated by the Board Selection Committee, without alteration. See 

Formation Plan, 4 2.2. The Applicants have no discretion as to the content of the filing 

with the Secretary of State. They are simply obligated to make the filing once the board 

has been selected and classified. 

111. Planning 

A number of the parties' pre-Workshop and Workshop comments regarding the 

planning protocol reflected a basic misunderstanding of that protocol, as well as how the 

planning function must be conducted under an IS0 structure. To further the collaborative 

process and address outstanding stakeholder comments, Chainnan Jaber at the Workshop 
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suggested an additional session among stakeholders and the GridFlorida Companies. In 

light of t h s  suggestion, the GridFlorida Companies invited and received specific 

stakeholder comments on the IS0 planning protocol included with the Filing. The parties 

then met via conference call on June 11,2002. During that call, the GridFlorida 

Companies discussed a number of aspects of the planning protocol, agreed to address a 

number of suggested changes and clarifications to the protocol, and explained why other 

proposed changes are not reasonable. Finally, the GridFlorida Companies responded to 

each of the specific comments made by the stakeholders. 

A number of stakeholders requested during the June 11 conference call that the 

GridFlorida Companies distribute, prior to June 2 1,2002, an updated version of the 

planning protocol incorporating the changes agreed to during that call. The GridFlorida 

Companies expedited their efforts, and distributed an updated planning protocol to the 

stakeholders on June 14,2002, a week before post-Workshop comments were due. That 

protocol is attached hereto, in redlined format, as Exhibit C. 

The GridFlorida Companies have gone to great lengths during the entire 

stakeholder process to address stakeholder concerns raised about planning, including 

adopting many of the specific changes suggested by the stakeholders. The changes to the 

planning protocol, as well as certain other issues raised by stakeholders, are addressed 

below. 

A. 

The comments on the planning protocol fall into two general categories: (i) 

The IS0 Planning Protocol is Fully Justified 

general objections to the use of the Midwest IS0  planning protocol as a platform for the 

GridFlorida IS0 planning protocol, which include concerns about the ISO's independence 
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under that approach and that the IS0 planning protocol goes beyond what was required to 

comply with the Order; and (ii) comments on specific provisions in the protocol. 

The objections that the IS0 planning protocol goes beyond what is required to 

comply with the Order represent a narrow view of such compliance, and should be 

rejected. As explained more hlly below, a number of factors dictate the adoption of the 

IS0 planning protocol for the new IS0 structure. Further, any concerns about the 

independence of GridFlorida under the IS0  planning protocol are unwarranted, and 

reflect a basic misunderstanding of that protocol and the planning process under an IS0 

structure. Nonetheless, the GridFlorida Companies have made a number of additional 

clarifications to the protocol in an attempt to allay any such concerns. 

With regard to stakeholders' specific comments, the GridFlorida Companies have 

been able to incorporate or otherwise address a significant number of suggestions. 

Others, however, are not warranted, and should not be included in the IS0 planning 

protoco 1. 

1. The Midwest IS0 Planning Protocol is an Appropriate Platform 
for the GridFlorida IS0 Planning Protocol 

Certain parties object to the use of the Midwest IS0 planning protocol as a 

starting point for the GridFlorida protocol. See Seminole Comments at 12; FMPA 

Comments at 19. According to FMPA, only "limited changes were in order to reflect the 

mandated shift from transco to ISO." FMPA Comments at 19. 

It could appear on the surface that only limited changes would be needed to adapt 

the previous Transco planning protocol to the new IS0 structure. However, it simply is 

not prudent to take such a narrow approach without analyzing whether the resulting 

protocol, which was designed for one structure (a Transco), will be appropriate for a 
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completely different structure (a non-transmission owning ISO). Transco and IS0 

structures have significant differences that must be considered and addressed when 

determining the parameters of the RTO planning function. Among the factors that must 

be considered are: 

Under an IS0 structure, there is a greater need to assure coordination and 
consultation among the ISO, transmission owners, and other market 
participants. A Transco would have owned a substantial majority of the 
transmission facilities in the State, and been responsible for operating, 
maintaining, engineering, upgrading, and expanding those facilities. 
Under an IS0 stmcture, the RTO will be responsible for operating and 
planning the transmission system, but will not own, engineer, maintain, 
upgrade, or expand transmission facilities, and therefore will need to 
consult and coordinate with the transmission owners about many aspects 
of the facilities under its control. It therefore is essential to ensure two 
way communication and support between transmission owners and the 
RTO. Greater assurance of collaboration also is necessary in light of the 
shift in liability that occurs in the move from a Transco to an I S 0  
structure. A Transco was liable for the transmission facilities it owned. 
Thus, the decisions it made regarding its transmission facilities directly 
affected the RTO itself. Under an IS0 structure, the owners of facilities 
controlled by GridFlorida will retain liability for those facilities. 
Moreover, a Transco had the financial wherewithal to cover liabilities 
arising from its actions or instructions, whereas a non-profit IS0 will not 
have the same capability. 

It is more critical to ensure that transmission owners and other market 
participants are obligated to provide an IS0  with the support and 
assistance it needs to carry out the planning function. This support and 
assistance includes asswing that transmission owners retain expertise 
necessary for planning, maintaining, engineering, upgrading, and 
expanding transmission facilities, and that those transmission owners 
provide reasonable assistance on such matters when requested by the ISO. 

It is essential to assure accountability to the Commission' for planning and 
reliability. By ensuring direct involvement of entities that are 
unquestionably subject to the Commission's jurisdiction, the Commission's 
continuing authority under the Grid Bill can better be assured. 

For sake of clarity, the GridFlorida Companies note that references to "the 
Commission" in this section, like the other sections of the Comments, refer to the 
FPSC. The term "Commission" in the planning protocol itself, however, refers to 
FERC. 

2 
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The GridFlorida Companies used these factors to analyze the GridFlorida Transco 

planning protocol with minimal changes of the type suggested by FMPA, as well as 

numerous other IS0  and RTO planning protocols (the Midwest Independent System 

Operator ("Midwest ISO"), the Pennsylvania-New Jersey-Maryland IS0 ("PJM"), and the 

Electric Reliability Council of Texas (ERCOT) ISO, among others). The results of this 

analysis made clear that the kind of simplified approach advocated by FMPA would not 

result in an efficient, timely, and effective planning process for an ISO. Such an 

approach would not provide for the necessary consultation and coordination between the 

ISO, transmission owners, and other market participants, nor would it include the 

necessary obligations on transmission owners to provide the IS0 the assistance it will 

need. Such an approach also would not ensure the Commission's continuing oversight 

over planning and reliability. 

The Midwest IS0 planning protocol, on the other hand, specificalIy was 

developed for an RTO that would not own transmission assets. It provides for the 

consultation and coordination that will be necessary under the GridFlorida I S 0  structure. 

That planning protocol, which is the most recent IS0 planning protocol approved by 

FERC, see Midwest Indep. Trans. System Operator, Inc., 97 FERC 7 61,326 (2001) 

("Midwest ISO"), also (i) maintains the key elements for independence that were 

included in the previous GridFlorida planning protocol, including ultimate IS0 

responsibility and authority for planning, and (ii) maintains one-stop shopping. Finally, 

the Midwest IS0 protocol is based on principles that have been shown to work for an 

ISO. This planning model has been used effectively in PJM for quite some time-where 

the IS0 planning staff works with transmission owners and other market participants, see, 
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=, Amended and Restated Operating Agreement of PJM Interconnection, L.L.C., 

Schedule 6 ,  $5 1.5.2, 1.5.5(b)-and now is being used successfully in the Midwest ISO. 

In light of this analysis, the GridFlorida Companies concluded that the most 

prudent course of action was to utilize the Midwest IS0 planning protocol as the platform 

for developing the new GridFlorida IS0 planning protocol. No party has provided any 

credible argument or analysis to refute that conclusion. 

In adopting the Midwest IS0 planning protocol as a platform for a GridFlorida 

IS0 planning protocol, the GridFlorida Companies recognized that the previous Transco 

planning protocol included a number of unique features that are not contained in the 

Midwest IS0 model. These enhancements were added to the GridFlorida IS0 planning 

protocol prior to the Filing. They include (i) development of planning and facilities 

standards, (ii) ability to request enhanced or special facilities, and to construct a delivery 

point or enhanced facilities on an expedited basis, (iii) specified procedural time-frames 

for the planning process, (iv) transition criteria for the initial GridFlorida plan, (v) 

procedures for establishing and modifying points of delivery, and (vi) a planning Bill of 

Rights. 

2. The IS0 Planning Protocol Satisfies Independence Requirements 

The parties complaining about the GridFlorida IS0 planning protocol have 

expressed general concerns that the independence of the RTO somehow is compromised 

under the new approach. For example, according to FMPA "the new planning protocol 

takes much of the responsibility and authority for transmission planning and expansion 

out of GridFlorida's hands and gives them back to the Participating Owners[.]" FMPA 

Comments at 20. Seminole expresses the belief that the GridFlorida Companies "have 
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undermined the balance that is found in the FERC-approved Planning Protocol. They 

have accomplished that result by giving to themselves power that was formerly in the 

RTO." Seminole Comments at 9; see also Joint Cornmenters Comments at 23-24 

(expressing concerns about independence). 

These concerns are unfounded. The planning protocol included with the Filing 

made it absolutely clear that GridFlorida is the ultimate decision-maker. For example, 

the protocol provides: 

Section I: "The Transmission Provider [GridFlorida] has the ultimate 
responsibility and authority for developing and approving a comprehensive 
GridFlorida-wide transmission plan . . . . 'I 

Section 11: "The planning fhction for GridFlorida shall be the responsibility of 
the Transmission Provider." and "The Transmission Provider shall make the final 
determination in the process[.]" 

Section 111: "The Transmission Provider shall be responsible for calculating 
[available transmission capacity] for the Transmission System." 

Section IV: "The Transmission Provider shall receive, evaluate, and respond to 
all requests for transmission service that involve the use of the Transmission 
System. 'I 

Nonetheless, to allay any lingering concems, the GridFlorida Companies have 

included a number of clarifications in the planning protocol included as Exhibit C hereto 

to confirm the independence of GridFlorida. Most importantly, the GridFlorida 

Companies have clarified further the roles of the RTO, the Participating Owners (I'POs"), 

and other market participants in the planning process. 5& Planning Protocol, Exhibit C 

hereto, 5 IX. 

Like other places in the planning protocol, Section IX has been amended to stress 

that "GridFlorida shall be responsible for and have ultimate authority for performing the 

planning function, and developing a comprehensive and integrated GridFlorida-wide 
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transmission plan." Id. There thus is no question that GridFlorida is the ultimate 

decision-maker. In perfonning these functions, GridFlorida will "reasonably consult and 

coordinate with POs whose facilities are affected and other aflected market 

participants[ .I" Id. (emphasis added). This provision ensures that GridFlorida will not 

Eulfill its planning duties without reasonable consultation and coordination with 

transmission owners and other market participants. This provision also assures, along 

with other parts of the protocol, that all affected market participants will have equal 

access to the RTO. Finally, GridFlorida will utilize Ad Hoc Working Groups for 

support, consultation, and coordination for the planning fimction and to develop the 

GridFlorida transmission plan. These working groups will be made up of "affected POs 

and market participants, and any other party the Transmission Provider deems 

appropriate." Id. (emphasis added). 

Some parties argue that GridFlorida should not be required to coordinate with 

Participating Owners. According to Seminole, " GridFlorida should be encouraged to call 

upon the POs for assistance where needed, but the POs' attempt . . . to insert themselves 

in the process is destructive and must be disallowed." Seminole Comments at 1 1 .  

Similarly, the Joint Commenters assert that the planning protocol should not provide for 

collaboration, but rather that "the POs should provide input as needed[.]" Joint 

Commenters Comments at 26. 

The GridFlorida Companies disagree completely. While it is important to ensure 

that market participants are obligated to provide GridFlorida with the assistance it needs 

in the planning process-something the IS0 planning protocol does-it also is important 

to ensure that GridFlorida will obtain the information it needs and coordinate efficiently 
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with transmission owners and affected market participants. As explained above, 

GridFlorida cannot effectively plan the system without these steps. For example, the 

RTO will need information from transmission owners to determine feasibility of system 

expansion and estimate the cost of such expansion. Likewise, a Participating Owner will 

need to know if the RTO is planning to use a particular facility or available space at that 

owner's substation, for example for the installation of a transmission capacitor bank for 

voltage support, because the owner may have other planned uses for such space. These 

issues require on-going coordination. 

The GridFlorida Companies note that FERC has addressed, and rejected, 

arguments similar to those made here when addressing formation of the Midwest ISO. In 

approving the Midwest IS0 planning process, FERC explained that: 

[TJhe Planning Framework vests primary planning responsibility on staff 
members of the Midwest IS0 . . . . The Planning Framework also 
provides that the Midwest IS0 planning staff will consider inputs both 
from [transmission owners] and fkom others, including the Planning 
Advisory Committee which represents a broad range of stakeholders. 

Midwest BO, 97 FERC at 62,520. What was important to FERC was not the obligation 

on the RTO to consult, but rather that all market participants have equal access to the 

RTO, and that the RTO has ultimate responsibility for planning. Those criteria are 

satisfied here. 

B. Additional Clarifications to the Protocol Agreed to by the GridFlorida 
Companies 

The GridFlorida Companies believe that a number of clarifications and additions 

suggested by the stakeholders in comments and subsequent discussions are appropriate, 

and have amended the planning protocol accordingly. In addition to the amendments 
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above to clarify GridFlorida's independence, amendments in response to stakeholder 

comments that appear in the planning protocol included as Exhibit C hereto include: 

Requested changes regarding customers' ability to obtain facilities designed 
and constructed using higher standards than GridFlorida standards have been 
made. See Planning Protocol, Exhibit C hereto, 5 X; FMPA Comments at 20 
and 11.29. 

The provisions addressing enhanced facilities and expedited construction have 
been added. See Planning Protocol, Exhibit C hereto, $ XI; FMPA Comments 
at 20 and 11.30. 

Language has been added to clarify that the planning Bill of Rights have been 
retained. The GridFlorida Companies note in this regard that Joint 
Cornmenters complaint that the Bill of Rights had been omitted is incorrect. 
See Joint Commenters Comments at 24-25. The planning Bill of Rights, 
which originaIly was included in the Formation Plan, has been moved into the 
transmission tariff. These items were only placed in the Formation Plan 
initially because the Formation Plan was filed with FERC before that level of 
detail was included in the transmission tariff. 

The delivery point interconnection standards have been added back to the 
tarifc amended to reflect the IS0 structure. &e Terms and Conditions of 
Service Applicable to Points of Delivery for Network Integration Service, 
Exhibit D hereto (redlined against Terms and Conditions on file with FERC); 
FMPA Comments at 22. 

Final reports and planning studies will be posted on OASIS consistent with 
FERC policy. &e Planning Protocol, Exhibit C hereto, t j  VII; FMPA 
Comments at 24; Joint Commenters Comments at 28. 

The reference to the Participating Owners Management Agreement 
("POMA") that had been included in Section I1 (now Section 111), has been 
deleted. &e Joint Commenters Comments at 27. 

As requested by a number of stakeholders, old Section X of the planning 
protocol has been deleted. See, e . g ,  id. at 28. 

The Commission's ability to provide input to any party at any time, following 
review of the plan, has been clarified. See Planning Protocol, Exhibit C 
hereto, 5 VII; Joint Commenters Comments at 3 1. 

Joint Commenters state that the RFP process for construction of new facilities 
"should not contain unreasonable or excessively restrictive minimum criteria 
so as to limit the pool of bids but rather should seek to encourage broad 
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participation in the bidding process. 'I Joint Commenters Comments at 3 1. 
The GridFlorida Companies agree that the bidding process for the 
construction of new facilities (which is discussed in greater detail below) must 
be a fair process. Section VIII of the Planning Protocol has been amended to 
clarify GridFlorida's role in that process, ensuring that GridFlorida has 
adequate oversight of the process, and providing for dispute resolution in the 
event GridFlorida and the owning entity have any dispute in that regard. See 
Planning Protocol, Exhibit C hereto, $ VIII. 

Joint Commenters argue that "no provision is made in the Planning Protocol 
for inter-RTO planning." Joint Commenters Comments at 32. That statement 
is not true. The planning protocol included with the Filing provided that 
GridFlorida was to "coordinate planning with non POs and other RTOs[.]" 
Filing, GridFlorida Transmission Tariff, Attachment N, 5 XII. Nonetheless, 
in an attempt to address Joint Commented concems, the language included in 
the Transco planning protocol addressing inter-RTO coordination has been 
inserted into the IS0 planning protocol. See Planning Protocol, Exhibit C 
hereto, €j XII. 

Reedy Creek Lmprovement District ("Reedy Creek") questioned why certain 
language regarding cost responsibility for enhanced facilities had been 
removed. See Reedy Creek Comments at 12. The relevant language from the 
Transco planning protocol has been added back to the IS0 protocol. See 
Planning Protocol, Exhibit C hereto, tj XI. 

Language has been added to clarify that Enhanced Facilities meet or exceed 
GridFlorida standards. See id. 8 11 and n. 1; see also Reedy Creek Comments 
at 13. Further, as requested by Reedy Creek, see Reedy Creek Comments at 
13, language has been added to Section XI of the planning protocol to clarify 
that "Any review or inspection [of enhanced plans and facilities] by the 
Transmission Provider and/or the PO shall be performed on an expedited basis 
so as not to cause any undue delay in the adoption of plans for Enhanced or 
Special Facilities or the construction, interconnection or bringing into service 
of any Enhanced or Special Facilities." Planning Protocol, Exhibit C hereto, 8 
XI. 

C. Objections to Specific Protocol Provisions That Should be Rejected 

While the GridFlorida Companies were able to incorporate a number of the 

stakeholders' proposed amendments, other amendments are not warranted. Those 

suggested amendments that warrant discussion are addressed below. 
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1. Line Ratings, Reliability Requirements, and Operatin& Guidelines 

Certain parties object to the use of a transmission owner's equipment ratings until 

any disputes over such ratings have been resolved. Seminole Comments at 10; 

FMPA Comments at 22. FMPA also objects that GridFlorida will use transmission 

owners' reliability requirements and operating guidelines pending resolution of any 

dispute regarding those requirements. FMPA Comments at 22. See also Joint 

Commenters Comments at 26 (objecting to use of PO modeling information). These 

arguments should be rejected. The owner of facilities placed under the control of 

GridFlorida will retain liability for those facilities. Until any issues are resolved through 

dispute resolution, the line ratings, reliability requirements, and operating guidelines 

submitted by that owner should apply. Any other process is a recipe for potential safety 

andor reliability incidents. The GridFlorida Companies also note that this issue will be 

mitigated as the RTO develops new standards for construction, and that FERC already 

has rejected similar arguments to the ones made here. See Midwest ISO, 97 FERC at 

62,5 15-5 16. 

2. Construction of Facilities 

a. Competitive Bidding Process 

Under the planning protocol, the construction of any major new transmission 

facility, as determined by GridFlorida, must be competitively bid by the entity 

responsible for owning such facility. See Planning Protocol, Exhibit C hereto, 5 VIII. 

Seminole objects to allowing the owner to construct the facility by matching the lowest 

bid for construction. See Seminole Comments at 10-1 1. Seminole argues that this right 

of first refusal "unduly favors the PO" and "mdemine[s] the bidding process[.]11 Id. at 
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11. Seminole, however, provides absolutely no support for this assertion. Rights of first 

refusal are common provisions in a wide array of contractual arrangements in various 

industries. The GridFlorida Companies do not believe that the bidding process will be 

undermined in any respect, and that it is reasonable to permit the entity that will own a 

facility to construct that facility so long as it matches the lowest bid submitted through an 

RFP process. Nevertheless, to allay Seminole's concerns, the GridFlorida Companies 

have clarified the RTO's role in the bidding process to ensure adequate oversight and 

review during that process. 

b. Cost Recovery and Regulatory Approvals 

FMPA objects to the provision in the planning protocol that GridFlorida "shall not 

require that projects be undertaken where it is reasonably expected that the necessary 

regulatory approvals for construction and cost recovery will not be obtained." Planning 

Protocol, Exhibit C hereto, tj VIII. FMPA argues that the provision "might be acceptable, 

as long as it is clarified that GridFlorida is the entity that determines whether regulatory 

approval and cost recovery may be 'reasonably expected."' FMPA Comments at 23. This 

clarification is not necessary. Like any other matter under the planning protocol, if there 

is a dispute it will be resolved through the tariffs dispute resolution procedures. Until the 

dispute is resolved construction should not commence, as it could result in unnecessary 

expenditures that harm retail customers. 

C. Design and Construction Standards 

FMPA also expresses a concern that under the IS0 planning protocol GridFlorida 

maintains less control over the design and construction of projects. See id. at 23-24. 

However, nothing has changed in this regard. Under both the Transco planning protocol 
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and the IS0  planning protocol GridFlorida has a right to review design and construction 

of new transmission facilities. See, e.g, Planning Protocol, Exhibit C hereto, 5 IX. If 

there is a disagreement between GridFlorida and the entity that will own those facilities, 

it will be resolved through dispute resolution. 

d. Generation Alternatives 

Joint Commenters assert that the planning protocol should be amended to require 

GridFlorida to make a determination "as to whether the construction of transmission or 

generation is the least cost alternative." Joint Commenters Comments at 30. Joint 

Commenters provide no specific language in this regard, and the exact nature of their 

concern is unclear. However, the GridFlorida Companies do not believe that any changes 

to the planning protocol are necessary. 

The planning protocol specifies throughout that GridFlorida must consider 

generation alternatives as part of the planning process. For example, Section I1 (Bill of 

Rights) provides that "The GridFlorida planning process shall . . . identify and facilitate, 

in a timely manner, the adoption and implementation of transmission projects and/or 

potential generation dternatives that can effectively relieve congestion[ 4'' Planning 

Protocol, Exhibit C hereto, 5 I1 (emphasis added). Section VI1 similarly provides that 

"[tlhe GridFlorida Plan will give full consideration to the transmission needs of all 

market participants, and identify expansions needed to support competition in bulk power 

maskets and in maintaining reliability taking into consideration demand side options and 

generation alternatives to transmission expansion .'I Id. 8 VI1 (emphasis added). Exhibit 

N.1 to the protocol provides that "[tlhe Transmission Provider shall detennine the need 
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for incremental transmission facilities (including potential alternatives - e.g., generation 

addZtions)[.]'' I[d., Exhibit N. 1,  fj 4 (emphasis added). 

Generation projects therefore will be fully integrated into the planning process. 

When a generator proposes a project that can alleviate the need for a transmission project, 

the transmission expansion plan will be adjusted to reflect that proposal. 

To the extent Joint Commenters are arguing that GridFlorida itself should enter 

into arrangements for generation alternatives to transmission construction, that position 

should be rejected. If a generation altemative is warranted, the market will send 

appropriate price signals and the generator will be constructed. For example, a generator 

that constructs a generating facility that relieves congestion will receive the transmission 

rights associated with that increase in available transmission capacity. Further, a 

generation altemative to resolve congestion only will be effective if the generating 

facility is producing power. The RTO should not be entering into, for example, long- 

term power purchase agreements to resolve congestion. Doing so would significantly 

and adversely affect GridFlorida's independence; GridFlorida as a power purchaser 

would be a market participant. Even were independence not a concem, GridFlorida is a 

not-for-profit company and cannot accept the market risks associated with such an 

approach. 

3. Use of Participating Owner Ten-Year Plans 

Joint Commenters assert that the Participating Ownerd ten-year plans should not 

be adopted by the RTO, rather "[tlhe RTO should have the flexibility to evaluate projects 

outside the 4-10 year lead time." Joint Comenters Comments at 28. This complaint is 
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a curious one, since Attachment N.2 to the planning protocol specifically gives the RTO 

the flexibility that has been requested: 

To the extent that the Transmission Provider subsequently determines an 
alternative plan exists that requires the cancellation of or delay to a 
transmission project included in the ten year plan of a PO and which is 
superior to that ten year plan, the Transmission Provider shall consult with 
the PO to attempt to reach agreement on the cancellation or delay. If the 
Transmission Provider cannot reach agreement with the PO, the PO may 
request dispute resolution. 

Planning Protocol, Exhibit C hereto, Attachment N.2, § 2. 

IV. Rates and Cost Recovery 

The GridFlorida transmission tariff addressed by the Commission in the Order 

included a comprehensive pricing structure that previously had been approved by FERC. 

See GridFlorida II, 94 FERC at 62,346-352. That pricing structure included a number of 

important mitigation measures to protect retail customers against cost-shifts associated 

with the move to an RTO. These mitigation measures included a phase-in to system- 

wide rates from zonal rates, a phase-out of revenue recovery fiom existing agreements, 

and a phase-in of credits for transmission dependent utility ("TDU") facilities. 

The Commission in the Order made no specific findings with regard to the 

GridFlorida pricing structure, but expressed concern that it should continue to set the 

revenue requirements needed to support retail transmission service. Order at 14. To 

address the Commission's jurisdictional concern, the GridFlorida Companies amended 

the GridFlorida pricing structure so that during a five-year transition period the 

GridFlorida Companies will exempt their bundled retail load from zonal charges under 

the tariff. Consistent with the Commission's stated desire in the Order, this approach 
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will maintain the status quo with regard to jurisdiction over the GridFlorida Companies' 

existing transmission facilities during the transition period.3 

In making this change, the GridFlorida Companies felt it was essential to retain 

the many important protections for retail customers, which the Commission did not 

require to be changed and which FERC already approved. While the changed treatment 

for bundled retail load required a number of conforming changes throughout the 

GridFlorida tariff, which the GridFlorida Companies explained in the Filing, the basic 

pricing structure and cost responsibilities were retained. 

Parties for the most part did not raise issues about pricing that warrant any 

Commission response. Some parties are addressing aspects of the structure, such as TDU 

credits, at FERC, but do not believe this Commission needs to address those matters. & 

FMPA Comments at 42 n.57; Seminole Comments at 17-18. Others raise issues that 

relate to part of the basic pricing structure that has not been changed. See, e.g., FMG 

Comments at 3 8-42 (addressing how non-jurisdictional revenue requirements are 

established, charges for transmission owners that do not participate in an RTO, and 

pricing for imports and exports). Indeed, only two substantive matters warrant discussion 

in this regard: (i) the need for a recovery clause mechanism; and (ii) changes to dates 

related to existing facilities and existing contracts. In addition, the GridFlorida 

Companies will address requests from some parties for clarifications or corrections to the 

GridFlorida tariff. 

Oddly, Seminole characterizes this amendment to comply with the Commission's 
directive as the GridFlorida Companies "reneg[ing] on their commitment in the 
GridFlorida filing at the FERC" to include all bundled load under the GridFlorida 
tariff. Seminole Comments at 17. The GridFlorida Companies do not agree that 

3 
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A. Recovery Clause Mechanism 

While bundled retail load can be exempted from zonal charges under the 

GridFlorida transmission tariff, it cannot be exempted from certain other RTO costs. 

Midwest Indep. Trans. System Operator, Inc., 98 FERC 7 61,141 at 61,412-13 (2002). 

Specifically, bundled retail load cannot be exempted from costs associated with grid 

management, new facilities, or credits for existing TDU facilities. These costs, which are 

within FERC's exclusive jurisdiction, must be charged based on aI1 load, including 

bundled retail load. The GridFlorida Companies thus will be subject to GridFlorida 

charges for these costs for their bundled retail customers as well as their wholesale loads. 

These charges are expected to result in new, significant costs to the GridFlorida 

Companies, which are not included in current retail rates. Recovery by the GridFlorida 

Companies of these charges therefore is an integral part of the GridFlorida pricing 

structure. The GridFlorida Companies in the Filing asked the Commission expressly to 

authorize the recovery of these new charges from retail customers. 

For a number of reasons, the mechanism for this purpose should be a cost 

recovery clause. First, such a clause will allow for timely recovery of these costs, 

without the expense of continually resetting base rates. The exact RTO costs are not 

known at th~s time, and will not be known until RTO bills are received, so it is not possible 

to seek recovery of the exact costs at issue until after-the-fact. Also, these costs will be 

significant, and likely will grow over time as new transmission facilities are constructed 

and if, as expected, the costs of TDU facilities are phased-in to RTO rates over time. 

Timely cost recovery therefore is a significant issue. Second, the costs are out of the 

complying with this Commission's directives amounts to reneging on prior 
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GridFlorida Companies' control, and thus cannot be minimized by the GridFlorida 

Companies, making clause recovery particularly appropriate. The GridFlorida Companies 

note in this regard that the recovery clause mechanism will not be used to seek any increase 

in charges associated with increased costs for existing facilities. Third, a cost recovery 

mechanism will avoid over- and under-recovery of costs, and facilitate review of the level 

and basis for transmission costs in the future. As noted, the need to continually re-file rates 

is avoided. Fourth, a recovery clause mechanism is easily implemented, as the costs at 

issue are distinct and easily measurable. 

The Florida Industrial Power Users Group ("FIPUG") argues that any cost recovery 

mechanism the Commission considers should "take into account each utility's net 

operating income from its entire operations, not just the additional costs attributable to 

the RTO." FPUG Comments at 5. FPUG argues that otherwise such a clause will ignore 

the effects of sales growth and rate base amortization. See id. Ths argument should be 

rejected. Base rates are calculated based on a test year that reflects just and reasonable 

costs for that period. None of the retail rates for the GridFlorida Companies include the 

additional costs at issue here. As explained, an RTO cost recovery clause is an 

appropriate mechanism to assure timely recovery of those costs. That mechanism should 

not effectively be tumed into a formula rate where each rate component is examined to 

determine various offsets, particularly given that the off-sets FPUG points to are 

questionable at best. 

FIPUG's suggestion that clause recovery should be tied to an overall review of net 

operating income also is inconsistent with the treatment of other clause recoverable 

commitments. 
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items. For example, for each of the GridFlorida Companies the costs of purchased power 

capacity payments that axe not included in base rates are recoverable through a capacity 

clause. Clause recovery of these purchased power costs does not require an overall 

review of net operating income. See Order No. PSC-92-1334-FOF-EI, issued on 

November 18, 1992. 

B. 

In addition to permitting an exemption for bundled retail load fiom zonal charges, 

the GridFlorida Companies amended the GridFlorida pricing structure in two substantive 

ways. First, the definition of Existing Facilities, the costs of which are included in zonal 

charges, was mended. Rather than facilities placed into service prior to January 1,2001, 

Existing Facilities now are defined as facilities placed into service prior to January 1 of 

the year GridFlorida begins commercial operations. &e GridFlorida Transmission 

Tariff, 3 1.1 1A (redlined version). Second, the date that determines whether existing 

contracts automatically are converted to service under the GridFlorida tariff (and thus not 

subject to phase-out of pancaked rates) was amended. Rather than contracts entered into 

after December 15,2000, contracts entered into after January 1 of the year GridFlorida 

begins commercial operations automatically will convert to GridFlorida service. See id. , 

Attachment T, 5 8.1 (redlined version). 

Dates for Existing Facilities and Existing Contracts 

These key dates are interrelated, and were clustered as part of the GridFlorida 

Companies’ plan for transition from individual utility service to RTO service within the 

time frame originally required by FERC’s Order No. 2000. This tight pattem of dates 

supported the GridFlorida Companies’ objective of minimizing cost shifts among RTO 

customers, as the limited time frame would preclude an accumulation of pre- 
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implementation new transmission investment to be rolled into the system-wide rates upon 

RTO implementation. Events during the past year that were completely beyond the 

GridFlorida Companies’ control have resulted in deferral of the RTO implementation 

date to the indefinite future and thereby destroyed the synchronism, or reasonable 

contemporaneity, of transition dates that is essential to an effective scheme for mitigating 

cost shifts among RTO customers. The only way to restore such synchronism was to 

reestablish the temporal link between the RTO implementation date, the cut-off date 

defining Existing Facilities, and the cut-off date beyond which existing contracts would 

automatically be converted to service under the GridFlorida tariff. 

The fact that the unraveling of the RTO transition dates and the consequences of 

such unraveling were not explicitly anticipated does not make those consequences any 

less significant, and should not preclude the GridFlorida Companies from rationally 

adapting their proposal to changed circumstances. In this instance, adaptation is 

necessary to preserve the coherence and effectiveness of the RTO transition mechanisms 

designed to minimize cost shifts. If the threshold date for including new transmission 

facilities in the system-wide RTO rate is not moved up, there will be more pre- 

implementation facilities whose costs would be included in the s ystem-wide RTO rate, 

thereby exacerbating cost shifts among RTO customers. Moreover, if the threshold date 

for automatic conversion of existing contracts to service under the GridFlorida tariff is 

not moved up in tandem, there may be new contracts that produce significant costs borne 

by zonal customers. Neither result would be in the best interest of Florida customers. 

Seminole and Joint Commenters suggest that this re-establishment of a 

synchronous approach to RTO transition and resulting change in the conversion date for 
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existing agreements allows the GridFlorida Companies to engage in the type of "gaming" 

that the establishment of the original date was intended to preclude. See Seminole 

Comments at 21-25; Joint Commenters Comments at 38-39. However, as noted above, 

the dates changed solely as a consequence of the delay in GridFlorida start-up, and there 

will not be any undue enrichment of the GridFlorida Companies as a result of this 

consequential change in dates. The parochial business interests of one party should not 

be permitted to undermine the reasonable, well-balanced, and previously approved 

mechanisms for mitigating cost shifts associated with the transition to an RTO. 

Finally, FMG expresses a concern that a Participating Owner may delay the 

construction of facilities so that such facilities can be included in the system-wide charge 

rather than the zonal charge. See FMG Comments at 42-43. While a theoretical 

possibility, the GridFlorida Companies believe that any such action that might occur 

should be addressed at the time a Participating Owner seeks to recover those new 

facilities costs, rather than attempting to amend the GridFlorida tariff to address a 

relatively remote possibility. 

C. Clarifications and Corrections 

Stakeholders requested certain clarifications and corrections regarding pricing with 

which the GridFlorida Companies agree. Those clarifications and corrections are: 

Seminole requests clarification that the exemption for bundled retail load 
discussed above relates only to the obligation to pay zonal rates for the transition 
period. &e Seminole Comments at 17. The GridFlorida Companies clarify that 
this is the case. No amendment to the GridFlorida tariff is necessafy. 

FMPA correctly states that POMA Sections 1.1.2 and 8.1 should be clarified 
to reflect the exemption of bundled retail load from the zonal charge under the 
GridFlorida tariff. &e FMPA Comments at 40 n.5 I. A redlined POMA, 
which includes the suggested changes, is included as Exhibit E hereto. 
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Joint Commenters argue that the exhibit to the POMA addressing revenue 
distribution "ensures the POs earn more than just 'a reasonable rate of return' 
and recover more than 'the capital cost invested' in their Controlled 
Facilities[. 1'' Joint Commenters Comments at 42. Joint Commenters, 
however, have provided no basis for this conclusion. Similarly, Seminole 
asserts that under this exhibit, "the Applicants will receive payments for the 
entire revenue requirements but only be required to pay the RTO for 
wholesale transactions." Seminole Comments at 28. After analyzing that 
exhibit again, the GridFlorida Companies have clarified the definition of 
NZREF in Section 1 to specifically reference Section 34.l(g) of the 
GridFlorida transmission tariff. Section 34.l(g) is the specific reference to the 
network customer payments for zonal charges, which are to be paid to the 
applicable Participating Owner after TDUs are paid their revenue 
requirements. No other changes or clarifications are necessary or helpful in 
response to the concerns raised by Joint Commenters or Seminole. The 
exhibit does not require payment for the "entire revenue requirements" for 
existing facilities, as Seminole asserts, but rather only for revenues received 
for zonal charges. These changes are included in Exhibit E hereto. 

V. Third Party Agreements 

Provisions throughout the POMA were amended as part of the Filing to address 

Third Party Agreements, which generally were defined as contractual agreements 

between Participating Owners and third parties that relate to facilities under the control 

of GridFlorida. $ee POMA 5 2.3.1. A number of parties raised objections to these 

changes. See Joint Commenters Comments at 40-41; FMPA Comments at 25-29; 

Seminole Comments at 27-28. These objections generally are characterized by FMPA's 

argument that these new provisions are problematic because "the definition of 'Third 

Party Agreement' is extremely broad[. 1'' FMPA Comments at 27. 

After reviewing these comments, the GridFlorida Companies have amended the 

POMA to remove the new language regarding Third Party Agreements, and generally to 

restore the language that was included in the POMA as approved by FERC. &e POMA, 

Exhibit E hereto, 5 6.16. The GridFlorida Companies, however, have clarified that: 

"Except to the extent necessary to fhlfill its role as security coordinator, GridFlorida shall 
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not take any action, and a mediator or arbitrator shall not issue any decision, that would 

interfere with a PO'S ability to fulfill its obligations under such a third party agreement." 

- Id. Th~s language, which closely tracks language including in the Filing, provides 

important protection for Participating Owners. Also, no party identified any problems 

with that specific language included in the Filing. These amendments are included in 

Exhibit E hereto. 

VI. Market Monitoring 

Under the GridFlorida market monitoring structure, a separate market monitoring 

company, with a separate board of directors, will be established. The Commission in the 

Order did not require any change to that structure, which has been approved by FERC. 

See GridFlorida II,94 FERC at 62,362-365. The GridFlorida Companies therefore did 

not in the Filing propose any substantive changes in this regard. Only limited changes 

were required to reflect the new corporate structure for GridFlorida. 

Nonetheless, FMG questions whether, instead of a separate market monitoring 

FMG company, the Commission should perform the market monitoring fimction. 

Comments at 16. The GridFlorida Companies do not believe such a change is warranted. 

The GridFlorida market monitoring structure is a well-defined proposal that is well 

accepted by parties and already has received federal approval. It will provide for 

efficient, independent, and expert review of the relevant markets, with appropriate 

regulatory oversight by the Commission and FERC. 

Rather than adopting the FMG proposal, the GridFlorida Companies have 

amended the Market Monitor Tariff to provide that the market monitor will notifl the 

Commission (and FERC) immediately whenever the market monitor determines that a 
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market problem may require hrther investigation, a change in the GridFlorida tariff or 

market rules, or actions by the Commission or FERC. This change will ensure that both 

the Commission and FERC are fully informed on a timely basis of the market monitor's 

findings and conclusions, allowing both agencies to take timely appropriate actions. The 

GridFlorida Companies also note that this a change is consistent with, and goes beyond, 

similar changes recently required by FERC to IS0 market monitoring functions. FERC 

recently has required ISOs to amend their market monitoring hnctions to provide for 

similar notice, though only to FERC. $ee Midwest Indep. Transmission Sys. Operator, 

h, 99 FERC 7 61,237 (2002); The New Power Co. v. PIM Interconnection, Inc., 98 

FERC 7 6 1,208 (2002). 

The GridFlorida Companies accordingly have amended Section 3.2.3 of the 

Market Monitor Tariff. A redlined version of that tariff is included as Exhibit F hereto. 

VU. Conclusion 

WHEREFORE, the GridFlorida Companies request the Commission to grant the 

relief requested by the GridFlorida Companies in the Filing without a hearing. 
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DATED this 2 1 st day of June, 2002. 

WILLIAM G. WALKER 
Florida Power & Light Company 
215 S. Monroe Street, Suite 810 
Tallahassee, FL 32301 
Telephone: (850) 224-7197 
Fax: (850) 224-7517 

HARlXY W. LONG, JR., Esq. 
Tampa Electric Company 
Post Office Box 11 1 
Tampa, FL 33601 
Telephone: (813) 228-1 702 
Fax: (813) 228-1770 

Rutledge, Ecenia, f irnell& Hoffinan, P. A 
P. 0. Box 551 
Tallahassee, FL 32302 
Telephone: (850) 68 1-4788 

On behalf of Florida Power & Light Co. 
Fax: (850) 681-6515 

LEE L. WILLIS, Esq. 
JAMES D. BEASLEY, Esq. 
Ausley & McMullen 
Post Office Box 391 
Tallahassee, FL 32302 
Telephone: (850) 224-9 1 15 

Oh behalf of Tampa Electtic Company 
Fax: (850) 222-7952 

JAMES A. MCGEE, Esq. 
Florida Power Corporation 
Post Office Box 14042 
St. Petersburg, FL 33733 
Telephone: (727) 820-5 185 

On behalf of Florida Power Corporation 
Fax: (727) 820-55 19 

40 



CERTIFICATE OF SERVICE 
DOCKET NO. 020233-E1 
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following parties listed below this 2 1 day of June, 2002: 

Andrews & Kurth Law Firm 
Mark SundbackKenneth Wiseman 
1701 Pennsylvania Ave. NW, Suite 300 
Washington, DC 20006 

CPV Atlantic, Ltd. 
145 NW Central Park Plaza, Suite 101 
Port Saint Lucie, FL 34986 

Carlton Fields Law Firm 
Gary L/ Sasso/ James M. Walls 
P.O. Box 2861 
St. Petersburg, FL 33731 

Dick Basford & Associates, Inc. 
56 16 Fort Sumter Road 
Jacksonville, FL 322 10 

Dynergy Inc. 
David L. Cruthirds 
1000 Louisiana Street, Suite 5800 
Houston, TX 77002-5050 

Florida Electric Cooperative Association 
Michelle Hershel 
29 16 Apalachee Parkway 
Tallahassee, FL 323 0 1 

Ausley Law Firm 
James Beasley/Lee Willis 
P.O. Box 391 
Tallahassee, FL 32302 

Calpine Corporation 
Thomas W. Kaslow 
The Pilot House, Znd Floor 
Lewis Wharf 
Boston, MA 021 10 

City of Tallahassee 
Pete Koikos 
100 W. Virginia Street 
Fifth Floor 
Tallahassee, FL 32301 

Duke Energy North America 
Lee Barrett 
5400 Westheimer Court 
Houston, TX 77056-53 10 

Enron Corporation 
Marchs  Robinson 
1400 Smith Street 
Houston, TX 77002-736 1 

Florida Municipal Power Agency 
Fredrick M. Bryant 
206 1-2 Delta Way 
Tallahassee, FL 32303 
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* Florida Power & Light Co. 
Mi. Bill Walker 
215 S. Monroe Street, # 810 
Tallahassee, FL 32301 

F1 o n  da Power Corporation 
Mr. Paul Lewis, Jr. 
106 E. College Ave., Suite 800 
Tallahassee, FL 32301 

Foley & Lardner Law Firm 
Thomas MaidaiN. Wes Strickland 
106 E. College Ave., Suite 900 
Tallahassee, FL 32301 

Gray, Harris & Robinson, P.A. 
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301 E. Pine Street, Suite 1400 
Orlando, FL 32801 

JEA 
P.G. Para 
21 West Church Street 
Jacksonville, FL 32202-3 139 

Katz, Kutter Law Firm 
Bill BryantNatalie Futch 
12th Floor 
106 E. College Ave. 
Tallahassee, FL 3230 1 

Lakeland Electric 
Paul Elwing 
501 E. Lemon Street 
Lakeland, FL 33801-5079 

Florida Power & Light Co. 
Mr. R. Wade Litchfield 
P.O. Box 1400 
Juno Beach, FL 33408 

Florida Retail Federation 
100 E. Jefferson Street 
Tallahassee, FL 32301 

Gainesville Regional Utilties 
City of Gainesville 
Mr. Ed Reagan 
P.O. Box 1471 17, Station A136 
Gainesville, FL 326 14-7 1 17 

Greenberg, Traurig Law F h  
Ron LaFace/Seann M. Frazier 
101 E. College Ave. 
Tallahassee, FL 32301 

John & Hengerer Law F h  
Douglas JohnMatthew Rick 
1200 17th Street, NW, Ste. 600 
Washington, DC 20036-3006 

Kissimmee Utility Authority 
Mr. Robert Miller 
1701 W. Carroll Street 
Kissimmee, FL 32746 

Landers Law Firm 
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Tallahassee, FL 32301 

2 



LeBoeuf Law Firm 
James Fama 
1875 Connecticut Ave., NW, Ste. 1200 
Washington, DC 20009 

McWhirter Law Firm 
C/o Florida Industrial Power Users Group 
Joseph McGlothlinNicki Kaufman 
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Michael Twomey, Esq. 
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Reedy Creek Improvement Dist. 
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Seminole Electric Cooperative 
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Florida Municipal Power Agency 
Robert C. Williams 
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Orlando, FL 328 19-9002 

South Florida Hospital & Healthcare Assoc. 
Linda Quick 
6363 Taft Street 
Hollywood, FL 33024 

Sutherland Asbill & Brennan 
Daniel Frank 
1275 Pennsylvania Ave. N W  
Washington, DC 20004-2415 

Tampa Electric Company 
Angela Llewellyn 
Regulatory Affairs 
P.O. Box 11 1 
Tampa, FL 33601-0111 

Walt Disney World Co. 
Lee Schudde  
1375 Lake Buena Vista Drive 
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Lake Bueana Vista, FL 32830 

* Ms. Roberta Bass 
Florida Public Service Commission 
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EXHIBIT A 

AMENDED BY-LAWS 



BY-LAWS 

OF 

GRIDFLORIDA, INC. 

(hereinafter called the "Corporation") 

ARTICLE I 

OFFICES 

Section 1. Registered Office. The registered office of the Corpora- 

tion shall be in the City of [To Come], County of [To Come], State of Florida. 

Section 2. Other Offices. The Corporation may also have offices at 

such other places both within and without the State of Florida as the Board of 

Directors may from time to time determine. 

ARTICLE II 

MEETINGS OF BOARD SELECTION COMMITTEE 

Section 1. Place of Meetings. Meetings of the Board Selection 

Committee (as defined in the articles of incorporation of the Corporation, as 

amended or restated from time to time (the "Articles of Incorporation")) for the 

election of directors or for any other purpose authorized by the Articles of 

Incorporation shall be held at such time and place, either within or without the State 



of Florida as shall be designated from time to time by the Board Selection Committee. 

Section 2. Ouorum. Unless otherwise required by law or the 

Articles of Incorporation, a majority of the members of the Board Selection Commit- 

tee, present in person or represented by proxy, shall constitute a quorum at all 

meetings of the Board Selection Committee for the transaction of business. A 

quorum, once established, shall not be broken by the withdrawal of enough votes to 

leave less than a quorum. 

Section 3. Voting. Unless otherwise required by law, the 

Articles of Incorporation or these By-Laws, any question brought before any meeting 

of the Board Selection Committee, other than the election of directors, removal or 

replacement of directors and filling of vacancies by the Board Selection Committee, 

shall be decided by the vote of a majority of the members of the Board Selection 

Committee present at a meeting at which a quorum is present, and the election of 

directors, removal or replacement of directors and filling of vacancies by the Board 

Selection Committee shall be decided by a vote of the majority of the entire Board 

Selection Committee. 

ARTICLE III 

DIRECTORS 

Section 1. Number, Election and Qualifications of Directors. The 

Board of Directors shall consist of seven members. The Board of Directors shall be 
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and is divided into three classes of directors of as nearly equal numbers as is possi- 

ble, designated Class I, Class II and Class III, respectively, serving staggered 

three-year terms, with the term of a class expiring at each Annual Meeting of the 

Board Selection Committee (as defined in the Articles of Incorporation). At each 

Annual Meeting of the Board Selection Committee, a number of directors equal to 

the number of directors of the class whose term expires at such Annual Meeting of 

the Board Selection Committee (or the number of directors properly nominated and 

qualified for election) shall be elected to hold office for a term expiring at the third 

succeeding Annual Meeting of the Board Selection Committee after their election or 

their earlier resignation, retirement, death, disability, removal from office or 

replacement by action of the Board Selection Committee as provided by the Articles 

of Incorporation. In all cases, each director shall serve until a successor has been 

elected and qualified or until such director's earlier resignation, retirement, death, 

disability, removal kom office or replacement by action of the Board Selection 

Committee. Directors shall be elected by a majority of the entire Board Selection 

Committee at an Annual Meeting of the Board Selection Committee or at such other 

meeting of the Board Selection Committee specifically called for such purpose in 

accordance with the Articles of Incorporation. Any director may resign at any time 

upon written notice to the Corporation. Directors must satisfy the qualifications for 

Director Independence set forth in Section 11 hereof. The Board of Directors shall 
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set, by resolution, the maximum age limitation to be imposed in connection with the 

election of directors; until the Board of Directors adopts any such resolution, no 

person shall be entitled to be elected a director after such person reaches the age of 

72. 

Section 2. Vacancies; Removal. Unless otherwise required by law or 

the Articles of Incorporation, vacancies resulting from the resignation, retirement, 

death, disability, removal from office or otherwise, may be filled only by a majority 

of the entire Board Selection Committee for the full term of the class of directors in 

which the vacancy occurs; provided, however, that if, and to the extent that, Section 

617.0809 of the Florida Not For Profit Corporation Act is deemed to confer on the 

remaining directors the ability to fill any such vacancy, the term of office of any 

director appointed by such remaining directors to fill any such vacancy shall expire 

as soon as the Board Selection Committee acts to replace such director with another 

director selected by a majority of the entire Board Selection Committee to serve for 

the full term of the class of directors in which such vacancy originally occurred, 

which action of the Board Selection Committee is hereby expressly authorized. Any 

or all of the directors of the Corporation may be removed from office at any time but 

only by the affirmative vote of two-thirds of the entire Board Selection Committee at 

a meeting specifically called for such purpose. Wlule it is not the intention of the 

Corporation to have members for any purpose whatsoever, under the Florida Not For 
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Profit Corporation Act or otherwise, if, and to the extent that, Section 617.0808 of 

the Florida Not For Profit Corporation Act is deemed to be mandatory, and the 

directors purport to exercise the rights of members contemplated thereby pursuant to 

Section 6 17.072 l(5) of the Florida Not For Profit Corporation Act, the exercise of 

such rights by the directors shall be subject to the prior approval of the Board 

Selection Committee, which approval right in favor of the Board Selection 

Committee is hereby expressly authorized, and the term of office of any director 

appointed by the directors to fill any vacancy created by the exercise of such rights 

shall expire as soon as the Board Selection Committee acts to replace such director 

with another director selected by a majority of the entire Board Selection Committee 

to serve for the full term of the class of directors in which such vacancy originally 

occurred, which action of the Board Selection Committee is hereby expressly 

authorized. All references in this Section 2 to particular sections of the Florida Not 

For Profit Corporation Act refer to those sections as in effect on January 1,2002, and 

all references to action or approval by the Board Selection Committee refer to 

approval or action, in the case of the election of directors or the filling of vacancies, 

by at least a majority of the entire Board Selection Committee and, in the case of 

removal of directors, by at least two-thirds of the entire Board Selection Committee, 

at a meeting specifically called for such purpose or at an Annual Meeting of the 

Board Selection Committee. 
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Section 3. Duties and Powers. The business and affairs of the 

Corporation shall be managed by or under the direction of the Board of Directors, 

which may exercise all such powers of the Corporation and do all such lawful acts 

and things as are permitted by statute, the Articles of Incorporation and these 

By-Laws. 

Section 4. Meetings. All actions of the Board of Directors shall be 

taken at a regular or special meeting of the Board of Directors. The Board of 

Directors shall hold both regular meetings and special meetings within the State of 

Florida; provided, however, that th is  requirement shall in no way limit the Board of 

Directors' ability to hold regular and special meetings by means of conference 

telephone, pursuant to Section 7 of this Article 111, which meetings shall be deemed 

to be held within the State of Florida. 

Regular meetings of the Board of Directors may be held at such time and at 

such place as may fi-om time to time be determined by the Board of Directors. 

Special meetings of the Board of Directors may be called by the Chairman or by a 

majority of the Board of Directors. Notice of meetings of the Board of Directors, 

together with a proposed agenda for any such meeting, stating the place, date and 

hour of the meeting, shall be given to each director not less than five (5) days before 

the date of a regular meeting and not less than forty-eight (48) hours before the date 
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of a special meeting, or on such shorter notice as the person or persons calling such 

meeting may deem necessary or appropriate in the circumstances. 

Except as otherwise provided herein, regular and special meetings of the 

Board of Directors (including regular and special meetings held by means of 

conference telephone) shall be open to the public and notice of such meetings, 

together with a proposed agenda for any such meeting, shall be posted on the 

Corporation's website or equivalent form of electronic posting at the same time that 

notice is given to each director as contemplated in the immediately preceding 

sentence. To the extent practicable, the Corporation shall also post on the 

Corporation's website or equivalent form of electronic posting any materials prepared 

for the Board of Directors for use during a regular or special meeting that do not 

contain or constitute "Confidential Information" (as defined below). For the 

avoidance of doubt, directors are free to confer and meet outside of regular and 

special meetings without being subject to the public meeting, notice and related 

requirements imposed hereunder in respect of regular and special meetings of the 

Board of Directors. 

During any regular or special meeting of the Board of Directors, the 

Chairman, or other presiding officer, may declare an executive session, which shall 

be closed to the public, as necessary to safeguard the confidentiality of "Confidential 

Information" which shall include: personnel related infomation, information subject 
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to the attorney-client privilege or to confidential treatment under the attomey-work 

product doctrine or concerning pending or threatened litigation, information relating 

to strategy and negotiation sessions in connection with any material agreement or 

arrangement, discussions of emergency or security procedures, infomation regarding 

trade secrets, proprietary information, specifications for competitive bidding, or 

infomation regarding a specific proposal if open discussion would jeopardize the 

cost or siting thereof or give an unfair competitive bargaining advantage to any 

p e r s o n b y  Si- 

1 
9 UL. 

The minutes of regular and special meetings of the Board of Directors shall 

be posted on the Corporation's website or equivalent form of electronic posting, 

provided, however, that any Confidential Information, as contemplated by the 

immediately preceding sentence, may be redacted fiom such posted minutes. In 

addition, notwithstanding any provision of these By-Laws to the contrary, a copy of 

any fomal recommendations made by any consulting firm that is retained by the 

Corporation to assist the Board of Directors in developing a compensation plan for 

the directors and management of the Corporation shall be provided to the Advisory 

Committee. 
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Section 5. Quorum. Except as otherwise required by law or the 

Articles of Incorporation, at all meetings of the Board of Directors, a majority of the 

entire Board of Directors then in office shall constitute a quorum for the transaction 

of business and the act of a majority of the directors present at any meeting at which 

there is a quonun shall be the act of the Board of Directors. If a quonun shall not be 

present at any meeting of the Board of Directors, the directors present thereat may 

adjoum the meeting from time to time, without notice other than announcement at 

the meeting of the time and place of the adjoumed meeting, until a quorum shall be 

present. 

t"&bz Reserved. 

Section 7. Meetings by Means of Conference Telephone. Members 

of the Board of Directors of the Corporation, or any committee thereof, may 

participate in a meeting of the Board of Directors or such committee by means of a 

conference telephone or similar communications equipment by means of whch all 

persons participating in the meeting can hear each other, and participation in a 
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meeting pursuant to this Section 7 shall constitute presence in person at such 

meeting. 

Section 8. Committees. The Board of Directors may designate one or 

more committees, each committee to consist of two or more of the directors of the 

Corporation. The Board of Directors shall establish an Audit Committee. The Board 

of Directors may designate one or more directors as altemate members of any 

committee, who may replace any absent or disqualified member at any meeting of 

any such committee. In the absence or disqualification of a member of a committee, 

and in the absence of a designation by the Board of Directors of an altemate member 

to replace the absent or disqualified member, the member or members thereof present 

at any meeting and not disqualified from voting, whether or not such member or 

members constitute a quorum, may unanimously appoint another member of the 

Board of Directors to act at the meeting in the place of any absent or disqualified 

member. Any committee, to the extent permitted by law and provided in the 

resolution establishing such committee, shall have and may exercise all the powers 

and authority of the Board of Directors in the management of the business and affairs 

of the Corporation, and may authorize the seal of the Corporation to be affixed to all 

papers which may require it; provided, however, that to the extent any committee of 

the Board of Directors is authorized to take any action on behalf of the Corporation, 

any such action shall be taken only at a meeting; of such committee that is open to the 
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public and subject to the provisions of Section 4 of this Article III relating to public 

meetings, including notice and posting; requirements, executive sessions and 

Confidential Information, that are otherwise applicable to a regular or special 

meeting of the Board of Directors. 

report to the Board of Directors when required. 

Each committee shall keep regular minutes and 

Section 9. Compensation. The directors may be paid their expenses, 

if any, of attendance at each meeting of the Board of Directors and may be paid a 

fixed sum for attendance at each meeting of the Board of Directors or a stated salary 

as director. No such payment shall preclude any director from serving the 

Corporation in any other capacity and receiving compensation therefor. Members of 

special or standing committees may be allowed like compensation for attending 

committee meetings. 

Section 10. Interested Directors. No contract or transaction between 

the Corporation and one or more of its directors or officers, or between the 

Corporation and any other corporation, partnership, association, or other organization 

in which one or more of its directors or officers are directors or officers or have a 

financial interest, shall be void or voidable solely for this reason, or solely because 

the director or officer is present at or participates in the meeting of the Board of 

Directors or committee thereof which authorizes the contract or transaction, or solely 

because the director or officer's vote is counted for such purpose if (i) the material 
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facts as to the director or officer's relationship or interest and as to the contract or 

transaction are disclosed or are known to the Board of Directors or the committee, 

and the Board of Directors or committee in good faith authorizes the contract or 

transaction by the affirmative votes of a majority of the disinterested directors, even 

though the disinterested directors be less than a quorum; or (ii) the contract or 

transaction is fair as to the Corporation as of the time it is authorized, approved or 

ratified by the Board of Directors or a committee thereof. Common or interested 

directors may be counted in determining the presence of a quorum at a meeting of the 

Board of Directors or of a committee which authorizes the contract or transaction. 

Section 1 1. Director Independence. In addition to, and consistent 

with, the provisions regarding directors in the Articles of Incorporation of the 

Corporation, no person shal1 be nominated or elected a director of the Corporation, 

nor may any person serve or continue to serve as a director of the Corporation, unless 

and until such person and all members of his or her Immediate Family (as defined in 

these By-Laws) has no financial interest in, including the ownership of securities of, 

any Market Participant (as defined in these By-Laws), except that such a person and 

any member of h s  or her Immediate Family will be permitted to own securities of a 

Market Participant through diversified mutual fmds (other than those funds 

concentrating their investments in the electric power industry or the electric utility 

industry or any segments thereof). Notwithstanding the foregoing, any such person 
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and any member of his or her Immediate Family who holds a financial interest in a 

Market Participant may (i) hold such a financial interest for a period not to exceed 

six months following such persods initial election to the Board of Directors and (ii) 

petition (or the Corporation, on behalf of any such person and any member of h s  

Immediate Family, may petition) the Federal Energy Regulatory Commission (the 

"FERC") for (x) an exception to the foregoing prohbition on holding m y  such 

financial interest or (y) an extension of time to dispose of any such financial interest 

(with respect, however, in either case to only those financial interests held by such 

person and any member of his Immediate Family at the time of such person's initial 

election to the Board of Directors), which exception or extension the FERC may 

grant if the FERC determines that the required disposition of such financial interest 

will result in economic hardship to such person or any member of his or her 

Immediate Family due to tax effects or legal restraints on the transfer of such 

financial interest and that granting such exception or extension will be consistent 

with the public interest. For purposes of these By-Laws, "Market Participant" shall 

have the meaning ascribed to such term in Order No. 2000 and all supplements and 

amendments thereto issued by the FERC and the "Immediate Family" of a person 

shall mean such person's spouse and dependent children. 

No person shall be in violation of the foregoing provisions if he or she 

or any member of his or her hnmediate Family continues his or her pre-existing 
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participation in a qualified defined benefits pension plan andlor health benefits plan 

of a Market Participant for purposes of receiving pension benefits and 

post-employment health benefits or remaining eligible to receive such benefits at a 

future time so long as the benefits to such person under any such pension plan do not 

vary with the economic performance of such Market Participant or the value of any 

of such Market Participant's securities held by such plan; provided, however, that if 

any such person is able to transfer his or her pension account to another unrelated 

firm without suffering adverse financial consequences in the opinion of the Board of 

Directors, such person shall be required to effect such transfer. 

In addition to the foregoing provisions, no director nor any member of 

his or her Immediate Family shall be an employee, director or officer of any Market 

Participant. The Board of Directors shall develop and implement policies, designed 

to ensure independence, regarding the ownership of securities of suppliers of the 

Corporation by directors and members of their Immediate Family. 

In connection with the foregoing, the Corporation shall retain an 

independent compliance auditor (which shall not be its independent public 

accountant) and cause such independent compliance auditor to obtain all information 

necessary to determine whether each director of the Corporation is in compliance 

with the provisions of this Section 1 1. Each director shall file an annual compliance 

affidavit with such independent compliance auditor. Such independent compliance 
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auditor shall report to the Audit Committee of the Board of Directors any facts and 

circumstances which lead it to believe that any director of the Corporation is not in 

compliance with the provisions of ths Section 1 1  and shall be authorized to report 

any findings and recommendations to the FERC without the prior approval of the 

Audit Committee or the Board of Directors, provided, however, that the independent 

compliance auditor shall request confidential treatment of any such reports or 

recommendations to the extent they are based on confidential corporate or personal 

information or data. With the exception of any such report to the Audit Committee, 

and any action taken by the Audit Committee as a consequence thereof, and any 

report to the FERC in compliance with the immediately preceding sentence, all 

information obtained and compiled by such independent compliance auditor shall be 

held in strict confidence by the same. 

ARTICLE IV 

OFFICERS 

Section 1 .  General. The officers of the Corporation shall be chosen 

by the Board of Directors and shall be a Chairman, a President, a Secretary and a 

Treasurer. The Chairman shall be a director of the Corporation. The Board of 

Directors, in its discretion, also may choose one or more Vice Presidents, Assistant 

Secretaries, Assistant Treasurers and other officers. Any number of offices may be  

held by the same person, unless otherwise prohibited by law or the Articles of 
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Incorporation. Except in the case of the Chairman, the officers of the Corporation 

need not be directors of the Corporation. 

Section 2. Election. The Board of Directors, at its first meeting held 

after each Annual Meeting of the Board Selection Committee, shall elect the officers 

of the Corporation who shall hold their offices for such terms and shall exercise such 

powers and perform such duties as shall be determined from time to time by the 

Board of Directors, provided, however, that prior to the election of any person as an 

officer of the Corporation (other than the Chairman and the President) the President 

shall recommend to the Board of Directors persons to be selected for each such 

office. All officers of the Corporation shall hold office until their successors are 

chosen and qualified, or until their earlier death, resignation or removal. Any officer 

elected by the Board of Directors may be removed at any time by the affirmative vote 

of the Board of Directors. Any vacancy occurring in any office of the Corporation 

shall be filled by the Board of Directors. The salaries and other compensation of all 

officers of the Corporation shall be fixed by the Board of Directors. 

Section 3. Voting Securities Owned by the Corporation. Powers of 

attorney, proxies, waivers of notice of meeting, consents and other instruments 

relating to securities owned by the Corporation may be executed in the name of and 

on behalf of the Corporation by the President or any Vice President or my other 

officer authorized to do so by the Board of Directors and any such officer may, in the 
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name of and on behalf of the Corporation, take all such action as any such officer 

may deem advisable to vote in person or by proxy at any meeting of security holders 

of any corporation in which the Corporation may own securities and at any such 

meeting shall possess and may exercise any and all rights and power incident to the 

ownership of such securities and which, as the owner thereof, the Corporation might 

have exercised and possessed if present. The Board of Directors may, by resolution, 

fi-om time to time confer like powers upon any other person or persons. 

Section 4. Chairman. The Chairman shall preside at all meetings of 

the Board of Directors. During the absence or disability of the President, the 

Chairman shall exercise all the powers and discharge all the duties of the President. 

The Chairman shall also perform such other duties and may exercise such other 

powers as may from time to time be assigned by these By-Laws or by the Board of 

Directors. 

Section 5. President. The President shall, subject to the control of the 

Board of Directors and the Chairman, have general supervision of the business of the 

Corporation and shall see that all orders and resolutions of the Board of Directors are 

carried into effect. The President shall be the Chief Executive Officer of the 

Corporation and shall execute all bonds, mortgages, contracts and other instruments 

of the Corporation requiring a seal, under the seal of the Corporation, except where 

required or permitted by law to be otherwise signed and executed and except that the 
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other officers of the Corporation may sign and execute documents when so 

authorized by these By-Laws, the Board of Directors or the President. In the absence 

or disability of the Chairman, the President shalI preside at all meetings of the Board 

of Directors. The President shall also perform such other duties and may exercise 

such other powers as may from time to time be assigned to such officer by these 

By-Laws or by the Board of Directors. 

Section 6. Vice Presidents. At the request of the President or in the 

President's absence or in the event of the President's inability or refusal to act, the 

Chairman, or at the Chairman's request or in the Chairman's absence or inability or 

refusal to act, the Vice President, or the Vice Presidents if there is more than one (in 

the order designated by the Board of Directors), shall perform the duties of the 

President, and when so acting, shall have all the powers of and be subject to all the 

restrictions upon the President. Each Vice President shall perform such other duties 

and have such other powers as the Board of Directors fkom time to time may 

prescribe. In the Chairman's absence OT inability or refusal to act and if there be no 

Vice President, the Board of Directors shall designate the officer of the Corporation 

who, in the absence of the President or in the event of the inability or refusal of the 

President to act, shall perform the duties of the President, and when so acting, shall 

have all the powers of and be subject to all the restrictions upon the President. 
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Section 7. Secretary. The Secretary shall attend all meetings of the 

Board of Directors and record all the proceedings thereat in a book or books to be 

kept for that purpose; the Secretary shall also perform like duties for committees of 

the Board of Directors when required. The Secretary shall give, or cause to be given, 

notice of all special meetings of the Board of Directors, and shall perform such other 

duties as may be prescribed by the Board of Directors, the Chairman or the President, 

under whose supervision the Secretary shall be. If the Secretary shall be unable or 

shall refuse to cause to be given notice of speciaI meetings of the Board of Directors, 

and if there be no Assistant Secretary, then either the Board of Directors or the 

President may choose another officer to cause such notice to be given. The Secretary 

shall have custody of the seal of the Corporation and the Secretary or any Assistant 

Secretary, if there be one, shall have authority to affix the same to any instrument 

requiring it and when so affixed, it may be attested by the signature of the Secretary 

or by the signature of any such Assistant Secretary. The Board of Directors may give 

general authority to any other officer to affix the seal of the Corporation and to attest 

to the affixing by such officer's signature. The Secretary shall see that all books, 

reports, statements, certificates and other documents and records required by law to 

be kept or filed are properly kept or filed, as the case may be. 

Section 8. Treasurer. The Treasurer shall have the custody of the 

corporate funds and securities and shall keep fbll and accurate accounts of receipts 
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and disbursements in books belonging to the Corporation and shall deposit all 

moneys and other valuable effects in the name and to the credit of the Corporation in 

such depositories as may be designated by the Board of Directors. The Treasurer 

shall disburse the funds of the Corporation as may be ordered by the Board of 

Directors, taking proper vouchers for such disbursements, and shall render to the 

President and the Board of Directors, at its regular meetings, or when the Board of 

Directors so requires, an account of all transactions as Treasurer and of the financial 

condition of the Corporation. If required by the Board of Directors, the Treasurer 

shall give the Corporation a bond in such s u m  and with such surety or sureties as 

shall be satisfactory to the Board of Directors for the faithfbl performance of the 

duties of the office of the Treasurer and for the restoration to the Corporation, in case 

of the Treasurer's death, resignation, retirement or removal from office, of all books, 

papers, vouchers, money and other property of whatever kind in the Treasurer's 

possession or under the Treasurer's control belonging to the Corporation. 

Section 9. Assistant Secretaries. Assistant Secretaries, if there be 

any, shall perform such duties and have such powers as from time to time may be 

assigned to them by the Board of Directors, the President, any Vice President, if there 

be one, or the Secretary, and in the absence of the Secretary or in the event of the 

Secretary's disability or rehsal to act, shall perform the duties of the Secretary, and 
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when so acting, shall have all the powers of and be subject to all the restrictions upon 

the Secretary. 

Section 10. Assistant Treasurers. Assistant Treasurers, if there be 

any, shall perfom such duties and have such powers as from time to time may be 

assigned to them by the Board of Directors, the President, any Vice President, if there 

be one, or the Treasurer, and in the absence of the Treasurer or in the event of the 

Treasurer's disability or refusal to act, shall perfom the duties of the Treasurer, and 

when so acting, shall have all the powers of and be subject to all the restrictions upon 

the Treasurer. If required by the Board of Directors, an Assistant Treasurer shall give 

the Corporation a bond in such sum and with such surety or sureties as shall be 

satisfactory to the Board of Directors for the faithful performance of the duties of the 

office of Assistant Treasurer and for the restoration to the Corporation, in case of the 

Assistant Treasurer's death, resignation, retirement or removal from office, of all 

books, papers, vouchers, money and other property of whatever kind in the Assistant 

Treasurer's possession or under the Assistant Treasurer's control belonging to the 

Corporation. 

Section 1 1. Other Officers. Such other officers as the Board of 

Directors may choose shall perform such duties and have such powers as from time 

to time may be assigned to them by the Board of Directors. The Board of Directors 
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may delegate to any other officer of the Corporation the power to choose such other 

officers and to prescribe their respective duties and powers. 

Section 12. Officer Independence. No person shall serve or continue 

to serve as an officer of the Corporation, unless and until such person and all 

members of his or her Immediate Family has no financial interest in, including the 

ownerslup of securities of, any Market Participant, except that such person and my 

member of his or her Immediate Family will be permitted to own securities of a 

Market Participant through diversified mutual funds (other than those funds 

concentrating their investments in the electric power industry or the electric utility 

industry or any segments thereof). Notwithstanding the foregoing, any such person 

and my member of his or her Immediate Family who holds a financial interest in a 

Market Participant may (i) hold such a financial interest for a period not to exceed 

six months following such person's initial service as an officer and (ii) petition (or 

the Corporation, on behalf of any such person and any member of his Immediate 

Family, may petition) the FERC for (x) an exception to the foregoing prohibition on 

holding any such financial interest or (y) an extension of time to dispose of any such 

financial interest (with respect, however, in either case to only those financial 

interests held by such person and any member of his Immediate Family at the time of 

such person's initial service as an officer, which exception or extension the FERC 

may grant if the FERC determines that the required disposition of such financial 
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interest will result in economic hardship to such person or any member of his or her 

Immediate Family due to tax effects or legal restraints on the transfer of such 

financial interest and that granting such exception or extension will be consistent 

with the public interest. 

No person shall be in violation of the foregoing provisions if he or she 

or any member of his or her Immediate Family continues his or her pre-existing 

participation in a qualified defined benefits pension plan andor health benefits plan 

of a Market Participant for purposes of receiving pension benefits and 

post-employment health benefits or remaining eligible to receive such benefits at a 

future time so long as the benefits to such person under any such pension plan do not 

vary with the economic performance of such Market Participant or the value of my 

of such Market Participant's securities held by such plan; provided, however, that if 

any such person is able to transfer his or her pension account to another unrelated 

firm without suffering adverse financial consequences in the opinion of the Board of 

Directors, such person shall be required to effect such transfer. 

In addition to the foregoing provisions, no officer nor any member of 

his or her Immediate Family shall be an employee, director or officer of any Market 

Participant. 
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The Board of Directors shall develop and implement policies, 

designed to ensure independence, regarding the ownership of securities of suppliers 

of the Corporation by officers and members of their Immediate Family. 

In connection with the foregoing, the Corporation shall retain an 

independent compliance auditor (which shall not be its independent public 

accountant) and cause such independent compliance auditor to obtain all information 

necessary to determine whether each officer of the Corporation is in compliance with 

the provisions of this Section 12. Each officer shall file an annual compliance 

affidavit with such independent compliance auditor. Such independent compliance 

auditor shall report to the Audit Committee of the Board of Directors any facts and 

circumstances which lead it to believe that any officer of the Corporation is not in 

compliance with the provisions of this Section 12. With the exception of any such 

report to the Audit Committee and any action taken by the Audit Committee as a 

consequence thereof, all information obtained and compiled by such independent 

compliance auditor shall be held in strict confidence by the same. 

ARTICLE V 

STOCK 

Section 1. Non-Stock. The Corporation is organized on a non-stock 

basis. 
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ARTICLE VI 

NOTICES 

Section 1. Notices. Except as otherwise provided in the Articles of 

Incorporation, whenever written notice is required by law, the Articles of 

Incorporation or these By-Laws to be given to any director or member of a 

committee, such notice may be given by mail, addressed to such director or member 

of a committee, at such person's address as it appears on the records of the 

Corporation, with postage thereon prepaid, and such notice shall be deemed to be 

given five days after the same shall be deposited in the United States mail; written 

notice may also be given personally or by telegram, telex or cable. In addition, 

whenever notice is required by these By-Laws to be given to any stakeholder 

representative to the Advisory Committee for the Corporation, as approved by the 

FERC from time to time, such notice may be given by mail, addressed to such 

stakeholder representative at such stakeholder representative's address as it appears 

on the records of said Advisory Committee, with postage thereon prepaid; written 

notice to stakeholder representatives may also be given personally or by telegram, 

telex or cable, or by electronic mail or transmission. 

Section 2. Waivers of Notice. Whenever any notice is required by 

law, the Articles of Incorporation or these By-Laws to be given to any director or 

member of a committee, a waiver thereof in writing, signed by the person or persons 
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entitled to said notice, whether before or after the time stated therein, shall be 

deemed equivalent thereto. Attendance of a person at a meeting, present in person or 

represented by proxy, shall constitute a waiver of notice of such meeting, except 

where the person attends the meeting for the express purpose of objecting at the 

beginning of the meeting to the transaction of any business because the meeting is 

not lawfully called or convened. 

ARTICLE VU 

GENERAL PROVISIONS 

Section 1. Disbursements. All checks or demands for money and 

notes of the Corporation shall be signed by such officer or officers or such other 

person or persons as the Board of Directors may from time to time designate. 

Section 2. Fiscal Year. The fiscal year of the Corporation shall be 

fixed by resolution of the Board of Directors. 

Section 3. Corporate Seal. The corporate seal shall have inscribed 

thereon the name of the Corporation, the year of its organization and the words 

"Corporation Not For Profit Seal, Florida." The seal may be used by causing it or a 

facsimile thereof to be impressed or affixed or reproduced or otherwise. 
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ARTICLE VIII 

INDEMNIFICATION 

Section 1. Power to Indemnifv in Actions, Suits or Proceedings 

Other Than Those bv or in the Right of the Corporation. Subject to Section 3 of this 

Article VIII, the Corporation shall indemnify any person who was or is a party to any 

proceeding (other than an action by, or in the right of, the Corporation), by reason of 

the fact that he or she is or was a director, officer, employee, or agent of the 

Corporation or is or was serving at the request of the Corporation as a director, 

officer, employee, or agent of another corporation, partnership, joint venture, trust, or 

other enterprise against liability incurred in connection with such proceeding, 

including any appeal thereof, if he or she acted in good faith and in a manner he or 

she reasonably believed to be in, or not opposed to, the best interests of the 

Corporation and, with respect to any criminal action or proceeding, had no 

reasonable cause to believe his or her conduct was unlawful. The termination of any 

proceeding by judgment, order, settlement, or conviction or upon a plea of nolo 

contendere or its equivalent shall not, of itself, create a presumption that the person 

did not act in good faith and in a manner which he or she reasonably believed to be 

in, or not opposed to, the best interests of the Corporation or, with respect to any 

criminal action or proceeding, had reasonable cause to believe that his or her conduct 

was unlawful. 
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Section 2. Power to Indemnify in Actions, Suits or Proceedings by OT 

in the Right of the Corporation. Subject to Section 3 of this Article VIII, the 

Corporation shall indemnify any person who was or is a party to any proceeding by 

or in the right of the Corporation to procure a judgment in its favor by reason of the 

fact that the person is or was a director, officer, employee, or agent of the 

Corporation or is or was serving at the request of the Corporation as a director, 

officer, employee, or agent of another corporation, partnership, joint venture, trust, or 

other enterprise, against expenses and amounts paid in settlement not exceeding, in 

the judgment of the board of directors, the estimated expense of litigating the 

proceeding to conclusion, actually and reasonably incurred in connection with the 

defense or settlement of such proceeding, including any appeal thereof. Such 

indemnification shall be authorized if such person acted in good faith and in a 

manner he or she reasonably believed to be in, or not opposed to, the best interests of 

the Corporation, except that no indemnification shall be made under this Article VIII 

in respect of any claim, issue, or matter as to which such person shall have been 

adjudged to be liable unless, and only to the extent that, the court in which such 

proceeding was brought, or any other court of competent jurisdiction, shall determine 

upon application that, despite the adjudication of liability but in view of all 

circumstances of the case, such person is fairly and reasonably entitled to indemnity 

for such expenses which such court shall deem proper . 
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Section 3. Authorization of Indemnification. 

(a) Any indemnification under Section 1 and Section 2 of Article VEI (unless 

ordered by a court) shall be made by the Corporation only as authorized in the 

specific case upon a detennination that indemnification of the director, officer, 

employee, or agent is proper in the circumstances because he or she has met the 

applicable standard of conduct set forth in Section 1 or Section 2 of this Article Vm, 

as the case may be. Such determination shall be made: (i) by the board of directors 

by a majority vote of a quorum consisting of directors who were not parties to such 

proceeding; (ii) if such a quorum is not obtainable or, even if obtainable, by majority 

vote of a committee duly designated by the board of directors (in which directors 

who are parties may participate) consisting solely of two or more directors not at the 

time parties to the proceeding; or (iii) by independent legal counsel (1) selected by 

the board of directors prescribed in (i) or the committee prescribed in (ii) or (2) if a 

quorum of the directors cannot be obtained for (i) and the committee cannot be 

designated under (ii), selected by majority vote of the full board of directors (in 

which directors who are parties may participate). Evaluation of the reasonableness of 

expenses and authorization of indemnification shaIl be made in the same manner as 

the determination that indemnification is permissible. However, if the determination 

of permissibility is made by independent legal counsel, persons specified by (iii) 

shall evaluate the reasonableness of expenses and may authorize indemnification. 
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(b) To the extent that a director, officer, employee, or agent of the Corporation 

has been successful on the merits or otherwise in defense of any proceeding referred 

to in Section 1 or Section 2 of this Article VIII or in defense of any claim, issue, or 

matter therein, he or she shall be indemnified against expenses actually and 

reasonably incurred by him or her in connection therewith. 

Section 4. Good Faith Defined. For purposes of any determination 

under Section 3 of this Article Vm, a person shall be deemed to have acted in good 

faith and in a manner such person reasonably believed to be in or not opposed to the 

best interests of the Corporation, or, with respect to any criminal action or 

proceeding, to have had no reasonable cause to believe such person's conduct was 

unlawful, if such person's action is based on the records or books of account of the 

Corporation or another enterprise, or on information supplied to such person by the 

officers of the Corporation or another enterprise in the course of their duties, or on 

the advice of legal counsel for the Corporation or another enterprise or on 

information or records given or reports made to the Corporation or another enterprise 

by an independent certified public accountant or by an appraiser or other expert 

selected with reasonable care by the Corporation or another enterprise. The term 

'lanother enterprise" as used in this Section 4 shall mean any other corporation, 

limited liability company, partnership, joint venture, trust, employee benefit plan or 

other enterprise of which such person is or was serving at the request of the 
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Corporation as a director, officer, employee or agent. The provisions of this Section 

4 shall not be deemed to be exclusive or to limit in any way the circumstances in 

whch a person may be deemed to have met the applicable standard of conduct set 

forth in Section 1 or 2 of this Article Vm, as the case may be. 

Section 5 .  Indemnification bv a Court. Notwithstanding the failure of 

the Corporation to provide indemnification, and despite any contrary determination 

of the board in the specific case, a director, officer, employee, or agent of the 

Corporation who is or was a party to a proceeding may apply for indemnification or 

advancement of expenses, or both, to the court conducting the proceeding, to the 

circuit court, or to another court of competent jurisdiction. On receipt of an 

application, the court, after giving any notice that it considers necessary, may order 

indemnification and advancement of expenses, including expenses incurred in 

seeking court-ordered indemnification or advancement of expenses, if it determines 

that: (i) the director, officer, employee, or agent is entitled to mandatory 

indemnification under Section 3(b) of this Article VIII in which case the court shall 

also order the Corporation to pay the director reasonable expenses incurred in 

obtaining court-ordered indemnification or advancement of expenses; (ii) the 

director, officer, employee, or agent is entitled to indemnification or advancement of 

expenses, or both, by virtue of the exercise by the Corporation of its power pursuant 

to Section 7; or (iii) the director, officer, employee, or agent is fairly and reasonably 
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entitled to indemnification or advancement of expenses, or both, in view of all the 

relevant circumstances, regardless of whether such person met the standard of 

conduct set forth in Section 1, Section 2 or Section 7 of this Article Vm. 

Section 6. Expenses Payable in Advance. Expenses incurred by an 

officer or director in defending a civil or criminal proceeding may be paid by the 

Corporation in advance of the final disposition of such proceeding upon receipt of an 

undertaking by or on behalf of such director or officer to repay such amount if he or 

she is ultimately found not to be entitled to indemnification by the Corporation 

pursuant to this Article VIII. Expenses incurred by other employees and agents may 

be paid in advance upon such terms or conditions that the board of directors deems 

appropriate. 

Section 7. Nonexclusivity of Indemnification and Advancement of 

Expenses. The indemnification and advancement of expenses provided pursuant to 

this Article VEI are not exclusive, and the Corporation may make any other or 

further indemnification or advancement of expenses of any of its directors, officers, 

employees, or agents, under any bylaw, agreement, vote of disinterested directors, or 

otherwise, both as to action in h s  or her official capacity and as to action in another 

capacity while holding such office. However, indemnification or advancement of 

expenses shall not be made to or on behalf of any director, officer, employee, or 

agent if a judgment or other final adjudication establishes that his or her actions, or 
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omissions to act, were material to the cause of action so adjudicated and constitute: 

(i) a violation of the criminal law, unless the director, officer, employee, or agent had 

reasonable cause to believe his or her conduct was lawful or had no reasonable cause 

to believe that his or her conduct was unlawhl; (ii) a transaction from which the 

director, officer, employee, or agent derived an improper personal benefit; (iii) in the 

case of a director, a circumstance under which the liability provisions of 5617.0834 

of the Florida Not For Profit Corporation Act are applicable; or (iv) willful 

misconduct or a conscious disregard for the best interests of the Corporation in a 

proceeding by or in the right of the Corporation to procure a judgment in its favor. 

Section 8. Insurance. The Corporation may purchase and maintain 

insurance on behalf of any person who is or was a director, officer, employee, or 

agent of the Corporation or is or was serving at the request of the Corporation as a 

director, officer, employee, or agent of another corporation, partnership, joint 

venture, trust, or other enterprise against any liability asserted against the person and 

incurred by him or her in any such capacity or arising out of his or her status as such, 

whether or not the Corporation would have the power to indemnify the person 

against such liability under the provisions of this Article VIII. 

Section 9. Certain Definitions. For purposes of this Article VIII, 

references to the "Corporation" include, in addition to the resulting corporation, any 

constituent corporation (including any constituent of a constituent) absorbed in a 
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consolidation or merger, so that any person who is or was a director, officer, 

employee, or agent of a constituent corporation, or is or was serving at the request of 

a constituent corporation as a director, officer, employee, or agent of another 

corporation, limited liability company, partnership, joint venture, trust, or other 

enterprise, is in the same position under this Article V m  with respect to the resulting 

or surviving corporation as he or she would have with respect to such constituent 

corporation if its separate existence had continued. For purposes of this Article Vm, 

references to ''other enterprises" include employee benefit plans. References to 

llexpenses'' include counsel fees, including those for appeal. References to "liability" 

include obligations to pay a judgment, settlement, penalty, fine (including an excise 

tax assessed with respect to any employee benefit plan), and expenses actually and 

reasonably incurred with respect to a proceeding. The term "proceeding" includes 

any threatened, pending, or completed action, suit, or other type of proceeding, 

whether civil, criminal, administrative, or investigative and whether formal or 

informal. The term "agent" includes a volunteer. The term lkerving at the request of 

the Corporation" includes any service as a director, officer, employee, or agent of the 

Corporation that imposes duties on such persons, including duties relating to an 

employee benefit plan and its participants or beneficiaries. The term "not opposed to 

the best interests of the Corporation" describes the actions of a person who acts in 
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good faith and in a manner he or she reasonably believes to be in the best interests of 

the participants and beneficiaries of an employee benefit plan. 

Section 10. Survival of Indemnification and Advancement of 

Expenses. The indemnification and advancement of expenses as provided in this 

Article VIII shall continue as, unless otherwise provided when authorized or ratified, 

to a person who has ceased to be a director, officer, employee, or agent and shall 

inure to the benefit of the heirs, executors, and administrators of such a person, 

unless otherwise provided when authorized or ratified. 

Section 1 1. Limitation on Indemnification. Notwithstanding anything 

contained in this Article V m  to the contrary, except for proceedings to enforce r i g h t s  

to indemnification (which shall be governed by Section 5 of this Article VIII), the 

Corporation shall not be obligated to indemnify any director, officer, employee, or 

agent in connection with a proceeding (or part thereof) initiated by such person 

unless such proceeding (or part thereof) was authorized or consented to by the Board 

of Directors of the Corporation. 

ARTICLE IX 

CODE OF CONDUCT 

Section 1. Compliance. The Board of Directors shall adopt a code of 

conduct that complies with the rules and regulations of the FERC and its orders 

applicable to the Corporation (the "Code of Conduct"). All directors, officers and 
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employees of the Corporation shall at all times comply strictly with the Code of 

Conduct then in effect, which Code of Conduct shall at all times include provisions, 

similar to those set forth in Article III, Section 11 and Article IV, Section 12 hereof, 

to ensure that such directors, officers and employees are independent from Market 

Participants. 

ARTICLE X 

AMENDMENTS 

Section 1. Amendments. These By-Laws may be altered, amended or 

repealed, in whole or in part, or new By-Laws may be adopted by the Board of 

Directors, provided, however, that notice of such alteration, amendment, repeal or 

adoption of new By-Laws be contained in the notice of such meeting of the Board of 

Directors. All such amendments must be approved by a majority of the entire Board 

of Directors then in office. Notwithstanding anything contained herein to the 

contrary, the Board of Directors may not amend these By-Laws in any manner that is 

inconsistent with Order No. 2000 and all supplements and amendments thereto 

issued by the FERC or any other applicable requirements of such other rules and 

orders as the FERC may now or hereafter issue regarding RTOs. A public 

informational copy of each amendment to these By-Laws shall be filed with the 

FERC on or before sixty (60) days prior to the effectiveness of such amendment, 

together with a certificate duly executed on behalf of the Corporation certifying that 
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such amendment is in compliance with Order No. 2000 and all supplements and 

mendments thereto issued by the FERC and all other applicable requirements of 

such other rules and orders as the FERC may now or hereafter issue regarding RTOs. 

* * *  

Adopted as of: 

Last Amended as of: 

(35 3003) 
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EXHIBIT B 

AMENDED FORMATION PLAN 



RTO FORMATION PLAN 

Florida Power & Light Company ("FPL"), Florida Power Corporation 
("FPC"), and Tampa Electric Company ("TEC", and collectively with FPL and FPC, 
the llApplicants") desire to form an RTO in the State of Florida. This RTO Foma- 
tion Plan (the "Plan") is attached to the Applicants' Order No. 2000 Compliance 
Filing (the "Filing") filed with the Federal Energy Regulatory Commission (the 
"FERC"). This Plan describes the Applicants' plans to form the RTO. 

ARTICLE I 
Definitions 

The following capitalized terms used in this Plan shall have the 
meanings set forth below: 

"Advisory Committee" has the meaning set forth in Section 4.1 
hereof. 

"Affiliate" means an affiliate, as defined by the FERC in Order No. 
2000. 

"Agency Agreement" means an Agency Agreement in the form 
attached hereto as Exhibit D. 

"Articles of Incorporation" means the Articles of Incorporation of 
GridFlorida, Inc., attached hereto as Exhibit A. 

"Board Selection Committee" has the meaning set forth in Section 3.1 
hereof. 

"Business Day'' means any day (other than a day which is a Saturday, 
Sunday or legal holiday in the State of Florida). 

"By-Laws" means the By-Laws of GridFlorida, Inc., attached hereto as 
Exhibit B. 

l'Chairrnan'' has the meaning set forth in Section 3.4 hereof. 



"Code of Conduct" means the Code of Conduct as applicable to 
GridFlorida, Inc., as approved by the FERC and in effect from time to time. 

Tompliance Auditor" has the meaning set forth in Section 5.1 hereof. 

"Confidentialiw Policv" has the meaning set forth in Section 3.3 
hereof. 

"FERC" means the Federal Energy Regulatory Commission, or any 
successor entity thereto. 

"GridFlorida, hc." means that certain Florida not for profit corpora- 
tion to be formed by the Applicants as contemplated herein, which entity shall serve 
as the RTO contemplated to be formed hereby. 

"GridFlorida LLC" means that certain Florida limited liability 
company initially formed by the Applicants in connection with the Applicant's 
original Filing, which entity was organized to undertake certain start-up activities, 
and incur related costs and expenses, in connection with developing the RTO 
contemplated to be formed hereby. 

"Immediate Family" means, with respect to a person, such person's 
spouse and dependent children. 

"Initial Desimtation" has the meaning set forth in Section 4.3 hereof. 

"Market Monitor'' has the meaning set forth in Section 6.6 hereof. 

"Market Monitoring Corporation" has the meaning set forth in Section 
6.2 hereof. 

"Market Participant" has the meaning ascribed to such term in Order 
No. 2000. 

"Monitor Search Firm" has the meaning set forth in Section 6.3 
hereof. 

"Order No. 2000" means Order No. 2000 issued by the FERC and all 
supplements and mendments thereto. 
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"Participatincz Owner" means an owner of transmission facilities 
within the geographic region in which GridFlorida, Inc. provides transmission 
service that has provided GridFlorida, Inc. with notice that it intends to execute and 
deliver to GridFlorida, h c .  a POMA and an Agency Agreement in the forms attached 
hereto as Exhibit C and D, respectively. 

"Person" means any individual, partnership, limited liability company, 
joint venture, corporation, trust, unincorporated organization, governmental entity or 
any department or agency thereof. 

"Plan" means this RTO Formation Plan together with all of the 
Exhibits attached hereto. 

"POMA" means a Participating Owners Management Agreement in 
the form attached hereto as Exhibit C. 

"Pooled Stakeholder" has the meaning set forth in Section 4.3 hereof. 

"RTO" means an RTO as defined by Order No. 2000, or any subse- 
quent order or rulemaking issued or made by the FERC relating to the same. 

"Search Firm" has the meaning set forth in Section 3.3 hereof. 

ARTICLE 11 
Formation of GridFlorida Inc. and Dissolution of GridFlorida LLC 

2.1. RTO. The Applicants intend to form an RTO in the State of 
Florida by effecting the formation of GridFlorida, Inc., a Florida not for profit 
corporation which shall serve as such RTO, as contemplated by this Plan. 

2.2. GridFlorida, Inc.. The Applicants shall cause, as soon as 
practicable following the selection of the initial board of GridFlorida, Inc., as 
contemplated by Article IJI hereof, the formation of GridFlorida, Inc. as a Florida not 
for profit corporation, including, without limitation, filing, or causing to be filed, the 
Articles of Incorporation, in the form attached hereto as Exhibit A, with the Secretary 
of State of the State of Florida and taking, or causing to be taken, any and all such 
fiirther actions as shall be necessary to effect the formation of GridFlorida, Inc. as 
contemplated hereby and in the Articles of Incorporation and the By-Laws. 
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2.3. GridFlorida LLC. As soon as practicable following the foma- 
tion of GridFlorida, Inc., (i) GridFlorida LLC shall transfer and assign all of its assets 
and liabilities to GridFlorida, Inc., (ii) GridFlorida, Inc. shall accept and assume all 
of the assets and liabilities of GridFlorida LLC, (iii) following the foregoing transfer, 
assignment, acceptance and assumption, the Applicants shall cause GridFlorida LLC 
to be dissolved in accordance with Florida law, and (iv) GridFlorida LLC, 
GridFlorida, Inc. and the Applicants shall take, or cause to be taken, any and all such 
further actions as shall be necessary to effect the foregoing. 

2.4 POMA and Agency ADeement. As soon as practicable following 
the formation of GridFlorida, Inc., GridFlorida, Inc. shall execute and deliver to each 
of FPL, FPC, TEC and each Participating Owner (and each of FPL, FPC, TEC and 
each Participating Owner shall execute and deliver to GridFlorida, Inc.) the POMA 
and an Agency Agreement in the forms attached hereto as Exhibit C and D, 
respectively. 

ARTICLE 111 
Board Selection 

3.1. Board Selection Committee. A board selection committee (the 
"Board Selection Cormnittee") shall be established which shall be charged with the 
responsibility of selecting the initial slate of directors for GridFlorida, Inc. and 
electing subsequent directors for GridFlorida, Inc., as contemplated hereby. The 
Board Selection Committee shall consist of up to nine representatives (or less if each 
seat on the Board Selection Committee is not filled), with each of the following 
stakeholder groups being entitled to appoint up to that number of representatives that 
follows: (i) three representatives of investor owned utilities that are owners of 
transmission facilities within the geographic region in which GridFlorida, Inc. 
provides transmission service; (ii) one representative of non-investor owned electric 
utilities that distribute electricity at retail within the geographic regron in which 
GridFlorida, Inc. provides transmission service; (iii) one representative of generation 
and transmission cooperatives and municipal joint action agencies that sell electricity 
at wholesale within the geographic region in which GridFlorida, Inc. provides 
transmission service; (iv) one representative of entities that own or are developing 
generation facilities whose output will be delivered over facilities controlled by 
GridFlorida, Inc.; (v) one representative of power marketers and brokers; (vi) one 
representative of governmental or non-profit organizations that are not utilities, 
represent end-use consumers' economic or environmental interests and are located 
within the geographic regon in which GridFlorida, Inc. provides transmission 
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services; and (vii) one representative that is selected by the Florida Public Service 
Commission, provided, however, that if the Florida Public Service Commission 
declines to select such representative. such representative shall be appointed by the 
Advisory Committee (as defined in Section 4.1 of t h s  Plan). Each stakeholder group 
identified in clauses (i) through (vi) of the immediately preceding sentence and the 
Advisory Committee, as applicable, shall determine the method for selecting? 
replacing and determining the term of service of its representative(@ on the Board 
Selection Committee. No single entity (including affiliates and other entities with 
which there is a pending merger) shall participate in more than one stakeholder group 
or have more than one representative on the Board Selection Committee. In order to 
become a member of one of the foregoing stakeholder groups for purposes of 
participating in the selection of its representative(s) to the Board Selection 
Committee, an entity must become and remain a member of the correlative 
stakeholder group identified in Section 4.2 of this Plan, in compliance with all of the 
requirements associated therewith set forth in Article IV of this Plan. Under no 
circumstance shall an individual be selected or permitted to serve as a representative 
to the Board Selection Committee if such individual is then serving as a 
representative to the Advisory Committee. Each stakeholder group and the Advisory 
Committee, as applicable, shall endeavor to select as its representative to the Board 
Selection Committee an individual who has senior-level management experience. As 
soon as practicable following the formation of the Board Selection Committee, the 
Board Selection Committee shall meet to elect a chairman and a vice-chairman and 
to determine all procedures that are necessary or advisable for the Board Selection 
Committee to take action and conduct its affairs in accordance with the tems  of this 
Plan, including procedures for electing subsequent chairmen and vice-chairmen. 

3.2. Director Qualifications. In addition to the qualifications for 
directors of GridFlorida, Inc. contained in the Articles of Incorporation and the 
By-Laws, those persons chosen to serve as directors of GridFlorida, Inc. shall also 
have qualifications equivalent to those of directors of corporations with equivalent or 
larger revenues and assets than that anticipated for GridFlorida, Inc. and shall reflect, 
as much as is practicable, a mix of backgrounds and experience (including, as 
appropriate, experience in areas such as finance, accounting, engineering, utility 
regulation, system planning or operations, utilizing transmission services, and/or 
commercial market trading or risk management); provided, however, that experience 
in the electric industry is not a prerequisite to serving as a director of GridFlorida, 
Inc. In addition, those persons selected as directors of GridFlorida, Inc. shall be of a 
caliber that will engender credibility in the marketplace and provide GridFlorida, Inc. 
with quality and experienced leadership. 
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3.3. Search Firm. The Board Selection Committee shall retain a 
nationally recognized search firm (such finn retained, the "Search Firm") to propose 
to the Board Selection Committee a pool of between twelve (12) and fifteen (15) 
candidates to be considered for election as initial directors of GridFlorida, Inc., 
which candidates must (i) satism all of the qualifications described in Section 3.2 
hereof, the Articles of Incorporation and the By-Laws and (ii) agree, if elected, to 
serve as directors of GridFlorida, h c .  and take all such other actions required to be 
taken by the directors of GridFlorida, Inc. as contemplated under this Plan. In 
submitting its pool of proposed candidates to the Board Selection Committee, the 
Search Firm shall identify which candidates, fiom among those proposed, are its 
preferred candidates for election as initial directors and the reasons therefor. The 
Board Selection Committee shall require the Search Firm to propose an initial pool 
of candidates to the Board Selection Committee as soon as practicable following its 
retention of the Search Firm, with the goal of submitting such initial pool to the 
Board Selection Committee within sixty (60) days of such retention. Except for such 
disclosure as may be necessary for customary reference checks and for advising 
individuals proposed by the Search Finn of the names of other individuals so 
proposed, the identities of those individuals proposed by the Search Firm to the 
Board Selection Committee shall be kept in the strictest confidence by both the 
Search Firm and the Board Selection Committee; provided, however, that the Board 
Selection Committee shall publicly declare its slate of candidates for election as 
initial directors of GridFlorida, h c .  pursuant to Section 3.4 hereof. The Board 
Selection Committee, in consultation with the Search Firm, shall develop such 
policies and procedures as it deems necessary or advisable to safeguard the 
confidentiality of its deliberations, the identity of individuals proposed by the Search 
Firm, or any subsequent search firm, and such other confidential information that 
may be provided to or developed by the Board Selection Committee (such policies 
and procedures, as amended or revised &om time to time, collectively the 
"Confidentiality Policy"). The Search Firm, any subsequent search firm, and all 
representatives to the Board Selection Committee, including subsequent 
representatives to the Board Selection Committee, shall be, and shall agree to be, 
bound by such Confidentiality Policy. h addition, the current version of the 
Confidentiality Policy shal1 be posted on GridFlorida, Inch  website or equivalent 
form of electronic posting. 

3.4. Selection Process. Following receipt fiom the Search Finn of its 
proposed pool of candidates for election as initial directors of GridFlorida, hc., the 
Board Selection Committee shall meet, as necessary, to select seven individuals fiom 
the pool of candidates proposed by the Search Firm to serve as initial directors of 
GridFlorida, Inc.; provided, however, that the affirmative vote of a majority of the 
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entire Board Selection Committee shall be required to select any such proposed 
candidate as an initial director of GridFlorida, Inc. Following its selection of seven 
proposed candidates as initial directors of GridFlorida, Inc., the Board Selection 
Committee shall declare such group of seven candidates as its slate of candidates for 
election as initial directors of GridFlorida, Inc., shall select one of such seven 
candidates to serve as the initial chairman of GridFlorida, Inc. (the "Chairman") and 
shall determine the class of directors in which each such candidate shall serve in 
accordance with the Articles of Incorporation, provided, however, that the Chairman 
shall serve in the class of directors having the term with the latest expiration date. 

3.5. Election of Directors and Initial Meeting. As soon as practicable 
following the Board Selection Committee's declaration of its slate of candidates for 
election as the initial directors of GridFlorida, hc., the Applicants shall cause the 
Board Selection Committee's slate of candidates to be elected or named as initial 
directors of GridFlorida, Inc., in such classes as are determined under Section 3.4 
hereof, and such directors shall hold their initial meeting, taking all actions 
contemplated by this Plan to be taken at such meeting, in the following manner: (i) 
the names of such Persons shall be listed as the initial directors of GridFlorida, Inc., 
designated in such classes as are determined under Section 3.4 hereof, in the Articles 
of Incorporation, which Articles of Incorporation shall be filed with the Secretary of 
State of the State of Florida, as contemplated by Section 2.2 hereof; (ii) its soon as 
practicable thereafter, the directors of GridFlorida, Inc. shall hold their initial 
meeting of the board of directors of GridFlorida, Inc., at which meeting such 
directors shall (a) approve the By-Laws in the fonn attached hereto as Exhibit B as 
the By-Laws for GridFlorida, Inc., (b) elect the Chairman as chairman of 
GridFlorida, Inc.; (c) appoint the Compliance Auditor (as contemplated by Section 
5.1 hereof) as the independent compliance auditor of GridFlorida, Inc. (but not the 
independent public accountant for GridFlorida, Inc.) and require the Compliance 
Auditor to perform those duties described in Section 5.2 hereoc (d) cause 
GridFlorida, Inc. to accept and assume all of the assets and liabilities of GridFlorida 
LLC, as contemplated by Section 2.3 hereoc (e) cause GridFlorida, Inc. to execute 
and deliver to each of FPL, FPC, TEC and each Participating Owner the POMA and 
an Agency Agreement in the forms attached hereto as Exhibits C and D, respectively; 
and, ( f )  take such other action as such directors deem necessary in order to 
consummate the transactions contemplated hereby. 

3.6. Compensation. The directors of GridFlorida, Inc. sha11 be 
compensated, in accordance with the Articles of Incorporation and the By-Laws, 
commensurate with the compensation of directors of companies of comparable size 
and business activity, recopzing, however, that initially, GridFlorida, Inc. will be a 
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start-up company. As soon as practicable following their election as initial directors 
of the GridFlorida, hc., such initial directors shall cause GridFlorida, Inc. to retain a 
nationally recognized consulting firm to assist GridFlorida, Inc. in developing an 
appropriate compensation plan for the directors and the management of GridFlorida, 
hc., which consulting firm shall, to the extent practicable, attempt to include in any 
such plan an appropriate incentive compensation package for management that 
would reward superior performance and cost control as well as such other factors as 
the board of directors may deem appropriate. The board of directors shall provide 
the Advisory Committee with (i) a copy of the formal recommendations of the 
consulting firm retained for the purposes described in this Section 3.6, and (ii) on an 
annual basis, a report setting forth the compensation paid by GridFlorida, Inc. to each 
director and the five most highly compensated officers of GridFlorida, Inc. 

3.7. Election of Subsequent Directors. Subsequent directors of 
GridFlorida, Inc. shall be elected by the Board Selection Committee in the manner 
provided in the Articles of Incorporation. Prior to each Annual Meeting of the Board 
Selection Committee (as provided in the Articles of Incorporation), the Board 
Selection Committee shall meet to determine whether it intends to retain any or all of 
the incumbent directors whose terms expire at such Annual Meeting of the Board 
Selection Committee. If the Board Selection Committee determines that it is likely 
that it will not reelect one or more of such incumbent directors at such Annual 
Meeting of the Board Selection Committee, the Board Selection Committee shall 
retain a nationally recognized search firm to propose to the Board Selection 
Committee a proposed pool of candidates for election as a director of GridFlorida, 
Inc. to replace any incumbent director that the Board Selection Committee may 
choose not to reelect at such Annual Meeting of the Board Selection Committee, 
which proposed candidates must satisfy all of the qualifications described in Section 
3.2 hereof, the Articles of Incorporation and the By-Laws. At any such Annual 
Meeting of the Boad Selection Committee, the Board Selection Committee shall, in 
respect of each director whose term is expiring at such Annual Meeting of the Board 
Selection Committee either (i) reelect such director, or (ii) replace such director with 
one of the candidates proposed by the search firm retained by the Board Selection 
Committee prior to such Annual Meeting of the Board Selection Committee. With 
respect to any candidates proposed by a search firm pursuant to this Section 3.7, 
except for such disclosure as may be necessary for customary reference checks, the 
identities of those individuals proposed by the search firm to the Board Selection 
Committee shall be kept in the strictest confidence by both the search firm and the 
Board Selection Committee, in such manner as may be required under the 
Confidentiality Policy. 
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3.8. Removal of Directors and Filling Vacancies. Directors of 
GridFlorida, Inc. may be removed from office only by two-thirds of the entire Board 
Selection Committee, and vacancies on the Board of Directors shall be filled only by 
a majority of the entire Board Selection Committee, in each case in the manner 
provided in the Articles of Incorporation; provided, however, that prior to calling a 
meeting to fill a vacancy on the Board of Directors of GridFlorida, hc., the Board 
Selection Committee shall retain a nationally recognized search firm to propose to 
the Board Selection Committee a proposed pool of candidates for election as a 
director of GridFlorida, Inc. to fill such vacancy, which proposed candidates must 
satisfy all of the qualifications described in Section 3.2 hereof, the Articles of 
Incorporation and the By-Laws. With respect to any candidates proposed by a search 
firm pursuant to this Section 3.8, except for such disclosure as may be necessary for 
customary reference checks, the identities of those individuals proposed by the search 
firm to the Board Selection Committee shall be kept in the strictest confidence by 
both the search firm and the Board Selection Committee, in such manner as may be 
required under the Confidentiality Policy. 

3.9. Expenses of Board Selection Committee. Prior to the formation 
of GridFlorida, Inc., expenses of the Board Selection Committee, including costs, 
fees and expenses associated with meetings of the Board Selection Committee, 
retention of the Search Firm, and such other activities as are necessary to perform the 
fimction of the Board Selection Committee prior to the formation of GridFlorida, Inc. 
as contemplated by this Plan, shall be paid by GridFlorida, LLC with any resultant 
assets and liabilities to be transferred and assigned to, and accepted and assumed by, 
GridFlorida, Inc. as contemplated by Section 2.3 hereof. On and following the 
formation of GridFlorida, Inc., expenses of the Board Selection Committee, 
including costs, fees and expenses associated with meetings of the Board Selection 
Committee, retention of any search firm, and such other activities as are necessary to 
perform the function of the Board Selection Committee on and following the 
formation of GridFlorida, Inc. as contemplated by this Plan, the Articles of 
Incorporation and the By-Laws, shall be paid by GridFlorida, Inc. Under no 
circumstance shall the representatives to the Board Selection Committee be 
compensated for their service on the Board Selection Committee nor shall such 
representatives receive reimbursement for travel, lodgmg, meals or other incidental 
or personal expenses incurred in attending and participating in meetings of the Board 
Selection Committee. 
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ARTICLE IV 
Advisory Committee 

4.1. Advisory Committee. An advisory committee (the "Advisory 
Committee") shall be established which shall be charged with advising the 
management and board of directors of GridFlorida, Inc. on matters of concem to the 
Advisory Committee. A designated representative of the Advisory Committee shall 
be entitled to: (i) prepare and submit written recommendations and reports, at any 
time, to the board of directors and senior management of GridFlorida, Inc.; (ii) meet 
and confer with senior management of GridFlorida, hc., at least once during each 
calendar quarter, on matters of concern or interest to the Advisory Committee; and 
(iii) make presentations to the board of directors of GridFlorida, Inc. at regularly 
scheduled board meetings on matters that a majority of the members of the Advisory 
Committee agree are of sufficient importance that they merit board attention 
(provided, however, that this right shall be exercised by the Advisory Committee 
with discretion and is reserved primarily for instances when efforts to address 
concerns through GridFlorida, Inch  management prove unsatisfactory). In addition, 
the Advisory Committee may review and comment on (but will not have a right to 
approve) GridFlorida, Inch annual operating budget. The representatives of the 
Advisory Committee that share the minority view with the greatest support related to 
a matter to be presented to the board of directors of GridFlorida, Inc. may select a 
representative to present to such board such minority view, and such board, in its 
discretion, may invite other representatives of the Advisory Committee to present to 
such board additional minority views that may exist on such matter. Members of the 
Advisory Committee shall have reasonable and timely access to information 
conceming GridFlorida, Inc.'s operation of its assets and the transmission system 
under its control, in a manner consistent with GridFlorida, Inch information policy. 
GridFlorida, Inc. shall not have the right to abridge the entitlements set forth in this 
Section 4.1 without the prior written consent of the FERC. In addition to the 
foregoing, the Advisory Committee shall perform such other functions as may be 
provided herein or as may be assigned to the Advisory Committee i-kom time to time. 

4.2. Representatives. The Advisory Committee shall consist of up to 
thirteen representatives (or less if each seat on the Advisory Committee is not filled), 
with each of the folIowing stakeholder groups being entitled to appoint up to that 
number of representatives that follows: (i) three representatives of investor owned 
utilities that are owners of transmission facilities within the geographic region in 
which GridFlorida, Inc. provides transmission service; (ii) two representatives of 
non-investor owned electric utilities that distribute electricity at retail within the 
geographic region in which GridFlorida, Inc. provides transmission service; (iii) two 
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representatives of generation and transmission cooperatives and municipal joint 
action agencies that sell electricity at wholesale within the geographic region in 
which GridFlorida, Inc. provides transmission service; (iv) two representatives of 
entities that own or are developing generation facilities whose output will be 
delivered over facilities controlled by GridFlorida, Inc. ; (v) two representatives of 
power marketers and brokers; and (vi) two representatives of governmental or 
non-profit organizations that are not utilities, represent end-use consumers' economic 
or environmental interests and are located within the geographic regon in which 
GridFlorida, Inc. provides transmission service, provided, however, that one 
representative fxom this stakeholder group shall be fiom the Florida Office of Public 
Counsel, unless the Florida Office of Public Counsel declines to serve on the 
Advisory Committee. Notwithstanding any other provision hereof to the contrary, no 
single Market Participant, including its Affiliates and entities with which a merger is 
pending, shall participate in more than one stakeholder group or have more than one 
representative to the Advisory Committee. Each stakeholder group shall establish a 
procedure for rotating its representatives to the Advisory Committee so as to provide 
each member of a stakeholder group with a reasonable opportunity to serve as one of 
such stakeholder group's representatives to the Advisory Committee. 

4.3. Participation of Market Participants. No Market Participant may 
join as a member of any of the stakeholder groups identified in Section 4.2 hereof, 
unless such Market Participant first (i) submits an application indicating its primary 
activity or activities in the markets served by GridFlorida, Inc. qualifjmg it to be a 
member of the stakeholder group identified in its Initial Designation (as defined 
below), together with a membership fee in the amount of $10,000 payable to the 
Advisory Committee, and (ii) agrees to pay to the Advisory Committee an annual fee 
in the amount of $5,000, which fees shall be used to pay for the formation and 
operating expenses of the Advisory Committee and its subcommittees. The level and 
disposition of membership fees and annual fees may be reviewed and amended from 
time to time by a majority vote of the Advisory Committee. In connection with 
making an application described above, each Market Participant shall notify the 
chairman of the Advisory Committee of the stakeholder group in which it intends to 
participate (a Market Participant's "Initial Designation"). Each year thereafter, a 
Market Participant may make a written request to the chairman of the Advisory 
Committee to redesignate its Initial Designation to permit it to participate in a 
different stakeholder group. The chair"  of the Advisory Committee shall notifL 
the members of the Advisory Committee of any Market Participant's Initial 
Designation and/or request for redesignation. Members of the Advisory Committee 
shall have fifteen days following any such notification within which to file with the 
chairman of the Advisory Committee a written protest of any such Initial Designation 
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or request for redesignation. In the event of any such protest, the Advisory 
Committee shall vote to approve or disapprove of the Initial Designation or request 
for redesignation at issue, based upon the Advisory Committee's assessment of 
whether the Market Participant making such Initial Designation or request for 
redesignation meets the qualifications of the stakeholder group that it has designated. 
If no such protest is received within the aforementioned fifteen day period, the Initial 
Designation or request for redesignation, as the case may be, shall be deemed to be 
administratively approved. In connection with the foregoing, (i) my two or more 
Market Participants may join together to form a single applicant (such Market 
Participants together, a "Pooled Stakeholder") for purposes of joining a stakeholder 
group, provided however, that no Market Participant may participate in more than 
one Pooled Stakeholder and a Pooled Stakeholder shall be entitled to only one vote 
in any meeting of the stakeholder group that it is permitted to join, and (ii) in no 
event shall any Market Participant (or Pooled Stakeholder), including its Affiliates 
and entities with which a merger is pending, be permitted to join as a member of 
more than one such stakeholder group or be represented by more than one 
representative to the Advisory Committee. 

4.4. Meetings of the Advisory Committee. As soon as practicable 
following the formation of the Advisory Committee, the Advisory Committee shall 
meet to adopt By-Laws for the Advisory Committee and to elect from among the 
representatives to the Advisory Committee a chairman, a vice-chairman and a 
secretary, in accordance with the terms of such By-Laws. Thereafter, the Advisory 
Committee shall meet at the call of the chairman of the Advisory Committee and as 
otherwise prescribed by the By-Laws, but in no event less frequently than 
semi-annually. Notice of Advisory Committee meetings shall be given to all 
stakeholders who are current in the payment of their annual fees. The Advisory 
Committee shall invite to attend its meetings representatives of the Florida Public 
Service Commission as well as members of the staff of the FERC, any of whom may 
participate hlly in Advisory Committee proceedings on a non-voting basis. The 
directors and management of GridFlorida, h c .  shall have a right to attend all 
meetings of the Advisory Committee. 

4.5. Conduct of Business. The Advisory Committee shall comply 
with the following provisions: (i) each representative to the Advisory Committee 
shall have one vote; (ii) a majority of the representatives then currently appointed to 
the Advisory Committee shall constitute a quorum for the conduct of business; (iii) 
the affirmative vote of a majority of the representatives present and voting at a 
meeting of the Advisory Committee at whch a quorum is present shall constitute the 
action of the Advisory Committee; (iv) each stakeholder group may direct its 
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representatives to vote in such a manner as to split the votes allocated to the 
representatives of such stakeholder group into an affirmative component and a 
negative component, based on the individual votes of the Market Participants (and 
Pooled Stakeholders) participating in such stakeholder group, in direct proportion to 
the votes cast for and against a particular matter by such Market Participants (and 
Pooled Stakeholders), rounded to two decimal places; (v) in the event that the 
representatives present and voting at a meeting of the Advisory Committee are 
unable to unanimously agree on any issue addressed by the Advisory Committee 
during one of its meetings, minority opinions regarding any such issue shall be 
presented to the management and/or board of directors of GridFlorida, Inc. 

ARTICLE V 
Independent Compliance Auditing 

5.1. Appointment of Compliance Auditor. On an annual basis, the 
Advisory Committee shall select a firm that (i) is one of the ten largest accounting 
firms in the United States, (ii) is not the independent public accountant for 
GridFlorida, hc. ,  and (iii) is not then doing business with, or has not in the past five 
years done business with, GridFlorida, Inc., other than in the capacity of the 
Compliance Auditor contemplated hereunder (such firm selected, the "Compliance 
Auditor") to serve as the independent compliance auditor of GridFlorida, hc .  As 
soon as practicable following the Advisory Committee's selection of the Compliance 
Auditor, the board of directors of GridFlorida, Inc. shall appoint the Compliance 
Auditor as the independent compliance auditor of GridFlorida, Inc. (but not the 
independent public accountant for GridFlorida, Inc.). 

5.2. Responsibilities of Compliance Auditor. GridFlorida, Inc. shall 
require the Compliance Auditor to develop and implement a system of independent 
compliance auditing to ensure that the director, officer and employee independence 
requirements contained in the Articles of Incorporation, the By-Laws and the Code of 
Conduct are fully satisfied and are consistent with the requirements of Order No. 
2000. In performing such duties, the Compliance Auditor shall be authorized to 
conduct such audits of the directors, officers and employees of GridFlorida, Inc. as 
such Compliance Auditor, in its discretion, deems necessary to implement its system 
of independent compliance auditing. The Compliance Auditor shall be authorized to 
report any findings and recommendations to the FERC without the prior approval of 
GridFlorida, hc., provided, however, that the Compliance Auditor shall request 
confidential treatment of any such reports or recommendations to the extent they are 
based on confidential corporate or personal information or data. Except as required 
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by (or ensuring compliance with) law, the Articles of Incorporation, the By-Laws or 
this Plan, the Compliance Auditor shall keep confidential all infomation relating to 
the security holdings of a director, officer or employee of GridFlorida, Inc. 

5.3. Annual Compliance Affidavit. GridFlorida, Inc. shall require 
each of its directors, officers and employees to file annually with the Compliance 
Auditor an affidavit certifyrng that such director officer or employee is in compliance 
with the independence requirements contained in the Articles of Incorporation, the 
By-Laws, and the Code of Conduct. 

ARTICLE VI 
Market Monitor 

6.1. Market Monitoring Plan. GridFlorida, Inc. shall execute a 
market monitoring plan to (i) monitor the markets served by or administered by 
GridFlorida, Inc. under its transmission tariff, (ii) ensure the development and 
reporting of objective information concerning the structure and operation of those 
markets, (iii) provide a vehicle for proposing appropriate action regarding any 
opportunities for efficiency improvement, market design flaws, market rule 
violations, and market power identified by that information, and (iv) ensure that the 
monitoring program is conducted in a manner that is independent, objective and 
consistent with safe and reliable operations of GridFlorida, Inch transmission 
system, and that minimizes interference with open and competitive markets. 

6.2. Establishment of Market MonitorinP Corporation. GridFlorida, 
Inc. shall establish a separate, non-profit corporation with a three person board to 
carry out the market monitoring function provided for in this Article VI (the "Market 
Monitoring Corporation"). 

6.3. Selection of Board of Directors of Market Monitoring 
Corporation. GridFlorida, Inc. shall retain a nationally recogruzed search firm (such 
firm retained, the '' Monitor Search Firm") to propose to GridFlorida, Inc.'s board of 
directors and to the Advisory Committee a list of seven candidates for election as 
initial directors of the Market Monitoring Corporation, which candidates must satisfy 
all of the qualifications described below. GridFlorida, Inc. shall require the Monitor 
Search Firm to propose its pool of candidates as soon as practicable following its 
retention of the Monitor Search Firm. Except for such disclosure as may be 
necessary for customary reference checks and for advising individuals proposed by 
the Monitor Search Firm of the names of other individuals so proposed, the identities 
of those individuals proposed by the Monitor Search Firm shall be kept in the 
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strictest confidence by the Monitor Search Firm, the board of directors of 
GridFlorida, Inc. and the Advisory Committee, and shall not be shared with any other 
Person. The Monitor Search Firm, all directors of GridFlorida, Inc., and all 
participants on the Advisory Committee shall be required to agree, in writing if any 
one of the Monitor Search Firm, the board of directors of GridFlorida, Inc. or the 
Advisory Committee so requests, to maintain the confidentiality of such information. 

Each candidate proposed by the Monitor Search Firm must be 
independent, & satisfy the standards for independence set forth in Section 6.4 
below. Each candidate proposed by the Monitor Search Firm must have extensive 
business experience in or with competitive industries. The candidates may, but need 
not, have experience in the electric industry. GridFlorida, Inds board of directors 
will choose one person fiom the list of candidates provided by the Monitor Search 
Finn to serve as a director. The Advisory Committee will choose one person from 
the list of candidates provided by the Monitor Search Firm to sene  as a director, for 
which decision each representative to the Advisory Committee shall have one vote, 
and the candidate with the most votes shall be elected. In the event of a tie, there 
shall be a run-off among the tied candidates. If a tie again occurs, the chairman of the 
Advisory Committee will choose from among the tied candidates one individual to 
serve as a director. The initial two directors selected by GridFlorida, Inc. and the 
Advisory Committee will select the third director from the remaining list of 
candidates proposed by the Monitor Search Finn. The initial two directors may ask 
the Monitor Search Firm to identify additional candidates if they cannot agree on any 
of the candidates from the initial list. 

6.4. Independence of Directors of Market Monitoring Corporation. 
No person shall be nominated or elected a director of the Market Monitoring 
Corporation, nor may any person serve or continue to serve as a director of the 
Market Monitoring Corporation, unless and until such person and all members of his 
or her Immediate Family has no financial interest in, including the ownership of 
securities of, any Market Participant, except that such a person and any member of 
his or her Immediate Family will be permitted to own securities of a Market 
Participant through diversified mutual funds (other than those funds concentrating 
their investments in the electric power industry or the electric utility industry or any 
segments thereof). Notwithstanding the foregoing, any such person and any member 
of his or her Immediate Family who holds a financial interest in a Market Participant 
may (i) hold such a financial interest for a period not to exceed six months following 
such person’s initial election to the board of directors and (ii) petition (or the Market 
Monitoring Corporation, on behalf of any such person and any member of his 
Immediate Family, may petition) the FERC for (x) an exception to the foregoing 
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prohibition on holding any such financial interest or (y) an extension of time to 
dispose of any such financial interest (with respect, however, in either case to only 
those financial interests held by such person and any member of his or her Immediate 
Family at the time of such person's initial election to the board of directors), which 
exception or extension the FERC may grant if the FERC determines that the required 
disposition of such financial interest will result in economic hardship to such person 
or any member of his or her Immediate Family due to tax effects or legal restraints on 
the transfer of such financial interest and that granting such exception or extension 
will be consistent with the public interest. No person shall be in violation of the 
foregoing if he or she or any member of his or her Immediate Family continues his or 
her pre-existing participation in a qualified defined benefits pension plan and/or 
health benefits plan of a Market Participant for purposes of receiving pension 
benefits and post-employment health benefits or remaining eligible to receive such 
benefits at a future time so long as the benefits to such person under any such 
pension plan do not vary with the economic performance of such Market Participant 
or the value of any of such Market Participant's securities held by such plan; 
provided, however, that if any such person is able to transfer his or her pension 
account to another unrelated firm without suffering adverse financial consequences 
in the opinion of the board of directors of Market Monitoring Corporation, such 
person shall be required to effect such transfer. In addition to the foregoing 
provisions, no director nor any member of his or her Immediate Family shall be an 
employee, director or officer of any Market Participant. For purposes of this Section 
6.4, the term Market Participant shall include GridFlorida, Inc. 

6.5. Term and Removal of Directors of Market Monitoring 
Corporation. Initial directors of Market Monitoring Corporation will serve tenns as 
follows: (i) the initial director chosen by GridFlorida, Inc. will serve a two year tenn, 
(ii) the initial director chosen by the Advisory Committee will serve a three year 
term, and (iii) the initial director chosen by the other directors will serve a four year 
tenn. Subsequent directors will serve three year terms. A new director will be 
chosen to replace the exiting director by the same group that selected the exiting 
director. For example, if the exiting director was chosen by GridFlorida, Inc., 
GridFlorida, hc .  will choose the new director. Subsequent directors must be 
selected from a list of at least three candidates provided by an independent search 
finn. A director can be removed &om the board of Market Monitoring Corporation 
upon the affirmative vote for removal of GridFlorida, Inc. and the Advisory 
Committee. A new director will be chosen to replace the removed director by the 
same group that selected the removed director. 
was chosen by GridFlorida, Inc., GridFlorida, Inc. will choose the new director. 

For example, if the exiting director 
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Subsequent directors must be selected from a list of at least three candidates provided 
by an independent search firm. 

6.6. Selection and Requirements of the Market Monitor. The board of 
directors of Market Monitoring Corporation will choose a suitably qualified 
individual, entity or other Person to act as the market monitor (the "Market 
Monitor"). The Market Monitor must satis@ the standards for independence 
described in Section 6.4 above. The board of directors of Market Monitoring 
Corporation may remove the individual, entity or other Person acting as Market 
Monitor upon a majority vote; in such event, the board of directors of Market 
Monitoring Corporation will take timely action to replace the Market Monitor. 

4.7. Selection and Requirements of Staff of Market Monitoring 
Corporation. The Market Monitor will be responsible for choosing necessary staff 
personnel of Market Monitoring Corporation. Staff personnel must satisfy the 
standards for independence described in Section 6.4 above. 
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EXHIBIT C 

AMENDED PLANNING PROTOCOL 



ATTACHMENT N 

Planning Protocol 

I. Overview. 

This Attachment N describes the process to be used by the Transmission 

Provider in planning the Transmission System. Nothing in this Attachment is 

intended to restrict or expand existing state laws or regulatory authority. 

The Transmission Provider shall be responsible for performing the planning 

function for the Transmission System and shall serve as the point of contact {i.e.? one 

ri dFlori d a’ s stop shopping) for all market participants with respect to G 

transmission services and planning. The Transmission Provider has the ultimate 

responsibility and authority for developing and approving a comprehensive & 

inte-grated GridFlorida-wide transmission plan through an annual planning process 

described in this Attachment. The GridFlorida planning process is an open, 

transparent and participatory process that effectuates the reliable and efficient 

planning of the Transmission System so as to meet the needs of all users of the 

Transmission System (e.g., utility generation, network generation, merchant 

generation, IPPs, LSEs) seeking long-term Network Transmission Service, Point-to- 

Point Transmission Service or Generator Interconnection Service under this Tariff, 

including planning for new interties with non Participating Owners and a 
Control Areas located outside the Transmission System in a non-discriminatory 

manner. An important element of the open and participatory process is the 

Transmission Planning Committee established by the Transmission Provider. 
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- - 11. GridFlorida Planninr Bill Of Riphts. 

The GridFlorida planning process shall &se(i) identify and facilitate, in a 

timely manner, the adoption and implementation of transmission projects andor 

potential generation alternatives that can effectively relieve congestion; (ii) identi@ 

and evaluate longer range needs and facilitate transmission projects to expand 

competitive markets, including increased intertie capacity at the interfaces; (iii) 

maintain and enhance the efficiency and reliability of the Transmission System; (iv) 

consider whether expansion plans required to provide requested transmission service 

can be combined into a more efficient expansion plan; and (v) assess whether expan- 

sion can efficiently reduce overall Transmission System losses. 

This process shall encourage and provide opportunities for meaningfizl, in- 

depth participation by all users of the Transmission System, the FPSC and other 

interested parties. In order that proposed generation and transmission projects are 

effectively coordinated so as to ensure reliability and efficient congestion manage- 

ment, for each planning period, the GridFlorida planning process shall include, at a 

minimum, timely, regular and complete public disclosure, consistent with 

confidentiality requirements and information disclosure policies, of transmission 

projects proposed or endorsed; the underlying assumptions and data on which the 

proposal is based; analysis relied upon by the Transmission Provider concerning its 

proposed transmission plan or proposed generation alternatives offered by users of 

the Transmission System; and documents supporting assumptions underlying the 
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proposed transmission expansion plan that are challenged by users of the 

Transmission System in the GridFlorida planning process. 

am. The Transmission Provider, The Transmission Planning Committee And 
The FRCC. 

The planning function for GridFlorida shall be the responsibility of the 

Transmission Provider. The process for carrying out the planning of the 

Transmission Provider shall be collaborative with the U ’ ,POS, 

LSEs, generators, Transmission Customers, the FRCC, k a  and other market 

. .  

. .  participants. Tk T r r  

+L %-iff. In exercising such authority, the 

Transmission Provider shall (i) receive, evaluate and respond to requests for 

transmission service (e.g., requests associated with Network Service, Network 

Resources, Network Loads and attendant new or modifications to existing points of 

delivery, Point-to-Point Service, and Generator Interconnection Service); and (ii) 

develop a comprehensive GridFlorida-wide transmission plan (hereinafter the 

“GridFlorida Plan”). In order to carry out this planning function, the Transmission 

Provider shall have the following responsibilities, set forth in more detail in 

subsequent Sections of this Attachment N: (i) to calculate ATC; (ii) to develop cost- 

effective plans to resolve transmission constraints that inhibit requested transmission 

service and alleviate congestion in an efficient manner; and (iii) to create the 

GridFlorida Plan by integrating, evaluating, and modifylng the transmission plans 
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(refer to Exhibit N. 1 of this Attachment N for timelines), and other findings from (a) 

studies (including but not limited to System Impact Studies and Facilities Studies), 

(b) plans and analyses developed by the individual POs, LSEs, and other market 

participants, to define transmission needs within their respective system(s), (c) plans 

and analyses developed by the Transmission Provider to define regional needs, and 

(d) Transmission Provider analyses giving consideration to information fiom the 

Transmission Planning Committee and other sources. The Transmission Provider 

shall make the final determination in the process, subject to the 7 

Pwaxkes dispute resolution procedures set forth in this Tariff and subject to review 

by the FER€, Commission or FPSC where appropriate. 

There is hereby created a Transmission Planning Committee with the same 

member representation as the stakeholder Advisory Committee representatives. Te 

nv+ 
UA C Y  representatives on the Transmission Planning 

Committee shall have transmission planning experience. The Transmission Provider 

will coordinate with the Transmission Planning Committee (i) in developing 

additional procedures, standards, and requirements associated with the planning 

process, (ii) in developing the GridFlorida Plan, including identifying matters that 

require resolution and possible altematives to such matters, and (iii) other matters 

deemed appropriate by the Transmission Provider. The Transmission Provider shall 

exercise its discretion in how it utilizes the advice provided by the Transmission 

Planning Committee. 

The FRCC's role in the reliability and planning process shall be to review and 
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assess the plans and reliability assessment of the Transmission Provider (including 

POs as necessary), and, in coordination with NERC, develop reliability standards, 

and monitor and ensure compliance with such standards. 

WE.  - Calculation Of ATC. 

The Transmission Provider shall be responsible for calculating ATC for the 

Transmission System. In calculating ATC, the Transmission Provider shall: (i) take 

into account transmission limits; (ii) use planning criteria compatible with 

operations, including the use of appropriate equipment ratings; (iii) follow the 

general principles set forth in the NERC documents, Transfer Capability (May 1995) 

and Available Transfer Capability: Definition and Determination (June 1996) and in 

accordance with A#a&”+ Attachments C and 0 to this Tariff, as those documents 

may be revised from time to time; (iv) provide for projected load growth, all relevant 

committed transactions and their resulting power flows throughout the 

interconnection; and (v) use appropriate analytical tools to determine thermal, 

voltage, and stability constraints. 

The Transmission Provider shall adhere to applicable reliability criteria of 

NERC and the FRCC, or successor organizations, and planning criteria consistent with 

the planning, design and construction standards discussed in Section €X of this 

Attachment N. The Transmission Provider shall also apply equipment capability 

ratings provided by the POs for their respective Transmission System facilities. The 

process to be used by the Transmission Provider to validate the ratings is discussed in 

Section V of this Attachment N. Disputes regarding equipment capability ratings may 
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be resolved through the 7 Prceedwes dispute resolution procedures 

set forth in t h s  Tariff. The Transmission Provider shall at all times comply with the 

procedures of this Tariff for calculating ATC. 

wg. Evaluation Of Transmission Service Requests. 

The Transmission Provider shall receive, evaluate, and respond {Le.? one stop 

shoppin-& to all requests for transmission service that involve the use of the 

Transmission System. With respect to all such requests, the Transmission Provider 

shall analyze and make the determination on access to the Transmission System, 

including the amount of transmission service which the Transmission System can 

support. The Transmission Provider shall document all requests for transmission 

service, the disposition of those requests, and supporting data. In order to cany out 

this function the Transmission Provider reasonably shall consult with the 

transmission planning representatives of the affected POs on matters such as 

facilities, equipment, procedures, maintenance, reliability, and public or worker 

safety. The Transmission Provider shall provide the transmission planning 

representatives of each PO with sufficient information to model local conditions and 

to monitor local consequences of the Transmission Provider’s decisions related to 

requests for transmission service. 

Additionally, the Transmission Provider shall coordinate with affected POs to 

process requests for service involving the use of distribution facilities relating to 

service under this Tariff in accordance with the Agency Agreement. 

V u .  - Resolution Of Transmission Constraints. 
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When the evaluation of posted ATCs reveals apparent transmission 

constraints that would preclude a requested transaction, the Transmission Provider 

shall act in a manner consistent with the provisions of this Tariff. 

f o n  A A U  
V I  L l L l L  L U  I L  

nnp Thrr A,-I 

D,** 

Each PO shall file with the Transmission Provider infomation regarding the 

physical ratings of all of its equipment in the Transmission System. This information is 

intended to reflect the normal and emergency ratings routinely used in regional load 

flow and stability analyses. In carrying out its responsibilities, the Transmission Provider 

shall apply ratings that have been provided by the respective POs and have been verified 

and accepted as appropriate by the Transmission Provider where such ratings affect the 

reliability of the Transmission System. When requested by the Transmission Provider, 

POs shall provide specific methods by which the ratings of equipment are calculated. 

If the Transmission Provider and the KWPOs’ respective planning representatives 

cannot reach agreement on a rating, the dispute shall be resolved through the IAspke 

dispute resolution procedures set forth in this Tariff. However, 

the Transmission Provider shall use the ratings provided by the PO unless and until such 
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ratings are changed through the 7 dispute resolution process or by 

voluntary agreement with the affected PO. 

WJ. Development Of GridFiorida Transmission Plan. 

The Transmission Provider shall develop the GridFlorida Plan, consistent with 

Good Utility Practice and taking into consideration long-range planning horizons, as 

appropriate. The Transmission Provider shall develop this plan for expected use patterns 

and analyze the performance of the Transmission System in meeting both reliability 

needs and the needs of the competitive bulk power market, under a wide variety of 

contingency conditions. The Transmission Provider shall update this plan to include 

. .  projects related to interconnection service and transmission 

service. 

The GridFlorida Plan will give full consideration to the transmission needs of 

all market participants, and identify expansions needed to support competition in bulk 

power markets and in maintaining reliability taking into consideration demand side 

options and generation alternatives to transmission expansion. This analysis and 

planning process shall integrate into the development of the GridFlorida Plan among 

other things: (i) the transmission needs identified fiom studies (including but not limited 

to System Impact Studies and Facilities Studies) carried out in connection with specific 

transmission service requests to the Transmission Provider; (ii) the transmission needs 

identified by the POs and LSEs in connection with their planning analyses to provide 

reliable power supply to their connected load; (iii) the transmission planning obligations 

of a PO, imposed by federal or state law(s) or regulatory authorities, which can no 
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longer be performed solely by the PO following transfer of operational control of its 

transmission facilities to the Transmission Provider; (iv) the inputs provided by the 

Transmission Planning Committee; (v) the inputs, if any, provided by the FRCC and the 

FPSC; and (vi) the transmission needs identified by the Transmission Provider and 

market participants in order to expand trading opportunities, better integrate the grid and 

alleviate congestion in an efficient manner. As a transition mechanism, at the 

commencement of operation of the Transmission Provider, the Transmission Provider 

shall adopt and incorporate into its transmission expansion plan the most recent ten (10) 

year plan of all POs associated with facilities that are considered past of the 

Transmission System, including facilities that are planned to serve Network Customers 

or to satisfy outstanding Long-Term Firm Point-to-Point transmission service requests 

e€& the POs as delineated in Exhibit N.2 to this Attachment N. 

The Transmission Provider shall seek out opportunities to coordinate or 

consolidate, where possible, individually defined transmission projects into more 

comprehensive cost-effective developments subject to the limitations imposed by prior 

commitments and lead time constraints. This multi-party collaborative process is 

designed to ensure the development of the most efficient and cost-effective GridFlorida 

Plan that will meet reliability needs and expand competitive markets, better integrate the 

grid, and alleviate congestion, while giving consideration to the inputs fi-om all 

stakeholders. 

The Transmission Provider shall test the GridFlorida Plan for adequacy and 

security based on all applicable criteria. The GridFlorida Plan shall adhere to applicable 
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reliability requirements of NERC, FRCC, or successor organizations, its and planning 

criteria consistent with the planning, design and construction standards discussed in 

Section 4X of this Attachment N. To the extent there are any disagreements with any 

element of the GridFlorida Plan, the dispute may be resolved through the Dquk 

dispute resolution procedures set forth in this Tariff or by the 

FE-K Commission or FPSC, where appropriate. The GridFlorida Plan shall have as one 

of its goals the satisfaction of all regulatory requirements. That is, the Transmission 

Provider shall not require that projects be undertaken where it is reasonably expected 

that the necessary regulatory approvals for construction and cost recovery will not be 

obtained. 

The proposed GridFlorida Plan shall include specific projects already 

approved as a result of the Transmission Provider entering into Service Agreements 

with Transmission Customers where such agreements provide for identification of 

needed transmission construction, its timetable, cost, and PO or other pa&e&parties’ 

construction responsibilities. Approval of the GridFlorida Plan by the Board certifies 

it as the Transmission R w i - d e ~  ’I Provider’s plan for meeting the transmission needs 

of all stakeholders subject to any required approvals by federal or state regulatory 

authorities. The Transmission Provider shall provide, as necessary, a copy of the 

approved GridFlorida Plan to all applicable federal and state regulatory authorities. 

The FPSC has the right to review the GridFlorida Plan (and supporting data) and 

peess as to the need for new transmission facilities. To the extent that proposed 
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incremental facilities selected by the Transmission Provider and POs include facilities 

that are subject to the FPSC’s siting jurisdiction, the proposed expansion shall be 

submitted to the FPSC for its review and approval in accordance with the relevant 

statutory standards. 

The Transmission Provider shall post on the OASIS and provide as required to 

appropriate state regulatory authorities, a five-to-ten-year @to- 10-year) planning report 

representing the GridFlorida Plan. M Additionallv, the Transmission Provider shall 

post on the OASIS final reports and planning ey&wh&H bc a&4=&4c ts k&im&ed 

-studies consistent with Commission policv. 

JprHvIII. Construction Of Facilities Identified by GridFlorida, 

For facilities that will be connected to a single PWs PO’s system, that PO 

shall be designated by the Transmission Provider as the party responsible to 

construct, own, and maintain such facilities, unless the Transmission Provider and 

PO othenvise agree. For facilities that will be connected between two (2) or more 

W P O s ’  facilities, those POs shall be designated as the parties equally responsible 

to construct, own, and maintain such facilities, unless such POs otherwise agree. For 

facilities within the GridFlorida footprint that will be connected between a PO’s 

system and a system or systems that are not part of the Transmission System, that PO 

initially shall be designated as the party responsible to construct, own, and maintain 

such facilities unless the Transmission Provider, the PO and the non-GridFlorida 

party or parties otherwise agree. 
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The Transmission Provider shall notify each designated PO of the PO'S initial 

designation as the entity responsible to own and construct facilities under the 

GridFlorida Plan. If the designated PO notifies the Transmission Provider that it does 

not wish to own and construct such facilities, alternate arrangements shall be 

identified by the Transmission Provider. Depending on the specific circumstances, 

such altemate arrangements shall include solicitation of other POs or others to take 

on financial and/or construction responsibilities. Notwithstanding the above, the 

Transmission Provider may require a PO, to the extent necessary, to apply for all 

necessary certificates of public convenience and necessity and permits for the 

construction of transmission facilities that will become part of the Transmission 

System, and to use its power of eminent domain, including rights of way, for the 

construction of such transmission facilities. 

If the Transmission Provider is unable to enter into alternate arrangements 

under commercially reasonable terms, it shall notify the originally designated PO. In 

such instances, the originally designated PO shall be responsible to own and 

construct such facilities, provided, however, that such PO may contest its obligation 

to o m  and construct such facilities by providing the Transmission Provider notice 

that such PO would face undue financial burden in carrying out its construction 

responsibilities. Upon receiving such notice, the Transmission Provider may seek an 

order from the FPSC or the Commission requiring such designated PO to own and 

construct such facilities. 

The construction of any major new transmission facilities shall be 
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competitively bid by the entitv responsible for ownine such facilities. The 

Transmission Provider shall have the right to participate in the review and selection 

of the bids. costs and construction schedules associated with the construction of any 

maior new transmission facilities. To the extent that the Transmission Provider and 

the PO are unable to a<gree on any aspect associated with the construction of the 

maior new transmission facilities. such dispute shall be submitted to the dispute 

resolution process for resolution. The PO shall have the right to construct the 

required facilities by matching the lowest bid for construction of the required 

facilities. 

The Transmission Provider shall assist the affected PO(s) or other relevant 

entities in justifying the need for, and obtaining certification of, my facilities 

required by the approved GridFlorida Plan by preparing and presenting testimony in 

any proceedings before state or federal courts, regulatory authorities, or other 

agencies as may be required. 

TlT D1 

- IX. Coordination Between the Transmission Provider and POs, and 
Oblipation of POs to Support the Transmission Provider, 
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GridFlorida shall be responsible for and have ultimate authority for performing 

the planning function, and developing a comprehensive and integrated GridFlorida-wide 

. .  
transmission plan. In performing these functions, %c the 

the 

Transmission Provider ~ shall reasonably consult 

and coordinate with POs whose facilities are affected and other affected market 

participants. including fonninrr, chairing, and directing the activities of Ad Hoc Workmg 

hn r w l t p  nf nvxh DT\n m 

Groups to support the planning knction and to develop a comprehensive and inte.grated 

GridFlorida-wide transmission plan. The Ad Hoc Working Groups shall include 

affected POs and market participants, and any other partv the Transmission Provider 

deems appropriate. The Transmission Provider and the Ad Hoc Working Groups shall 

consult and coordinate, perform studies, develop expansion alternatives, and develop the 

resulting options and costs. 

The POs shall provide support reasonably requested by the Transmission 

Provider . P@-skG! cmywke&er iktizz && in performing its planning h c t i o n  and 

in its development of a Comprehensive and inte-grated GridFlorida-wide transmission 

plan. Such support tk & y e & w s 4  shall include: (i) a PO shall provide to the 

Transmission Provider 

ima&ws necessq modeling or sup~orting data associated with such PO'S Transmission 

Facilities. as reasonablv requested by the Transmission Provider? (ii) POs shall 

participate in the integration and testing of the GridFlorida Plan 441k-v GE Ad 

. .  

. . .  
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as reasonably requested by the Transmission Provider 

to r z e  t:-e-*&d9 (iii) POs whose 

Transmission facilities are affected shall serve on the Ad Hoc Working Groups, and (iv) 

- - in accordance with the Agency Agreement, POs >w&e 

Transmission Facilities are affected shall provide information and support for the 

calculation of ATC by the Transmission Provider at points of delivery to or receipt fiom 

distribution facilities i.e.. points that are not on the Transmission Svstem), 

as reasonably requested by the Transmission Provider. In adhtion, POs shall reasonably 

sup~ort  other duties associated with the obi ectives of the Transmission Provider 

planning process, such as the calculation of ATC by the Transmission Provider and 

. .  

regional reliability analvses. 

. .  
- - X. 4X Planning And Facilities Standards. A#c! Pr- ET- 

m n  v r- 
U 1 UIU U R  

The Transmission Provider shall develop standards in collaboration with POs, 

LSEs, generators and other market participants for the planning, design and 

construction ("the GridFlorida Planning and Facilities Standards") of new facilities 

that are part of the Transmission System. The GridFlorida Planning and Facilities 

Standards shall apply on a comparable basis to all facilities included in the 

Transmission System, and will be phased in over a period of time not to exceed five 

years f-rom the commencement of the Transmission Provider operations. A 

Tyn- . .  "11- rnn- th 
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Until such time that the GridFlorida 

Planning and Facilities Standards are developed, the KWPOs’ standards associated 

with planning, design and construction shall be followed, unless the Transmission 

Provider can demonstrate that a I?€% PO’s standards are below what constitutes 

Good Utility Practice, in which case the Transmission Provider shall impose 

standards consistent with Good Utility Practice. In the event that the Transmission 

Provider questions the appropriateness of a P€h PO’s planning, design, or 

construction criteria, the matter may be resolved through the €%p& Ec- 

€kc” dispute resolution procedures set forth in this Tariff. Until any such 

dispute is resolved, the Wk PO’s criteria shall govern. 

A Transmission Customer may request the application of higher standards. 

Such a request may be made for anv reason (e.g., enhanced reliability? environmental, 

aesthetic and other land-use planning reasons) and shall be -granted? provided that (i) 

the Transmission Customer submits a detailed written request to the Transmission 

Provider detailing the proposed enhanced design and construction standards; (ii) the 

design and construction standards must not impair the reliability of the Transmission 

System when compared to the GridFlorida Planning and Facilities Standards or the 

PO standards then in effect; and (iii) the Transmission Customer must agree to 

reimburse the applicable PO for all costs incurred by such PO as a result of applying 

the higher design and construction standards to the subiect transmission facilities. 

- - XI. Provisions For Enhanced Facilities And Expedited Construction. 

In the event a Transmission Customer has special needs that require either 
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enhanced facilities or facilities that need to be constructed on an expedited basis, the 

Transmission Customer mav request the Transmission Provider, and the PO shall 

consistent with Section €X X of this Attachment N be obligated to provide. and 

where applicable interconnect 

Facilities, 1 regardless of whether such facilities have been identified as necessary by 

the Transmission Provider as part of the planning process. Such request may be made 

at any time and for any reason (e.g., enhanced reliability, environmental, aesthetic 

and other land-use planning reasons). Such request will be granted, provided that (i) 

the requested facilities do not adversely affect system reliability; and (ii) the 

. . .  Enhanced or Special 

. .  
requesting party agrees to pay reimburse the applicable PO for any aekhhmd costs 

incurred by such PO in connection with the & Enhanced or Special Facilities, 

including any costs associated with alacing facilities in service prior to the time 

scheduled bv the Transmission Provider, provided that such costs would not 

otherwise have been incurred bv the PO but for the request to construct the Enhanced 

or Special Facilities or to place them in service earlier than planned. 

. .  
- I_ A I&-cnxkr to meehpw4 C.‘LTC-- , Transmission Customer may 

. . .  construct a delivery point or edwmA-k:!:+,m Enhanced or Special Facilities itself 

on an expedited basis, provided such facilities meet or exceed the 

1 “Enhanced or Special Facilities” are facilities which meet or exceed the minimum Planning and 
Facilities Standards adopted by the Transmission Provider and include, but are not limited to (I)  
facilities requested for meeting retail customer needs, (2) facilities, inchding substations, switching 
stations, line segments, towers, poles and other facilities whch the Transmission Customer determines 
are necessary or appropriate to support its provision of distribution services, (3) facilities to be 
constructed pursuant to governmental orders, (4) facilities which, although identified as necessary by 
the Transmission Provider, are not scheduled to be in-service at the time requested by the 
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Planning and Facilities Standards described in ikls Section ZX X. As soon as 

reasonably practicable after the Transmission Customer determines that it will 

construct such facilities itself, the Transmission Customer will inform the 

Transmission Provider and applicable PO, and will provide them with conceptual 

plans of the facilities to be constructed. At least 90 days prior to commencing 

construction of such facility, the Transmission Customer shall submit its request to 

the Transmission Provider and applicable PO specifymg the facilities, along with 

detailed plans for such facilities consistent with GridFlorida Planning and Facilities 

Standards. The plans will be reviewed for the purpose of determining whether the 

facilities adversely affect reliability. Any review or inspection bv the Transmission 

Provider and/or the PO shall be performed on an expedited basis so as not to cause 

any undue delay in the adoption of plans for Enhanced or SDecial Facilities or the 

construction? interconnection or bringing into service of any Enhanced or Special 

Facilities. Prior to interconnecting any such facilities to the Transmission System, 

the Transmission Provider and PO shall have the right to inspect the facilities to 

ensure that they will not adversely affect the reliability of the Transmission System. 

%MI. Coordination €Wwee.n of the Transmission Provider with other RTOs 

The Transmission Provider Qpa&ng LAud&4wM will coordinate all 

inter-regional planning. 

The Transmission Provider phming z t t  :c :h+? 

I-'"- D , .  A T P  
L L A  U A A L  

Transmission Customer, and ( 5 )  an alternative Point of Delivery on the Transmission System. 

18 



peedews will develop practices to ensure the coordination of reliability and market 

interface practices mong regions. The Transmission Provider pkmmgstzff zke 

t r  

. .  # h G k F w i l l  either develop 

these practices itself or in coordination with an independent entity that covers several 

regions or an entire interconnection. The Transmission Provider will submit a report 

to the Commission on its progress in the development of coordination standards 

within one year of its commencement of operations. 

SXIII.  Additional Responsibilities Of The Transmission Provider. 

Among other general responsibilities, the Transmission Provider shall also: 

(i) develop the GridFlorida Plan taking into consideration Points of Delivery 

principles consistent with Exhibit N.3 to this Attachment N; (ii) facilitate 

communications among POs, transmission customers, generation suppliers, and other 

stakeholders; (iii) develop databases (e-g., load flow, dynamic and short circuit) used 

in the planning process incorporating information provided by the applicable parties; 

(iv) coordinate planning with non POs -; and (v) periodically monitor 

real-time data to identify emerging trends that require modification of planning 

19 



assumptions to assure the reliable operation of the Transmission System in the future. 
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Exhibit N.1 

To The 
Planning Protocol 

Annual Transmission Planning Process 

To implement the transmission expansion plan, a tirneline is established as 

set forth below in order to effectuate an “Annual Transmission Planning 

Pmew?Process. ” The Transmission Provider will establish the date the procedures 

below will commence. 

1. At the time determined by the Transmission Provider, the Transmission 

Provider will notify and post on the OASIS a request for data fiom Network 

Customers concerning expected usage of the Transmission System for the 

next 10 years (e.g., demandload forecasts incorporating in such forecast the 

current yea& year’s winter and summer peak data, supply forecasts for the 10 

year period (i.e., Network Resource@)); proposals for new interconnections, 

Points of Delivery, proposals for transmission system upgrades, etc.). The 

Transmission Provider shall obtain similar information fiom Non- 

participating Owners located in the FRCC in its capacity as security 

coordinator of the FRCC. 

h sixty days, Network Customers of the Transmission Provider shall submit 

the data requested in paragraph 1. 

A transmission customer may make a request for long-term firm transmission 

service (ie., Long-Term Firm Point-to-Point, Network Service) andor 

2. 

3. 



Generation Interconnection Service and have such request processed in 

accordance with the provisions contained in the Tariff, at any time during the 

year. Such request for service will be processed based on: 

(i) the existing Transmission System; 

(ii) the GridFlorida Plan; 

(iii) all valid requests for long-term firm transmission service and 

GIs that are submitted prior to such request and which impact 

the processing of such request. 

In addition, for each annual plan subsequent to the initial planning cycle, a 

confinned request for long-term firm transmission service or GIs submitted 

prior to the annual data submittal date of the Transmission PwvideA 

Provider's Network e&e" Customers will be included in the base 

assumptions for that yea& Annual Transmission Planning Process. 

The Transmission Provider shall determine the need for incremental 

transmission facilities (including potential alternatives - e.g., generation 

additions) taking into consideration all existing and reserved long-term firm 

transmission service, and post the availability of such studies on the OASIS. 

Seven months from the date of data submittal, the Transmission Provider 

shall post on its OASIS an initial GridFlorida Plan that provides for the 

transmission needs of the users. The posting shall invite comments on the 

initial GridFlorida Plan by interested parties, including Nem non Participating 

Owners. Such comments shall be submitted to the Transmission Provider in 

4. 

5 .  

2 



30 days. 

Two weeks after the receipt of comments, the Transmission Provider shall 

conduct a Planning Conference at which all users of the Transmission 

System, FPSC and interested parties may participate in a detailed review and 

present their comments regarding the initial GridFlorida Plan. In developing 

the final GridFlorida Plan, the Transmission Provider shall take into 

consideration such comments relating to the initial GridFlorida Plan. 

Ten weeks after the Planning Conference, the Transmission Provider shall 

finalize the GridFlorida Plan and post it on the OASIS. The entire process 

will take eleven months from the time of the data submittal date. 

To the extent that a user of the Transmission System or the FPSC does not 

agree with the GridFlorida Plan, such user or the FPSC shall first raise this matter 

with the Transmission Planning Committee. Subsequently, in the event that such 

matter cannot be resolved by the Transmission Planning Committee, the matter will 

be resolved in accordance with the dispute resolution procedures in this Tariff, 

6. 

7. 

3 



Exhibit N.2 
To The 

Planning Protocol 

Development of the Initial GridFlorida Plan 

1. The initial GridFlorida Plan shall include: 

(a) Any new generation that is identified within the planning horizon in 

the most recent Ten Year Site Plans of the POs as filed with the FPSC 

prior to the commencement of the first GridFlorida Annual Planning 

Process; 

Any new or modified facility that is within the ten year planning 

horizon, that is considered part of the Transmission System and / or 

related to a Point of Delivery associated with Network Load, and that 

is identified in the most recent FERC Forms No. 715 of the POs as 

filed with the FEZ&€ Commission prior to the commencement of the 

first GridFlorida Annual Planning Process; and 

Any facility improvement necessary to meet the reliability targets 

established pursuant to Section I.D.3 of the Transmission Provider 

Operating Protocol planned by a PO prior to the commencement of 

the Transmission  vi-&^ ’ Provider’s operations. 

(b) 

(c)  

2. The ten year plans adopted by the Transmission Provider shall be included in 

the Transmission l + w k l e ~  ’ Provider’s initial expansion plan. To the extent 

that the Transmission Provider subsequently determines an altemative plan 



exists that requires the cancellation of or delay to a transmission project 

included in the ten year plan of a PO and which is superior to that ten year 

plan, the Transmission Provider shall consult with the PO to attempt to reach 

agreement on the cancellation or delay. If the Transmission Provider cannot 

reach agreement with the PO, the PO may request dispute resolution. 

A PO shall be entitled to recover in its revenue requirement the costs incurred 

with respect to any project that is cancelled pursuant to paragraph (2) above. 

3. 
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Exhibit N.3 
To The 

Planning Protocol 

Points of Delivery 

The GridFlorida planning process shall consider the following in regards to 

Points of Delivery: 

1 .  Altemative solutions to the criteria violations associated with local area 

reliability problems shall be developed and evaluated considering economics, 

lifetime, feasibility, and other specifics associated with the request. As part 

of a request for a new Point of Delivery by an LSE, such request shall include 

a justification for the proposed new Point of Delivery, including an analysis 

of viable distribution alternatives. The Transmission Provider in 

collaboration with the applicable PO, shall incorporate the L S E k  LSE’s 

justification into an overall evaluation of alternatives to the proposed new 

Point of Delivery. 

Requests for new Points of Delivery shall be evaluated taking into 2. 

consideration distribution alternatives as applicable, location of existing 

delivery points, transmission feasibility, economics, and other specifics 

associated with the request, on a comparable basis for all LSWLSEs’ 

existing Points of Delivery, taking into account any specific reliability needs 

of the LSE customer(s) served from such Point of Delivery. The 

Transmission Provider will make a reasonable effort to accommodate the 



LS& LSE’s requested altemative, based on the above criteria. Except as 

otherwise provided for in Section E 

notwithstanding any other provision of this Tariff to the contrary, upon the 

request of any Transmission Customer, a PO shall be obligated to permit the 

construction of any facilities required to establish a new Point of Delivery 

regardless of any distribution altemative(s) to such construction that may 

exist, provided that the new Point of Delivery does not adverseIy affect 

system reliability; and provided further that the requesting Transmission 

Customer agrees to pay for the difference in costs incurred in constructing the 

requested Point of Delivery and the altemative the Transmission Provider 

otherwise would have selected. 

Subject to Section IX 

consultation with the applicable PO shall be responsible for the design and 

construction of all facilities considered part of the Transmission System. The 

LSE shall be responsible for the design, construction and operation of all 

facilities that are part of the LSWs LSE’s system. With respect to 

circumstances where a new Point of Delivery involves the establishment of a 

transmission to distribution substation or a metering point, the Transmission 

Provider in consultation with the applicable PO shall be responsible for the 

design and construction of all transmission voltage level equipment in 

accordance with the guidelines contained in Attachment Q 

Tariff. The LSE(s) shall be responsible for the design, construction and 

of this Attachment N and 

3. of this Attachment N, the Transmission Provider in 

Section 1 of the 

2 



operation, in accordance with the guidelines contained in Attachment Q 

Section 1 of the Tariff, and in accordance with Attachment 1 to the 

transmission service Operating Agreement ( k ,  Terms and Conditions of 

Service Applicable to Points of Delivery) of all of the facilities on the Wl3 

LSE’s side of the Point of Delivery. Space shall be provided at the control 

house and the common ground location associated with the Point@) of 

Delivery for the installation of equipment owned by either the LSE or PO 

whose facilities serve such LSE. 

The LSE(s) and the PO whose facilities serve such LSE(s) shall collaborate 

on the design and construction of the Point(@ of Delivery facilities to seek an 

efficient construction means, including selecting a single contractor if 

feasible. 

The Transmission Provider in coordination with the POs shall, as applicable, 

develop procedures for the design and operation of a Point of Delivery that 

serves as a Point of Delivery for two or more LSEs. 

New Point(s) of Delivery shall be designed on a basis that provides for 

comparable reliability to the existing Point(s) of Delivery, taking into 

consideration distribution alternatives as applicable, location of existing 

delivery points, transmission feasibility, and economics, on a comparable 

basis for all ISE&LSEs’ existing Points of Delivery, taking into account any 

specific reliability needs of the LSE customer(s) (= airports, hospitals, etc.) 

served from such Point of Delivery. 

4. 

5 .  

6. 

3 



7. The Transmission System can, under some circumstances, be subject to 

voltage instability and collapse. An essential element in the reliability of the 

Transmission System is the installation of power factor correction devices 

(e.g., capacitor banks) that compensate for the reactive power demands at 

Points of Delivery (Le., point where power exits the Transmission System). 

Points of Delivery should be designed and operated so that the power factor 

at such Points of Delivery, measured at the point where power exits the 

Transmission System, is between 95% lagging and 99% leading during 

summer peak load conditions. Further, in order to avoid transmission system 

over voltages, Point of Delivery power factor correction devices should be 

controllable so that the power factor measured at the Point of Delivery (Le., 

point where power exits the Transmission System) is unity or lagging during 

spring or valley load conditions. Point of Delivery connections to the 

Transmission System shall meet the power factor requirements listed above. 

In order to assess power factor, the Point of Delivery real (kW) and reactive 

demands (kVar) shall be recorded at the time of the GridFlorida Transmission 

System summer peak load (June, July, or August) and at the minimum spring 

load (March, April, or May). For compliance assessment purposes, the LSE 

can aggregate F Points of Delivery that are in close electncaVgeographica1 

proximity (by summing kW and kVar values). Should an LSE occasionally 

experiences unusually high loads outside of the summer period (e.g. 7 a.m. 

peak loads associated with winter cold fronts), the LSE should cooperate to  

4 



the extent feasible with requests &om the Transmission System operator to 

help support system voltage. 

-FOOTNOTE 1- 

“Enhanced or Special Facilities” are facilities which meet or exceed the 

minimum Planning and Facilities Standards adopted by the Transmission 

Provider and include. but are not limited to (1) facilities requested for 

meeting retail customer needs, (2) facilities, including substations, switching 

stations, line sements, towers. poles and other facilities which the 

Transmission Customer determines are necessary or appropriate to support its 

provision of distribution services, (3) facilities to be constructed pursuant to 

governmental orders, (4) facilities which, although identified as necessarv bv 

the Transmission Provider, are not scheduled to be in-service at the time 

requested by the Transmission Customer, and (5) an alternative Point of 

Delivery on the Transmission System. 
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ATTACHMENT R 

TERMS AND CONDITIONS OF SERVICE 

APPLICABLE TO POINTS OF DELIVERY FOR 

NETWORK INTEGRATION SERVICE 

. .  A Point of Deliverv (“POD”) for Network Integration T e ~ s  itftc! C- 

Service (c’NIS’’) is a point where power exits the Transmission System and enters a NIS 

Customer’s facilities where load is ultimately served. Each such POD is specifically 

described in a separate exhibit to the Customer’s NIS A-greement (“NISA”). The general 

terms and conditions for service applicable to PODs are described herein. 
m n  
u VI l 3 e k v ~ y T o  the extent that there are any disputes bekween among GridFlorida, the 

PO and L e  Customer involving & ~ t ,  c f m  POD matters, including disputes 

conceming GridFlorida standards and practices, and whether the affected facilities are 

appropriate or necessary under the circwnstances, such disputes shall be subject to the 

Dispute Resolution l+ews+m Procedures (c‘DR-P’’)9 Section 12, of the OATT. * .  

1. TERMSAND C ONDITIONS OF SERVICE WPPL€E%FO-DwTdFJ~ 

WXRTS TO PODs 

- - a. Power will be delivered to the Customer’s POD w r  P 9  

w!! d-ehwr ;=GW pursuant to the GridFlorida OATT tx~A&~-r ;t ;t. point & 

l3ehwty in the form of three-phase, alternating current at a frequency of 

approximately 60 Hertz, and at the nominal voltage indicated on an Exhibit to the 

Customer’s NISA for each such Pekt of- . POD. 

b. C r i - & % & h ’ . a ! ! e a  G i M Z  8 j m A  &* cd- 



- I b. 

any other source of electricity without prior written notice to GridFlorida &* 

which in turn shall immediately provide prior written notice to the PO, itf 

The POD Thz €kist of- shall not be electrically connected with 

and prior agreement with GridFlorida & and the PO  as 
on such measures or conditions, if any, as may reasonably be required 

for the metering, telemetry, protection, operation and reliability of 

each Party's system. 

- - C. GridFlorida Thz Spk", ~~~ ci~-ct ta 

(0-b R 
\U.&. Y 

/': n 
\ l * " - 7  

qm&ed+&hait shall operate the Transmission System and the Customer shall 

operate its respective svstem in accordance with Good Utility Practice, so as to 

maintain voltage levels at the POD within acceptable ranges and in accordance 

with the power factor aikx-ch PWs,  ~ & I w - p e i ~ ~ b  

Yn 

. .  
IZ 1LEnllPyr 3r m. P- to the 

- ? A  
v u .  II 

tn 

nn.7 7 

YUcUL 

July, <Ch, Apd, GI- L M a l  

C!ccf'-""ly~ (by !;VX vak3cz). s4elA&H 

, .  

. .  

n n  7 n m  1 tho T '2- u. . I U I I I I .  9 L i l u  Y" 

2 



c r e a u i r e m e n t s  described in Item Number 

7 of Exhibit N.3 to the Planning Protocol. 

- L d. 

to Customer's 4kkt-t cf Ilekwty POD facilities in order to inspect &e 

Customer's protective devices installed for the purpose of protecting G?4@h4& 

GridFlorida and the €Q+s applicable fO shall have access, as necessary, 

the Transmission System against adverse conditions or disturbances originating on 

- Customer's €&E& cf llehwxy POD facilities. 

CHANGES IN EXISTING DELIVERY POINT VOLTAGE €WSFO - 
a. 

Bekey POD in an Exhibit to the Customer's NISA, unless GridFlorida notifies 

the Customer that the voltage will be changed to a specified higher or lower 

voltage. GridFlorida shall provide 

reasonably practicable in the event of a change in voltage. The Customer may 

reauest changes in delivery voltages as part of the planning: process. 3.r 
EC R\T cvicrgqr?, nm ~ E R V  DMTT T T n T  T A P E  ni TE TQ 

2. 

GridFlorida will provide service at the voltages specified for each P e k W  

Customer with as much advance notice as 

Y U  U 1 U d L L U  A U YUYI YJ.L A I 

GusT" 

it b. To the extent that a change in transmission level voltage is "4 required 

bv GridFlorida or requested by Customer 1 
""1\ P , . ~ - 1 1  

Y L,Lb 

. .  
¶ and accepted by 

GridFlorida? the responsibilitv for the desi m. engineering. installation, 
. .  construction or modification of POD facilities 81= ~ t z  & c f t k  kist c f m  

]will be consistent with Item 

Number 3 of Exhibit N.3 to the Planning Protocol. 

- - 3. ESTABLISHMENT OF NEW PODS 

a. To establish a new ' POD, in accordance with the Leea4 

+ k a  Planning ProcesstSesker, I .S d2 the P!zmkg Prccess Prdiecc!) , Customer 

3 



must execute a new Exhibit with GridFlorida &T PC, asqyh&k and the 

applicable PO, under its NISA, for the new . POD prior to the 

date upon which the new %t cf Dd-wey POD is to be established. The Exhibit 

for such new Pekt c f f h c  TS&.md POD shall 

include any special provisions required for the establishment of the new Pemkef 

J h h e q + h & ~ ~ ~  POD. New PODS shall be established in 

accordance with the OATT and the Planning Protocol. 

b. 

Customer's side of the new %kit ~f Dehwy POD that are required for the 

establishment of the new k k t  ~ f w  . POD in accordance with Item Number 

3 of Exhibit N.3 to the Planning Protocol. 

DELIVERY POINTS AND OTHER FACILITIES 

a. The service specifications for each . POD shall be as 

prescribed in an Exhibit attached to the TSA; Customer's NISA. Further, aa such 

Exhibit 

The Customer is responsible for all facility rearrangements on the 

- - 4. 

shall set forth appropriate provisions, if required, 

concerning the installation and maintenance of 

each POD. 

b. 

Bekway POD, all facilities on &e Customer's side of a * POD 

shall be considered the m, &A bc p+d-k&y system of the 

Customer. 4 Consistent with Item Number 3 of Exhibit N.3 to the Planning 

Protocol, the Customer is responsible w&ktwpcct t~ for its side of the €%+&e€ 

3Mweqz POD: 

facilities at 

Unless otherwise specified in m Exhibit &e for a specific P e W A  

(i) 
poles, lines, substations, transformers, switches, protective equipment, and 

other equipment 1 cf E- ; and 

for the instalIation, operation and maintenance of all necessasy 

* .  

* .  
(ii) for all l%d-&es facility rearrangements required. fcr z y  z x m  

4 



c. 

side of the ’ POD that is owned by the PO, will 

be installed, and maintained by - the PO.- 

d. GridFlorida shall have the right to request that the Customer 

Metering and remote terminal unit equipment located on L e  Customer’s 

P I  1 ~ install andor maintain such other 

facilities on the Customer’s side of a % k t  c f m  POD as necessary for 

system reliability consistent with Good Utility Practice. To the extent the Parties 

disagree on the need for or type of such facilities, the W dispute resolution 

procedures may be invoked to resolve the disagreement; provided, however, if 

safety or the reliability of 

threatened, GridFlorida shall have the right to have the Customer install andor 

maintain such facilities prior to such dispute being resolved. GridFlorida may 

’ the Transmission System is imminently 

invoke that right only after sending written documentation to the Customer 

explaining in detail the safety or reliability concems substantiating the claim of an 

imminent threat to the safety or reliability of 4 G & S k k h  ’ - Transmission 

System. 

Q€?R 

- - e. 

&&“+shall install and maintain suitable protective devices on its facilities in 

order to afford protection to the facilities of the other Party and the Transmission 

Svstem against adverse conditions or disturbances originating on such other 

Party’s facilities. Such protective devices shall be in accordance and comparable 

The PO and Customer each Each F F  - - 9  

with the applicable GridFlorida standards relating to such similarly situated 

equipment and consistent with Good Utility Practice. 

f. GridFlorida, L e  PO and Customer shall not utilize or knowingly allow to 

be utilized any equipment, appliance or device whiteh that tends to materially 

adversely affect the system of the other or the Transmission Svstem. Each Party 

5 



shall maintain a an electrical balance between the phases at each Wk.t ~fE~5hwq~ 

POD in accordance with Good Utility Practice. 

g. 

maintain all lines and equipment located on 

- PO , ZZ apfk€&b , shall install, own, operate, and 

PO’s side of a * ’ J  

n C  
V L  Ekkwq POD, as well as ike certain meter, metering equipment and 

- 9  remote terminal unit equipment that may, st G r i M M -  

tippk%& be located on Customer’s side of the €bk&%kky. I.E s#6k 

9 POD. The Customer shall provide a location, acceptable to & Customer 

and the PO, for the installation of such metering and remote 

terminal unit equipment that is installed bv the PO on the Customer’s side of the 

POD. 

5. - 6 ACCESS TO DELIVERY POINTS 

a. To the extent that 

needs to install equipment on Customer’s side of the 

~~~ POD, the duly authorized agents of 

the PO +sq@w&b , has installed or 

the PO 

upon providing notice, shall have the right to access the premises of 

the Customer at all reasonable hours for the purpose of installing equipment, 

the PO’S, zz qiq&eMe , wiring metering information, inspecting €kkRkm& Y 

and apparatus, or replacing GridF- 

the premises of the Customer, and removing such property at the time of or at any 

time after suspension or termination of service under the TSA NISA. 

b. To the extent that 

the PO’S or facilities on Gr idFlwickw~ 

3ekvey  POD pursuant to the TSA NISA, the duly authorized agents of 

Customer, upon providing notice, shall have the right of access to the premises of 

* ? *  

the PO’s 9 property on ‘ 3  

Customer has installed or needs to install equipment 

, side of the l?e&-ef - 9  

the PO , at all reasonable hours for the purpose of 

installing facilities, inspecting the Customer’s wiring and apparatus, changing, 

exchanging, or repairing the Customer’s property on the premises of the PO, and 

6 



removing such property at the time of or at any time after suspension or 

termination of service under the NISA. 

- C. GridFlorida and the PO shall protect the Customer’s facilities and 

equipment located on the Transmission System and shall permit? with the 

Customer’s permission, only qualified representatives of the Customer, 

GridFlorida or the PO, as applicable, to handle same. The Customer shall protect 

the PO’s 3 & x + e c r  SU- 

r t  o T C A  P 
I L l l W  I U 1 X .  u. u 

r’ I? - 1  
. . .  

U I  equipment located on GF&%F&H 

the PG, 2s app!ic&, qc-“ tc h-. c u  
Customer’s 

system and shall permit “.&e: G r m  - 1  or PCs, 2s q p k a b k ,  ~4 

&steme& with the PO’s permission, only qualified representatives of 

GridFlorida, the PO, or the Customer to handle same. 

7 



EXHIBIT E 

AMENDED PARTICIPATING 
OWNERS MANAGEMENT AGREEMENT 



PARTICIPATING OWNERS MANAGEMENT AGREEMENT 



PARTICIPATING OWNERS MANAGEMENT AGREEMENT 

TABLE OF CONTENTS 

PURPOSES OF THE AGREEMENT .................................................................................... 2 

DEFINITIONS ........................................................................................................................ 2 

- 2.1 
- 2.2 
- 2.3 
- 2.4 
_L 2.5 
- 2.6 
- 2.7 
- 2.8 
- 2.9 
2.10 
2.1 1 
2.12 
2.13 
- 2.14 
2.15 
2.16 
2.17 
2.1 8 
- 2.1 9 
2.20 
2.21 
2.22 
- 2.23 
2.24 
2.25 
2.26 

Agency Aaeeinent ................................................................................................. 
Agreement ............................................................................................................... 
Ancillw Services ................................................................................................... 
Code Of Conduct .................................................................................................... 
Controlled Facility Or Controlled Facilities ........................................................... 
Dispute Resolution Procedures ............................................................................... 
Transfer Date .......................................................................................................... 
Eligible Custoiner ................................................................................................... 
Emergency .............................................................................................................. 
Existing Transmission A.gr eenients ........................................................................ 
Federal Power Act Or FPA ..................................................................................... 
FERC ....................................................................................................................... 
FPSC ....................................................................................................................... 
Florida Reliability Coordinating Council OT FRCC ................................................ 
Good Utility Practice .............................................................................................. 
GridFl~rida .............................................................................................................. 
GridFloi-ida OATT .................................................................................................. 
Information Policy .................................................................................................. 
Market Participant ................................................................................................... 
NERC ...................................................................................................................... 
Network Operating A.gr eement ............................................................................... 
NRC ........................................................................................................................ 
Open Access Same-Time Information System Or OASIS ..................................... 
Operating; Protocol .................................................................................................. 
Operational Control ................................................................................................ 

&27 Participating Owner Or PO ......................................................................................... 
2.27 Planning Protocol .................................................................................................... 
2.28 Regional Transmission Organization Or RTO ....................................................... 
2.29 Service A.qeement .................................................................................................. 
2.30 T l + x H % & W  start-up Costs ................................................................... 
2.31 Transmission Customer .......................................................................................... 
a 
2.32 Withdrawal .............................................................................................................. 

__I 

TIIAI'JSFER OF OPERATIONAL CONTROL ..................................................................... 

2 
2 
2 
3 
3 
3 
3 
3 
3 
3 
3 
3 
3 
3 
3 
4 
4 
4 
4 
4 
4 
4 
4 
4 
4 

4 
5 
5 
5 
5 
5 

5 

6 

i 



4 TERM OF AGREEMENT ................... ................................... ................................................. 6 . 

5 TRANSFER DATE ................................................................................................................ 6 . 

. 6 RIGHTS AND OBLIGATIONS OF G D F L O N D A  .......................................................... 8 

- 6.1 a 
- 6.3 
- 6.4 
- 6.5 
fi 
- 6.7 
- 6.8 
_I 6.9 
6.10 
6.1 1 
6.12 
6.13 
6.14 
6.15 
6.16 

Operational Control ................................................................................................ 8 
Provision Of Transmission Service ........................................................................ 8 
Reliability ................................................................................................................ 8 
Planning And Expansion ......................................................................................... 9 
Interconnection Agreements With Generation Owners .......................................... 9 
OASIS ................................................................................................................... 10 
Ancillary Services ................................................................................................. 10 
Current Documents ............................................................................................... 10 
Code of Conduct ................................................................................................... 10 
Compliance With Orders Of Regulatory Agencies .............................................. 10 
Avoidance Of Damage .......................................................................................... 10 
Credit Standards .................................................................................................... 10 
Standards Of Performance .................................................................................... 11 
Existing Transmission Apreements ...................................................................... 11 
Maximization Of Efficient Use ............................................................................. 11 
Third Party Agreements ........................................................................................ 11 

7 RIGHTS AND OBLIGATIONS OF POs ............................................................................. 12 . 

7.1 
- 7.2 
- 7.3 
7.rl 
7.5 
7.6 
- 7.7 
7.8 
- 7.9 
7.10 
7.1 1 
7.12 

Operations ............................................................................................................. 12 
Maintenance .......................................................................................................... 12 
Planning ................................................................................................................ 12 
Construction .......................................................................................................... 12 
Provision Of Information ...................................................................................... 12 
Facilities Access .................................................................................................... 13 
Acquisition. Construction Or Sales ............................................... 13 
Reserved Rights .................................................................................................... 13 
Emergencies .......................................................................................................... 14 
Agency Agreement ............................................................................................... 14 
Avoidance Of Damage .......................................................................................... 15 
Standards Of Performance .................................................................................... 15 

8 RATES AND DISTRIBUTION OF REVENUES ............................................................... 15 - 

. .  
8.1 
8.2 Rate Fi1in.p By POs .............................................................................................. 15 
- 8.3 Collection And Distribution Of Revenues ............................................................ 16 
8.4 Stranded Costs ...................................................................................................... 17 
8.5 

Rate Filings By GridFlorida .................................................................................. 15 - 
- 

Reimbursement Of Start-up Costs ....................................................................... 17 



9 WITHDRAWAL OF FACILITIES ...................................................................................... 17 - 

. 10 

9.1 Right To Withdraw Facilities ................................................................................ 17 
9.2 Transmission Customers Held Harmless .............................................................. 18 
- 9.3 
9.4 Construction Of Facilities ..................................................................................... 18 
9.5 Other Obliyations .................................................................................................. 19 
- 9.6 Regulatory And Other Approvals Or Procedures ................................................. 19 

Existing Obligations .............................................................................................. 18 
- 

LIABILITY AND INDEMNIFICATION ............................................................................ 19 

10.1 Liability For Acts Or Omissions Of GridFlorida .................................................. 19 
10.2 
10.3 Limitation Of Liability Related To Sovereign I m m i t y  ..................................... 19 
10.4 Limitation Of Liability For Indirect. Exemplary. Punitive. Incidental Or 

Consequential Damages ........................................................................................ 20 
10.5 Filings To Revise Liability Provisions ................................................................. 20 
10.6 Insurance ............................................................................................................... 20 
10.7 No Agency Relationship Intended ........................................................................ 21 

Liability For Acts or Omissions of the PO ........................................................... 19 

I. 1 INSPECTION AND AUDITING ......................................................................................... 22 . 

11.1 
11.2 

Inspection And Auditing Of GridFlorida .............................................................. 22 
Inspection And Auditing Of POs .......................................................................... 22 

. 12 PERFORMANCE OF REGULATORY OBLIGATIONS ................................................... 22 

I 3  DISPUTE RESOLUTION .................................................................................................... 23 - 

- 14 REPRESENTATIONS AND WARRANTIES ..................................................................... 23 

15 MISCELLANEOUS PROVISIONS ..................................................................................... 24 - 

15.1 Confidentiality ...................................................................................................... 24 
15.2 Descriptive Headings ............................................................................................ 24 
15.3 Governing Law And Jurisdiction .......................................................................... 24 
15.4 Successors And Assigns ....................................................................................... 24 
15.5 No Implied Waivers .............................................................................................. 25 
15.6 Severability ........................................................................................................... 25 
15.7 Renegotiation ........................................................................................................ 25 
15.8 Further Assurances ................................................................................................ 26 
15.9 Notices .................................................................................................................. 26 
15.10 Force Majeure ....................................................................................................... 26 
15.2 1 Claims By Eniployees ........................................................................................... 27 
15.12 Survival ................................................................................................................. 27 

... 
111 



15.13 Entire Agreement. ... ..... . ................................ ......................................... ............... 27 
15.14 Amendments ................... ......... ..................... ................... ................. .................... 27 
15.15 Cooperation ..... ....................... .. ........................................ ................. ..... ............... 27 
15.16 Good Faith Efforts .. ........... ... ... ............. ...................................*........ ............ ........ 27 
4448 
15.17 No Third Party Rights ........................................................................................... 28 
w 
15. I8 No Partnership, Joint Venture Or Lease ... ............ ............................ ........... ......... 28 
w 
15.19 Remedies ............................................................................................................... 28 
4 4 a  
-- 15.20 Ri,ghts Or Obligations Between Or Among POs ............... ............... .................... 28 
4 4 2  
15.2 1 Documents Incorporated By Reference .... .... .. . .. .. .... .... . ... . ... .. .. ....... .. .... . . . .... ... ...... 28 
4443 
15.22 Waiver of Jury Trial .............................................................................................. 29 
4x24 
15.23 Counterparts .......................................................................................................... 29 

EXHIBITS A - -: LIST OF EACH PO'S CONTROLLED FACILITIES 
C W T R  T T C  T TCT nc z;' A PU D C ~ ~ C  rum D A DTV A P - ~ C C ~  - -  

EXHIBIT -: REVENUE DISTRIBUTION 

EXHIBIT -: PERSONS AUTHORIZED TO RECEIVE NOTICE 

i V  



PARTICIPATING OWNERS MANAGEMENT AGREEMENT 

This Participating Owners Management Agreement (hereinafter “Agreement”) is entered 
into by and among the undersigned Participating Owners (“POs”) and GridFlorida, Inc, 
(“GridFlorida”) a Florida not for profit corporation (collectively referred to as “Parties” and 
individually referred to as a “Party”). 

WHEREAS, pursuant to FERC Order No. 2000, certain transmission owners in the state 
of Florida have caused the formation of GridFlorida, which shall serve as the Regional 
Transmission Organization (“RTO”) for the Florida Reliability Coordinating Council 
(“FRCC”) region of Florida; and 

WHEREAS, certain transmission owners propose to transfer Operational Control over 
the Controlled Facilities to GridFlorida, and this Agreement shall regulate the respective 
rights and obligations of GridFlorida and such transmission owners; and 

WHEREAS, GridFlorida will exercise Operational Control over the Controlled Facilities; 
and 

WHEREAS, GridFlorida will offer non-discriminatory open access transmission services 
over the Controlled Facilities; and 

WHEREAS, the integrity and reliability of the Controlled Facilities must be maintained 
by GridFlorida; and 

WHEREAS, among the objectives of GridFlorida is the receipt of adequate revenues to 
provide for the operation and maintenance of the Controlled Facilities, and to enable each 
PO an opportunity to e m  a reasonable rate of ret” on and to recover the capital 
invested in its Controlled Facilities, and to provide for the operation of the Controlled 
Facilities in a manner that promotes such objectives; and 

WHEREAS, the POs have fiduciary obligations to their investors or members to protect 
their transmission facilities and to protect their investors or members from liability that 
may result from the operation of those facilities, and GridFlorida must operate in a 
manner so as to reasonably allow each PO to fulfill such obligations; and 

WHEREAS, the POs have obligations to provide safe and reliable service to the public, 
and GridFlorida must operate in a manner so as to allow each PO to fulfill such 
obligations; -a& 

NOW, THEREFORE, in consideration of the premises and the mutual covenants and 
agreements set forth herein, the Parties do hereby agree with each other, for themselves 
and their successors and assigns, as follows: 



1 PURPOSES OF THE AGREEMENT 

The purposes of this Agreement, which are material to this Agreement, among other 
things, are to: 

1.1.1. Transfer Operational Control over the Controlled Facilities to GridFlorida and 
provide for the prudent and safe operation of Controlled Facilities by GridFlorida; 

1.1.2. Provide for &I4 recovery through GridFlorida rate schedules under a FERC- 
approved OATT of a fully allocated share of the transmission revenue 
requirement of each PO in accordance with Section 8.1 hereof, and any other 
charges established in accordance with GridFlorida OATT; 

1.1.3. Distribute the revenues from the collection of GridFlorida charges to each PO in 
accordance with this Agreement and the GridFlorida OATT; 

1.1.4. Carry out the provisions conceming transitional arrangements set forth in the 
GridFlorida OATT, as applicable, with regard to Existing Transmission 
Agreements; 

I .  1.6. 11c; Carry out the provisions of this Agreement related to liability, 
indemnification and insurance; 

1.1.7. 117 

1.1.8. Carry out the provisions of this Agreement regarding the prohibition against 
modification of the GridFlorida OATT to require, directly or indirectly, either 
wheeling to end users (except as authorized by the FPSC or another entity with 
jurisdiction) or a sham wholesale transaction (as defined in FPA Section 212 (h)). 

2 DEFINITIONS 

2.1 Agency Agreement 
Means an agreement between GridFlorida and a PO whereby GridFlorida acts as 
the agent for the PO to arrange for delivery of power for Eligible Customers under 
the GridFlorida OATT, over PO facilities that are not Controlled Facilities. 

2.2 Agreement 
Means this Participating Owners Management Agreement. 

2.3 Ancillary Services 
Has the same meaning as the definition of Ancillary Services contained in the 
GridFlorida OATT, as such definition may be amended fiom time to time. 
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2.4 Code Of Conduct 
Means the GridFlorida Code of Conduct, as the same may be mended from time 
to time. 

2.5 Controlled Facility Or Controlled Facilities 
Means all of the 69 kV and above electric facility or facilities in the FRCC region, 
owned or leased by a PO, as provided in Attachment Q of the GridFlorida OATT. 
A list of initial Controlled Facilities is attached to this Agreement as Exhibits A - 
-. GridFlorida shall make current lists of Controlled Facilities publicly 
avail able. 

2.6 Dispute Resolution Procedures 
Means the Dispute Resolution Procedures provided for in the GridFlorida OATT, 
as such procedures may be amended from time to time. 

2.7 Transfer Date 
Means, with respect to each PO, the Transfer Date as determined in the notices 
issued pursuant to Section 5 of this Agreement. 

2.8 Eligible Customer 
Has the same meaning as the definition of Eligible Customer contained in the 
GridFlorida OATT, as such definition may be amended from time to time. 

2.9 Emergency 
Has the same meaning as provided in Section 7.9 of this Agreement, 

2.1 0 Existing Transmission Agreements 
Has the same meaning as the definition of Existing Transmission Agreements 
contained in the GridFlorida OATT, as such definition may be mended fiom 
time to time. 

2.11 Federal Power Act Or FPA 
Means the statute codified at 16 USC $ 5  791a et seq., as the same may be 
amended from time to time. 

2.12 FERC 
Means the Federal Energy Regulatory Commission and any successor entity. 

2.13 FPSC 
Means the Florida Public Service Commission and any successor entity. 

2.14 Florida Reliability Coordinating Council or FRCC 
Has the same meaning as the definition of FRCC contained in the GridFlorida 
OATT, as such definition may be amended from time to time. 

2.15 Good Utility Practice 
Has the sarne meaning as the definition of Good Utility Practice contained in the 
GridFlorida OATT, as such definition may be mended fiom time to time. 
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2.16 GridFlorida 
Means that certain Florida not for profit corporation that serves as the Regional 
Transmission Organization within the FRCC region, and any successor entity. 

2.17 GridFlorida OATT 
Means the FERC-approved Open Access Transmission Tariff applicable to the 
provision of transmission service by GridFlorida, as the same may be amended 
from time to time. 

2.18 Information Policy 
Means the document that establishes the rules and guidelines regarding the 
disclosure of information in connection with the operation of or participation in 
GridFlorida, as the same may be amended from time to time. 

2.19 Market Participant 
Has the same meaning as the definition of Market Participant contained in Section 
35.34 of the Commission’s regulations (18 CFR 0 35.34), as such definition may 
be amended from time to time. 

2.20 NERC 
Means the North American Electric Reliability Council and any successor entity. 

2.21 Network Operating Agreement 
Has the same meaning as the definition of Network Operating Agreement 
contained in the GridFlorida OATT, as such definition may be amended fiom 
time to time. 

2.22 NRC 
Means the Nuclear Regulatory Commission and any successor entity. 

2.23 Open Access Same-Time Information System Or OASIS 
Has the same meaning as the definition of Open Access Same-Time Information 
System or OASIS contained in the GridFlorida OATT, as such definition may be 
amended fkom time to time. 

2.24 Operating Protocol 
Means the GridFlorida Operating Protocol, as amended from time to time. 

2.25 Operational Control 
Means the ability of GridFlorida to control the operation of the Controlled 
Facilities its provided for in this Agreement and in the Operating and Planning 
Protocols. 

2.26 Participating Owner Or PO 
Means each transmission owner that has placed its Controlled Facilities under the 
Operational Control of GridFlorida by entering into this Agreement. Participating 
Owners or POs means all such transmission owners collectively. 
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2.27 

2.28 

2.29 

2.30 

Planning Protocol 
Means the GridFlorida Planning Protocol, as amended fiom time to time. 

Regional Transmission Organization Or RTO 
Has the same meaning as the definition of Regional Transmission Organization 
contained in the GridFlorida OATT, as such definition may be amended f?om 
time to time. 

Service Agreement 
Means the initial agreement and any amendments or supplements thereto entered 
into by a Transmission Customer and GridFlorida for transmission service under 
the GridFlorida OATT. 

Start-up Costs 
Means each PO’S costs associated with development of GridFlorida, including, 
but not limited to, regulatory expenses, the costs of development of GridFlorida 
structures and the GridFlorida OATT, federal and state regulatory proceedings, 
legal and consulting fees, and participation in FERC RTO development 
proceedings related to GridFlorida, collaborative process costs, including the 
costs associated with meetings with interested parties, computer system costs, 
including the costs of consultants, hardware and other equipment, license fees, 
internal costs, and training, project management costs, including internal and 
external costs, accounting, insurance and travel costs, costs associated with any 
GridFlorida board members or interim personnel such as recruiting fees, 
relocation expenses, salaries and benefits, and carrying costs associated with the 
above-noted costs. 

2.31 ‘23 Transmission Customer 
Has the same meaning as the definition of Transmission Customer contained in 
the GridFlorida OATT, as such definition may be mended fiom time to time. 

2.32 ?&Withdrawal 
Has the same meaning as provided in Section 9 of this Agreement. 
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3 TRANSFER OF OPERATIONAL CONTROL 

Upon its respective Transfer Date, each undersigned PO shall transfer Operational 
Control over all of its Controlled Facilities to GridFlorida, except as provided in Section 
7.7.2 of this Agreement. The rights and obligations of GridFlorida resulting fiom such 
transfer and the retained rights and obligations of the PO after such transfer are specified 
in this Agreement. 

4 TERM OF AGREEMENT 

The term of this Agreement shall commence on the date that GridFlorida and any one PO 
first execute and deliver this Agreement, and shall continue, unless earlier terminated, 
until the twentieth (20th) anniversary of such first execution, following which it shall 
renew automatically on an annual basis on the anniversary of such first execution. 

An individual PO may terminate the Agreement with respect to itself under any of the 
following circumstances: 

4.1 

4.2 

4.3 

By providing notice that it does not wish to renew the Agreement at least 12 
months prior to the end of the term of the Agreement or the term of any renewal 
period. The provisions of Section 9 of this Agreement shall apply to termination 
under this Section 4.1; 

By withdrawing pursuant to Section 9 of this Agreement. The provisions of 
Section 9 shall apply to termination under this Section 4.2; 

A PO that has executed and delivered this Agreement withn the first six months 
of its term, may terminate this Agreement if GridFlorida shall not have met the 
condition set forth in Section 5.6 of this Agreement on or before the date that is 
six months foIlowing the commencement of the term of this Agreement. 
Termination rights under this Section 4.3 may only be exercised within 60 days of 
the date that is six months following the commencement of the term of this 
Agreement. The provisions of Section 9 shall not apply to tennination under this 
Section 4.3. 

This Agreement shall continue in effect for GridFlorida until all POs have elected not to 
renew or have withdrawn pursuant to Section 9 of this Agreement; provided, however, 
that certain rights and obligations of GridFlorida shall survive termination as provided in 
Section 15-12 of this Agreement. 

5 TRANSFER DATE 

Upon execution of this Agreement by a PO, this Agreement shall become effective with 
respect to GridFlorida and such PO. A Transfer Date with respect to GridFlorida and a 
PO shall occur upon (1) a written notice delivered by such PO to GridFlorida indicating 
that the condition precedent of obtaining all necessary federal, state, and local regulatory 
approvals applicable to such PO has been satisfied, and that such PO shall have in place 
all means necessary to carry out its obligations under this Agreement, including but not 
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limited to the necessary physical facilities, personnel, hardware and software, and 
completion of necessaq testing and verification; and (2) a written notice delivered by 
GridFlorida to such PO certifying that all conditions precedent set forth in 5.1 through 5.7 
have been satisfied, and then on such date certain as specified by GridFlorida in such 
notice. 

5.1 

5.2 

5.3 

5.4 

5.5 

5.6 

5.7 

5.8 

FERC shall have issued an order authorizing this Agreement to become effective 
and approving the transfer of Operational Control over the POs' facilities to 
GridFlorida as contemplated by this Agreement; 

FERC shall have issued an order authorizing the formation and operation of 
GridFlorida. 

All necessary state and local regulatory approvals applicable to GridFlorida have 
been obtained. 

GridFlorida and such PO shall have executed, as necessary, an Agency 
Agreement, and FERC shall have issued an order or orders allowing such Agency 
Agreement to go into effect. 

GridFlorida shall have in place all means necessary to carry out its obligations 
under this Agreement, including but not limited to the necessary physical 
facilities, personnel, hardware and software, and completion of necessary testing 
and verification. 

GridFlorida shall have obtained and closed on financing in an amount sufficient to 
repay Start-up Costs that have been submitted to GridFlorida prior to the date that 
is six months following the commencement of the term of this Agreement, repay 
loans that have been made by a PO to GridFlorida (or its predecessor in interest) 
prior to such date, and extinguish any financial guaranties that have been made by 
a PO to or for the benefit of GridFlorida (or its predecessor in interest) prior to 
such date. 

GridFlorida shall have received a favorable determination from the Intemal 
Revenue Service that GridFlorida is exempt from federal taxation under Section 
50 1 (c)(3) of the Intemal Revenue Code. 

For such PO, a list of the Controlled Facilities being transferred by the PO to 
GridFlorida's Operational Control has been provided to GridFlorida by the PO. 
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6 FLIGHTS AND OBLIGATIONS OF GNDFLORIDA 

6.1 Operational Control 

GridFlorida shall exercise Operational Control over the Controlled Facilities. The rights 
and obligations of GridFlorida with respect to the exercise of Operational Control are 
described in more detail in this Agreement. 

6.2 Provision Of Transmission Service 

6.2.1 GridFlorida shall have the obligation and the sole authority to offer 
transmission service over the Controlled Facilities under this Agreement 
and shall also have authority to enter into transmission agreements with 
Eligible Customers for transmission service over non-Controlled Facilities 
under the Agency Agreement to all Eligible Customers, including the POs, 
on a non-discriminatory basis, pursuant to the GridFlorida OATT. 
GridFlorida shall have the obligation and the sole authority to enter into 
transmission agreements with Eligible Customers relating to the provision 
of transmission service over the Controlled Facilities and over non- 
Controlled Facilities under the Agency Agreement, including Network 
Operating Agreements, point-to-point Service Agreements, and any other 
transmission agreements provided for by the GridFlorida OATT. As to 
interconnection to Controlled Facilities that are owned or leased by a PO, 
such PO shall have the opportunity to execute on its own behalf such 
interconnection agreements negotiated and entered into by GridFlorida; 
provided that, once the PO is provided with the opportunity to execute the 
agreement, failure of the PO to execute the agreement shall not impede or 
delay the implementation of the interconnection. In connection with the 
negotiation process, GridFlorida shall coordinate with the affected PO. 

6.2.2 GridFlorida shall maintain at all times a FERC-approved OATT. 
GridFlorida shall have the obligation and the sole authority to administer 
the GridFlorida OATT, including the authority to file under Section 205 of 
the FPA to amend the GridFlorida OATT, except as provided othenvise in 
this Agreement. This provision is not intended to prevent POs from 
exercising any rights they may have to make filings under Section 206 of 
the FPA with regard to the GridFlorida OATT and associated protocols. 

4.2.3 GridFlorida shall not seek modification of any provision of the 
GridFlorida OATT so as to require, directly or indirectly, either wheeling 
to end users (except as authorized by the FPSC or another entity with 
jurisdiction) or a sham wholesale transaction (as defined in FPA Section 
212 (h)). 

6.3 Reliability 

GridFlorida shall have the obligation and sole responsibiIity for the short-term reliability 
of the Controlled Facilities in accordance with FERC Order No. 2000. The rights and 
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obligations of GridFlorida with respect to the maintenance of the short-term reliability of 
the Controlled Facilities are described in more detail in the Operating Protocol and the 
Planning Protocol. Any disputes regarding existing PO specific reliability requirements 
and operating guidelines which have not been fully resolved on or before the Transfer 
Date, shall be resolved in accordance with Section 13 of this Agreement. Pending the 
resolution of any such disputes, the PO's specific reliability requirements and operating 
guidelines shall be used by GridFlorida with respect to the PO's facilities until the issue is 
resolved. 

6.4 Planning And Expansion 

GridFlorida shall have the responsibility and ultimate authority to develop, approve and 
implement a comprehensive GridFlorida-wide plan, through an annual planning process 
described in more detail in the Planning Protocol. GridFlorida shall work in 
collaboration with POs, among others, in developing such plan. 

6.5 Interconnection Agreements With Generation Owners 

6.51 GridFlorida shall have the obligation and sole authority to receive and 
process requests from generation owners to interconnect with the 
Controlled Facilities. GridFlorida shall have full authority to negotiate 
and enter into interconnection agreements with the generation owners. As 
to interconnection to Controlled Facilities that are owned or leased by a 
PO, such PO shall have the opportunity to execute on its own behalf such 
interconnection agreements negotiated and entered into by GridFlorida; 
provided that, once the PO is provided with the opportunity to execute the 
agreement, failure of the PO to execute the agreement shall not impede or 
delay the implementation of the interconnection. In connection with the 
negotiation process, GridFlorida shall coordinate with the affected PO. 
The rights and obligations of GridFlorida with respect to the 
interconnection of generation facilities to the Controlled Facilities are 
described in more detail in the GridFlorida OATT and the Planning 
Protocol. 

6.5.2 GridFlorida shall require all generation owners interconnected or 
interconnecting with Controlled Facilities in connection with the 
agreements entered into pursuant to Section 6.5.1 above or pursuant to 
separate operating agreements entered into with GridFlorida, to follow the 
directions of GridFlorida in redispatching generation and providing 
reactive power in accordance with the GridFlorida OATT and the 
Operating Protocol. In addition, interconnection agreements executed 
pursuant to Section 6.5.1 above shall require that generation owners 
follow the directions of the PO in the emergency situations under Section 
7.9 herein. GridFlorida shall take all prudent steps to renegotiate 
interconnection agreements with generation owners in existence prior to 
the Transfer Date to render such agreements consistent with the 
GridFlorida operational requirements. 
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6.6 OASIS 

GridFlorida shall have the obligation and sole authority to operate an OASIS, or 
successor system@) pursuant to the GridFlorida OATT, in its administration of the 
GridFlorida Controlled Facilities. GridFlorida's OASIS shall conform to the requirements 
for such systems as specified by the FERC. 

6.7 Ancillary Services 

GridFlorida shall offer or cause to be offered, in accordance with the GridFlorida OATT, 
Ancillary Services consistent with the FERC requirements. GridFlorida's responsibility 
as the provider of Ancillary Services is described in the GridFlorida OATT. 

6.8 Current Documents 

GridFlorida shall maintain current versions of the Operating and Planning Protocols, 
Code of Conduct, Information Policy and other similar documents of GridFlorida, and all 
amendments thereto, and shall post such documents on its Intemet World Wide Web site 
or equivalent form of electronic posting and, upon request, provide copies of such 
documents to the POs. 

6.9 Code of Conduct 

GridFlorida and its directors, officers, employees, and agents shall comply with a FERC- 
approved Code of Conduct. 

6.10 Compliance With Orders Of Regulatory Agencies 

GridFlorida shall comply with the orders of the FERC and other state and federal 
regulatory agencies that have applicable jurisdiction over GridFlorida. 

6.1 1 Avoidance Of Damage 

GridFlorida and its directors, officers, employees, and agents shall use their individual 
and collective commercially reasonable efforts to avoid damage to the Controlled 
Facilities or any property of any PO affected by GridFlorida's activities. 

6.12 Credit Standards 

GridFlorida shall employ and enforce commercially reasonable and not unduly 
discriminatory creditworthiness standards to minimize or avoid loss of revenues through 
non-payment for services. GridFlorida shall recover costs resulting from non-payment of 
transmission services pursuant to the GridFlorida OATT. 
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6.13 Standards Of Performance 

GridFlorida shall exercise its rights and responsibilities hereunder in accordance with 
Good Utility Practice and shall conform to applicable reliability guidelines, policies, 
standards, rules, regulations, orders, license requirements and all other requirements of 
the NRC, NERC, FRCC or their successors, and all applicable requirements of federal or 
state laws or regulatory authorities. GridFlorida shall fully implement all applicable 
reliability standards. 

6.14 Existing Transmission Agreements 

GridFlorida shall abide by the provisions of the GridFlorida OATT regarding Existing 
Transmission Agreements and any arrangements providing for Transmission Customers 
to transition fiom Existing Transmission Agreements to the GridFlorida OATT. 

6.15 Maximization Of Efficient Use 

GridFlorida shall seek to maximize the efficient use of the Controlled Facilities. 

6.16 Third 

6.16.1 

6.16.2 

6.16.3 

6.16.4 

Party Agreements 

To the extent that a PO is party to any contracts with third parties Ea&#O 
C Th;d D n k r  

1 .  

m y  X83& c-;. rcq- by 
P€L 

1 L A 7v*+h , .  n C T h i p - l  T ) n r t ~ r  A . .  that 
materially affect 7 Controlled Facilities being transferred 
from the PO to GridFlorida. including contracts with third parties that 
provide for the joint ownership. operation. or maintenance of Controlled 
Facilities, the appkdde  PO shall notify GridFlorida of such contracts and 
the PO and GridFlorida shall negotiate between themselves and with aay 

consents or other actions with respect to such contracts, including any 
appropriate compensation therefor, as may be necessary to allow the PO 
and GridFIorida to perform under this Agreement. Disputes between the 
PO and GridFlorida not resolved by ne-gotiations under 6.16.5 M:E~ :=f. 

the third parties to effectuate any amendments, assignments, 

. .  
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this Section *shall be resolved in accordance with the Dismte 
Resolution Procedures. Except to the extent necessary to fulfill its role as 
security coordinator, GridFlorida shall not take my action, and a mediator 
or arbitrator shall not issue anv decision. that would interfere with a PO’s 
ability to fulfill its obligations under such a thrd party agreement. 

6.16.5 This provision is not intended to govern the manner in which Existing 
Transmission Agreements will be ea++&e& administered upon transfer 
of Operational Control. 

7 RIGHTS AND OBLIGATIONS OF POs 

7.1 Operations 

The POs shall follow the directions of GridFlorida regarding operation of the Controlled 
Facilities as provided in the Operating Protocol. Except in the event of an Emergency as 
provided in Section 7.9, no PO shall place any Controlled Facility into or out of service 
without instructions or permission from GridFlorida or take any action that interferes 
with the provision of transmission service by GridFlorida. 

7.2 Maintenance 

The POs shall follow the directions of GridFlorida regarding the scheduling of 
maintenance of the Controlled Facilities as provided in the Operating Protocol. 

7.3 Planning 

The POs shall comply with the requirements of the Planning Protocol. 

7.4 Construction 

The rights and obligations of the Parties with respect to construction of additional 
transmission facilities shall be as defined in the Planning Protocol. If GridFlorida has 
determined that a transmission facility must be constructed, and the PO has incurred costs 
to construct such facility, but the facility cannot be completed notwithstanding that the 
PO has exercised due diligence to complete such facility, GridFlorida shall support the 
PO’s efforts to obtain reimbursement for such costs. 

7.5 Provision Of Information 

The PO shall provide such information to GridFlorida as is necessary for GridFlorida to 
perform its obligations under this Agreement, the GridFlorida OATT, and the Operations 
and Planning Protocols. All information shall be treated in accordance with the 
GridFlorida Information Policy. 
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7.6 Facilities Access 

Each PO shall gwe GridFlorida such access to the Controlled Facilities as is necessary for 
GridFlorida (i) to perform its obligations under this Agreement and the Operations and 
Planning Protocols and (ii) to verify and audit compliance by the PO with tlus 
Agreement. 

7.7 Acquisition, Construction Or Sales 

7.7. I In the event a PO acquires or constructs facilities that qualify as 
Controlled Facilities and that are (a) not under the control of another RTO, 
or actively in the process of being placed under the control of another 
RTO, and (b) not already included in the Controlled Facilities, such 
facilities shall become Controlled Facilities, and GridFlorida shall exercise 
Operational Control over such Controlled Facilities, upon the date of 
acquisition or commercial operations of such facilities. A PO shall 
provide GridFlorida with reasonable notice of the expected acquisition or 
commercial operations date of such new facilities. Facilities placed under 
the Operational Control of GridFlorida under this provision may 
nevertheless be withdrawn pursuant to Section 9 of this Agreement. 

7.7.2 A PO shall not be required to turn over Operational Control, as this term is 
defined in the Operating Protocol, of a Controlled Facility if (a) the PO 
requested an unqualified opinion Erom nationally recognized bond counsel 
that transferring Operational Control over such facility is not expected to 
adversely affect the exclusion fiom gross income of interest on any bonds 
used to finance such facility, and (b) such nationally recognized bond 
counsel stated in writing that it is unable to provide such unqualified 
opinion, absent redemption of the bonds used to finance the facility or the 
taking of other remedial action with respect to such bonds. A PO relying 
on this provision must, within 60 days of receipt of the statement from 
bond counsel described in paragraph (b) above, seek an IRS ruling that 
turning over Operational Control would not adversely affect the exclusion 
fiom gross income of interest on any bonds used to finance such facility. 
If the R S  grants such a ruling the PO shall be required to turn over 
Operational Control of such facility as provided in this agreement. 

7.7.3 In the event a PO sells or otherwise transfers a portion or all of its 
Controlled Facilities to a third party that is not a PO or will not become a 
PO, the PO shall comply with the provisions of Section 9 regarding 
Withdrawal. 

7.8 Reserved Rights 

The POs do not grant any implicit rights to GridFlorida under this Agreement. Any and 
all rights and responsibilities of POs that have not been expressly and specifically 
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transferred to GridFlorida under this Agreement remain with the POs. The reserved 
rights described herein are not exhaustive of the rights retained by POs. 

7.8.1 Among other things, each PO shall retain legal and equitable ownership of 
its electric transmission facilities including, but not limited to, the right to 
sell, transfer or mortgage or effect a Withdrawal of its facilities, subject to 
Section 9 herein. 

7.8.2 In addition, and without limiting the generality of the foregoing, the POs 
may retain existing and add new non-transmission facilities to 
transmission facilities they own, provided that such non-transmission 
facilities do not interfere with the operation of the Controlled Facilities 
and are operated subordinate to GridFlorida's authority to place any 
Controlled Facilities into or out of service. 

7.8.3 Each PO shall maintain and repair its Controlled Facilities, at its own cost 
and expense in accordance with the Operating Protocol. Except as 
provided in Sections 10.1 and 10.2, all casualty or other liability risks with 
respect to each PO's transmission facilities shall continue at all times to 
reside with that PO. 

7.9 Emergencies 

A situation in which a PO's electric facilities are in danger of suffering physical damage 
or in which injury or damage to persons or property is threatened is referred to herein as 
an "Emergency." All POs shall develop local operating rules, subject to GridFlorida 
review and approval, to govem the connection and disconnection of generation with 
Controlled Facilities and other actions to be taken in the event of an Emergency. The 
local operating rules shall include rules, procedures and protocols that are intended to 
ensure the safety of personnel operating or performing work or tests on transmission 
facilities. In the event of an Emergency, a PO may take any action consistent with the 
local operating rules as it deems necessary without first obtaining the permission of 
GridFlorida, provided that the PO shall inform GridFlorida of the Emergency and the 
action taken as soon as practicable, and shall follow any subsequent instructions of 
GridFlorida regarding the Emergency. 

7.10 Agency Agreement 

Each PO shalt enter into an Agency Agreement with GridFlorida. The Agency 
Agreement shall authorize GridFlorida to grant transmission service requests on behalf of 
POs for the provision of transmission service for Eligible Customers under the 
GridFlorida OATT over PO facilities that are not Controlled Facilities, and shall provide 
for the collection of a separate charge related to service over non-Controlled Facilities. 
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7.1 1 Avoidance Of Damage 

The PO and its directors, officers, employees, and agents shall use their individual and 
collective commercially reasonable efforts to avoid damage to the Controlled Facilities or 
any property of GridFlorida affected by the PO’S activities. 

7.12 Standards Of Performance 

The PO shall exercise its rights and responsibilities hereunder in accordance with Good 
Utility Practice and shall conform to applicable reliability guidelines, policies, standards, 
rules, regulations, orders, license requirements and all other requirements of the NRC, 
NERC, FRCC or their successors, and all applicable requirements of federal or state laws 
or regulatory authorities. 

8 RATES AND DISTRIBUTION OF REVENUES 

8.1 Rate Filings By GridFlorida 

In connection with its administration of the Grimlorida OATT, GridFlorida may 
unilaterally file at the FERC pursuant to Section 205 of the Federal Power Act such 
transmission pricing for transmission service as GridFlorida deems appropriate and may 
unilaterally file at the FERC pursuant to Section 205 of the Federal Power Act such 
changes in prices, pricing methods, terms, and conditions as GridFlorida deems to be 
appropriate; provided, however, that (i) the rates filed by GridFlorida must be calculated 
and designed to recover, (A) the &i&wxwq hlly allocated share of the then-effective 
annual transmission revenue requirement of each PO established pursuant to the 
GridFlorida OATT, after allocating an appropriate share of that revenue requirement to 
anv bundled retail load that is exempted from the zonal rate in accordance with the 
GridFlorida OATT, plus any properly-approved stranded cost recovery charge for each 
PO, plus (B) coverage of GridFlorida’s cost of performing its duties under this 
Agreement; and (ii) the transmission pricing must be consistent with the GridFlorida 
OATT. 

8.2 Rate Filings By POs 

8.2.1 Each PO shall have the right at any time to make a unilateral filing at 
FERC, consistent with the GridFlorida OATT, to establish the annual 
transmission revenue requirement payable to the PO by GridFlorida. 

8.2.2 A PO that is not a public utility under the Federal Power Act (“NJ PO”) 
may? at such NJ POs’ option, submit its proposed revenue requirements, or 
any change in those revenue requirements to GridFlorida, along with 
appropriate supporting documentation. GridFlorida shall, within thirty 
(30) days thereafter, file such revenue requirements with the Commission 
for its approval. GridFlorida shall have no responsibility for supporting or 
defending such revenue requirement, the responsibility for which lies 
solely with the NJ PO. Wnder either option (8.2.1 or 8.2.2) the NJ PO 
shall be entitled to recover through GridFlorida rates only the revenue 
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requirement that is approved, accepted, or otherwise made effective by the 
Commission. If the Commission rejects the NJ PO’s proposed revenue 
requirement, suspends it, or otherwise orders refunds, or in a proceeding 
brought by a third party or upon the Commission’s own motion orders any 
change in the revenue requirement, GridFlorida’s payments to the NJ PO 
shall be modified accordingly to ensure that the NJ PO does not recover 
more than its Commission-approved revenue requirement, including 
modifications that are necessary to recoup from the NJ PO any amounts 
that the Commission determines shouId be refunded to GridFlorida’s 
Transmission Customers. 

8.2.3 Nothing in this Agreement shall restrict any rights, to the extent such 
rights exist, of a PO that is or may become a party to a merger, acquisition, 
or other restructuring transaction to make filings under Sections 205 
and/or 206 of the Federal Power Act with respect to the reallocation or 
redistribution of the PO’s revenues or the assignment of the PO’s rights or 
obligations? to the extent the FPA requires such filings. 

8.3 Collection And Distribution Of Revenues 

8.3.1 GridFlorida shall exercise commercially reasonable efforts to collect, on 
behalf of the POs, the PO’s revenue requirement approved, accepted, or 
otherwise made effective by the FERC, and any other amounts approved, 
accepted, or otherwise made effective by the FERC that are collected 
through GridFlorida rate schedules. GridFlorida does not guarantee that a 
PO will receive a retum of or on any investment the PO may make in 
Controlled Facilities. 

8.3.2 All revenues received by GridFlorida for transmission service under the 
GridFlorida OATT shall be held, used, managed, and distributed in 
accordance with the revenue distribution protocols set forth in Exhibit - 
to this Agreement. 

8.3.3 To the extent that FERC determines that a portion of the revenue 
requirements of a PO, including a PO that is not a public utility under the 
FPA, collected under the GridFlorida OATT must be refunded to 
transmission customers, the PO shall refhnd any such amounts, including 
any interest calculated in accordance with FERC’ s order, to GridFlorida 
no later than three days prior to the date refunds are due to transmission 
customers. If the PO does not make such payments within the specified 
time-frame, GridFlorida may withhold monthly payments to the PO of the 
PO’s revenue requirement provided for under the GridFlorida OATT. 
GridFlorida shall promptly refund to the transmission customer any such 
collected rates, including interest, that are refunded to GridFlorida by the 
PO. 
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8.4 Stranded Costs 

A PO may seek to recover stranded costs in accordance with the terms, conditions and 
procedures set forth in FERC Order No. 888. However, a PO must separately file any 
specific proposed stranded cost charge under Section 205 of the Federal Power Act 
and/or applicable state law (depending on whether the stranded costs are related to 
wholesale or retail transactions). 

Altematively, the PO may request GridFlorida to include stranded cost charges in a 
service agreement under the GridFlorida OATT for filing with the FERC. h such event, 
GridFlorida shall include such charges in a service agreement and file such agreement 
with FERC, provided that GridFlorida shall not be responsible for supporting said 
stranded cost charge. 

If the FERC approves stranded cost charges to be recovered through schedules to be 
implemented by Grifllonda, GridFlorida, as agent, shall charge and collect the 
applicable charge(@ and distribute the amounts directly to the PO. 

8.5 Reimbursement Of Start-up Costs 

Upon transfer of Operational Control, GridFlorida shall reimburse each PO for all of its 
Start-up Costs. In the event that FERC disallows the recovery of a portion of the Start- 
Up Costs that were submitted to GridFlorida by a PO, then that PO agrees to refund 
GridFlorida for the disallowed cost, including any interest calculated in accordance with 
FERC's order, to GridFlorida no later than three days prior to the date refunds are due to 
transmission customers. 

GridFlorida shall exercise commercially reasonable efforts to obtain FERC approval of 
rates that provide for recovery of Start-up Costs. In addition, GridFlorida shall be 
required to make a filing to obtain approval of Start-up Costs incurred by POs, provided 
that GridFlorida shall have no responsibility for supporting or defending the dollar 
amount of Start-Up Costs incurred by each PO, the responsibility for which lies solely 
with the PO. 

9 WITHDRAWAL OF FACILITIES 

9.1 Right To Withdraw Facilities 

Upon submission of a written notice of withdrawal to GridFlorida, a PO may commence 
a process of withdrawal of a portion of or all of its facilities from the Controlled Facilities 
and the termination ofits Agency Agreement. Such withdrawal shall not be effective 
until the later of (a) twelve (12) months after such notice is given, or (b) the effective date 
of all federal or state regulatory approvals required to transfer control of the transmission 
facilities back to the PO and all other regulatory approvals necessary to effectuate such 
withdrawal. Any Party may, during the course of such regulatory proceedings, exercise 
any rights it may have to oppose such withdrawal. 
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A PO may withdraw immediately upon receipt of all necessary regulatory approvals 
without providing 12 months' notice (i) in the event the withdrawn facilities will remain 
under the Operational Control of GridFlorida, or (ii) with respect to the withdrawal of 
certain of a PO's facilities as a result of the termination, revocation, or reversal of an IRS 
ruling or favorable opinion of nationally recognized bond counsel obtained pursuant to 
Section 7.7.2 of this Agreement that transferring Operational Control over such facilities 
will not have adverse tax consequences, or as a result of the issuance of an IRS Ruling or 
change in law, regulation or policy such that the PO is unable to obtain the unqualified 
opinion referenced in Section 7.7.2 of this Agreement. The waiver of the 12-month 
notice provision under (ii) above applies only to the withdrawal of those facilities that are 
the subject of the IRS ruling and/or opinion of bond counsel or changed law, regulation 
or policy. 

At such time as the withdrawal is effective, the PO will no longer be bound by this 
Agreement, except as provided in Section 15.12 of this Agreement. In the event of a 
merger, consolidation, reorganization, sale, spin-off, or foreclosure, pursuant to which 
substantially all of the PO's transmission facilities that are part of the Controlled Facilities 
are acquired by another entity, such acquiring entity shall have the right to withdraw its 
facilities in accordance with the foregoing. Any withdrawing PO shall be subject to the 
provisions of Section 9 subsequent to the withdrawal. 

9.2 Transmission Customers Held Harmless 

Transmission Customers taking service that requires use of the transmission facilities of a 
withdrawing PO and that involves transmission contracts executed before the PO 
provided notice of its withdrawal shall continue to receive service for the remaining term 
of the contract at the same rates, terms, and conditions that would have been applicable if 
there were no withdrawal, unless such contracts are modified by FERC in accordance 
with its statutory authority or by agreement of the parties. GridFlorida shall continue to 
provide such transmission senice on behalf of the withdrawing PO, and the PO shall 
receive no more in revenues for that service than if there had been no withdrawal by such 
PO. 

9.3 Existing Obligations 

All financial obligations incurred and payments applicable to time periods prior to the 
effective date of such withdrawal shall be honored by GridFlorida and the withdrawing 
PO. 

9.4 Construction Of Facilities 

Obligations of a withdrawing PO to construct new facilities pursuant to a plan of 
GridFlorida approved prior to such PO's withdrawal shall be renegotiated between 
GridFlorida and the withdrawing PO, so as to permit the Parties to effectuate, upon 
payment of appropriate compensation, the construction and ownership of any facilities 
necessary for GridFlorida to satisfy its obligations under the GridFlorida OATT and 
Planning and Operating Protocols subsequent to the PO's withdrawal. If such obligations 
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cannot be resolved through negotiations, they shall be resolved in accordance with 
Section 13. 

9.5 Other Obligations 

Other obligations between GridFlorida and the withdrawing PO shall be renegotiated 
between GridFlorida and the withdrawing PO, so as to pennit the Parties to satisfy, upon 
payment of appropriate compensation, their obligations under the GridFlorida OATT and 
Planning and Operating Protocols subsequent to the PO's withdrawal. If such obligations 
cannot be resolved through negotiations, they shall be resolved in accordance with 
Section 13. 

9.6 Regulatory And Other Approvals Or Procedures 

The withdrawal by a PO of its facilities fkom GridFlorida shall be subject to all applicable 
federa1 and state regulatory approvals, and shall not be effective until all such approvals 
are obtained. 

10 LIABILITY AND INDEMNIFICATION 

10.1 Liability For Acts Or Omissions Of GridFlorida 

GridFlorida shall indemnify and hold harmless each PO fi-om and against all liabilities, 
damages, losses, claims, demands, suits, recoveries, costs and expenses, court costs, 
attorney fees, and all other obligations by or to third parties, arising from the acts or 
omissions of a PO in canying out the directions, procedures, or protocols of GridFlorida, 
except in cases where, and only to the extent that, the gross negligence or intentional 
wrongdoing of the PO contributes to the claimed injury or damage. 

10.2 Liability For Acts or Omissions of the PO 

Each PO holds harmless and releases GridFlorida from all claims for damages to the PO's 
Controlled Facilities arising out of acts or omissions of GridFlorida pursuant to its 
OATT, except in cases where, and only to the extent that, the gross negligence or 
intentional wrongdoing of GridFlorida contributes to the damage or losses. 

10.3 Limitation Of Liability Related To Sovereign Immunity 

The liability of a Party to a PO with sovereign immunity under Section 768.28 of the 
Florida Statutes, shall be capped at the same dollar amounts set forth in Section 768.28 as 
such statutory provisions shall be amended from time to time, provided, however, that if 
such a PO with sovereign immunity carries insurance in excess of such statutory dollar 
amounts and has effectively waived its sovereign immunity up to the limits of such 
insurance, then liability of a Party to such a PO shall be capped at the same limits as 
those of such excess coverage. 
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10.4 Limitation Of Liability For Indirect, Exemplary, Punitive, Incidental Or 
Consequential Damages 

No Party to this Agreement shall be liable, even if given prior notice, to any other Party 
for any indirect, exemplary, punitive, incidental or consequential loss or damage 
whatsoever, arising out of the Parties’ performance of its obligations under this 
Agreement, including, but not limited to, loss of profits or revenue on work not 
performed; for loss of use of or under-utilization of facilities; or loss of use of profits or 
revenue, except to the extent of any indemnification arising out of third party claims. 

10.5 Filings To Revise Liability Provisions 

Each Party agrees not to file a request under Section 205 and/or 206 of the FPA to revise 
the provisions in this Agreement or the GridFlorida OATT related to indemnification and 
liability unless the Parties to this Agreement unanimously agree in writing to such 
revisions. 

10.6 Insurance 

10.6.1 Except as otherwise specified in Section 10.6.7 herein, GridFlorida shall 
be required, at its own expense, to maintain in effect at all times insurance 
coverage with limits not less than those set forth below. Failure of 
GridFlorida to maintain adequate coverage required herein shall not 
relieve GridFlorida of any contractual responsibility or obligation set forth 
herein. 

10.6.1.1 Statutory Workers’ Compensation and Employer’s Liability 
with minimum limits of $1,000,000 per occurrence. 

10.6.1.2 Commercial General Liability with minimum limits of 
$1,000,000 each occurrence for bodily injury (including death) 
or property damage. The policy shall contain a “severability of 
interest” endorsement, broad form property damage 
endorsement and broad form contractual liability coverage. 

10.6.1.3 Business Automobile Liability with minimum limits of 
$1,000,000 each occurrence for bodily injury (including death) 
or property damage. 

10.6.1.4 Umbrella or Excess Liability with minimum limits of 
$20,000,000 in excess of coverages required under 10.6.1.2 and 
10.6.1.3. The Umbrella or Excess Liability should be on a 
following form basis. 

10.6.2 Except as provided in 10.1 herein, each Party shall bear the risk of loss for 
damage to or loss of its own property. Parties shall maintain all risk 
property coverage or self insurance consistent with prudent utility 
practices with deductibles reasonably commercially available. 
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10.6.3 Each Party shall release and waive and require its insurance carriers to 
release and waive, all rights of subrogation against the other Parties, their 
parent companies, directors, officers, agents and affiliates. 

10.6.4 In the event coverage required under this Section 10 is on a “claims made” 
basis, the retroactive date of the policies shall be the effective date of this 
Agreement. Furthermore, if the policy is on a “claims made” basis, the 
providing of such coverage shall survive the termination of this 
Agreement until the expiration of the maximum statutory period of 
limitations in the State of Florida. The policies shall not be cancelled or 
materially altered without at least 30 days written notice to the other 
Parties. 

10.6.5 Except as otherwise specified in Section 10.6.7 herein, each PO shall be 
required, at its own expense, to maintain in effect at all times insurance 
coverage with limits not less than those set forth below. Failure of a PO to 
maintain adequate coverage required herein shall not relieve the PO of any 
contractual responsibility or obligation set forth herein. 

10.6.5.1 Statutory Workers’ Compensation and Employer’s Liability with 
minimum limits of $1,000,000 per occurrence. 

10.6.5.2 Commercial General Liability with minimum limits of 
$1,000,000 each occurrence for bodily injury (including death) 
or property damage. The policy shall contain a “severability of 
interest” endorsement, broad form property damage endorsement 
and broad form contractual liability coverage. 

10.6.5.3 Business Automobile Liability with minimum limits of 
$1,000,000 each occurrence for bodily injury (including death) 
or property damage. 

10.6.5.4 Umbrella or Excess Liability with minimum limits of 
$20,000,000 in excess of coverages required under 10.7.5.2 and 
10.7.5.3. The Umbrella or Excess Liability should be on a 
following form basis. 

10.6.6 Upon request either Party shall fumish evidence of insurance or 
demonstrate its financial ability to self insure to another Party. 

10.6.7 Parties shall have the ability to self insure any of the obligations in Section 
10.6, in a manner that is consistent with prudent utility practices. 

10.7 No Agency Relationship Intended 

The Parties agree for purposes of Sections 10.1 through 10.6, that, no Party shall be 
deemed to be an agent of, or owe any fiduciary duty to any other Party and that the 
liabilities of the Parties, or any of them, arising out of or in connection with this 
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11 

12 

Agreement or the transactions contemplated by this Agreement, shall be several and not 
joint. 

INSPECTION AND AUDITING 

11.1 Inspection And Auditing Of GridFlorida 

GridFlorida shall grant each PO such access to GridFlorida's books and records as is 
necessary to verify and audit compliance by GridFlorida with this Agreement. Such 
access shall be granted in a manner consistent with the Code of Conduct and at 
reasonable times during business hours and under reasonable conditions with a minimum 
of 48 hours notice. GridFlorida shall also comply with the accounting, record keeping 
and reporting requirements of federal and state regulatory authorities (including, but not 
limited to, the State of Florida) having jurisdiction over GridFlorida with respect to the 
business aspects of its operations and shall provide to each PO, at a minimum, quarterly 
and annual reports regarding the activities of GridFlorida. Contacts between officers, 
employees, and agents of any PO and those of GridFlorida pursuant to this Section shall 
be strictly limited to the purposes of this Section and shall comply with the applicable 
Code of Conduct and Information Policy. 

11.2 Inspection And Auditing Of POs 

Each PO shall grant GridFlorida such access to the PO'S books and records as is 
necessary (i) to verify and audit compliance by the PO with this Agreement and (ii) for 
GridFlorida to perform its obligations under this Agreement. Such access shall be at 
reasonable times during business hours and under reasonable conditions with a minimum 
of 48 hours notice. The PO shall also comply with the accounting and reporting 
requirements of any federal or state regulatory authorities (including, but not limited to, 
the State of Florida) having jurisdiction over the PO with respect to aspects of 
GridFlorida's business operations. Contacts between officers, employees, and agents of 
GridFlorida and those of the PO pursuant to this Section shall be strictly limited to the 
purposes of this Section and shall conform to GridFlorida's Code of Conduct and 
Information Policy. 

PEFWOF2MANCE OF' REGULATORY OBLIGATIONS 

12.1 GridFlorida shall have responsibility for meeting all regulatory obligations 
applicable to it. 

12.2 Each PO shall have responsibility for meeting all regulatory obligations 
applicable to it. 

12.3 With respect to all regulatory obligations arising under this Agreement , including 
FPSC regulatory obligations, and regulatory obligations imposed by other 
regulatory authorities, GridFlorida and each PO shall coordinate their actions to 
the extent practicable, and in accordance with Section 15.15. 
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13 DISPUTE IiESOLUTXON 

Any disputes arising under this Agreement shall be resolved in accordance with the same 
procedures as provided for in the Dispute Resolution Procedures contained in the 
GridFlorida OATT. Nothing in this Section is intended to restrict or expand existing 
federal or state laws or regulations. 

14 REPRESENTATIONS AND WARFUNTIES 

Each Party represents and warrants to the other Parties as follows: 

14.1 It is duly organized, validly existing, and in good standing under the laws of the 
jurisdiction where organized, is qualified to do business in the jurisdictions 
necessary to perform this Agreement, and has all requisite corporate andor legal 
power and authority to own, lease, and operate its material assets and to carry on 
its business as it is now being conducted. 

14.2 It has full corporate and/or legal power and authority to execute, deliver, and 
perform under this Agreement and to consummate the transactions contemplated 
hereby. The execution, delivery and performance of t h s  Agreement and the 
consummation of the transactions contemplated hereby have been duly and 
validIy authorized by all requisite action, and do not conflict with any applicable 
law, any of the terms or conditions of its governing documents, or with any other 
binding agreement. 

14.3 It has duly executed and delivered this Agreement and, assuming that this 
Agreement is duly and validly executed and delivered by the other Parties, this 
Agreement constitutes the legal, valid, and binding obligation of the Party 
enforceable against it in accordance with its terms except insofar as the 
enforceability thereof may be limited by applicable bankruptcy, insolvency, 
reorganization, fraudulent conveyance, moratorium, or other similar laws 
affecting the enforcement of creditor’s rights generally, and by general principles 
of equity regardless of whether such principles are considered in a proceeding at 
law or in equity. 

14.4 It has obtained or, by the Effective Date will have obtained, all regulatory 
authorizations and approvals necessary for it to legally perform its obligations 
under this Agreement. As to any entity that requires approval of the 
Administrator of the Rural Utilities Service (“RUS”), the provisions of this 
Agreement and of any subsequent amendment($ are subject to the approval of the 
Administrator of the RUS. Such entity will be responsible for obtaining approval 
of this Agreement from the RUS and will seek to obtain such approval promptly. 

14.5 There are no bankruptcy, insolvency, reorganization, receivership, or other similar 
proceedings pending or being contemplated by it or to its knowledge threatened 
against it. 

14.6 There are no actions at law, suits in equity, proceedings, or claims pending or, to 
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its knowledge, threatened against it before or by any federal, state, foreign, or 
local court, tribunal, or govemmental agency or authority that might materially 
delay, prevent, or hinder the performance of its obligations hereunder. 

14.7 It is not in violation of any applicable laws, statute, order, rule, regulation or 
judgment promulgated or entered by any federal, state or local govemmental 
authority that reasonably could be expected to materially affect the performance 
of its obligations hereunder. 

15 MISCELLANEOUS PROVISIONS 

15.1 Confidentiality 

All documents and information exchanged by the Parties in connection with this 
Agreement shall be handled in accordance with the GridFlorida Information Policy and 
applicable law. 

15.2 Descriptive Headings 

The descriptive headings of Sections, subsections and other provisions of this Agreement 
have been inserted for convenience of reference only and shall not define, modify, 
restrict, construe, or otherwise affect the construction or interpretation of any of the 
provisions of this Agreement. 

15.3 Governing Law And Jurisdiction 

T h s  Agreement shall be interpreted, construed, and governed by the laws of the State of 
Florida, except to the extent preempted by the laws of the United States of America. 
With respect to any claim or controversy arising from t h s  Agreement or performance 
hereunder within the subject matter jurisdiction of the federal courts located in Florida or 
the state courts of the State of Florida, the Parties agree that no other federal civil court or 
state court will have jurisdiction or venue, except on appeal. 

15.4 Successors And Assigns 

15.4.1 Except as provided in Sections 15-42 and 15.4.3, this Agreement shall 
inure to the benefit of, and be binding upon, each of the Parties, their 
respective successors and assigns permitted hereunder. This Agreement 
shall not be assigned by any Party, by operation of law or otherwise, 
without the prior approval of the other Parties, which shall not be 
unreasonably withheld or delayed; provided, however, that such approval 
shall not be necessary in the case of an assignment to a successor in the 
ownership of a PO'S Controlled Facilities by reason of a merger, 
consolidation, reorganization, sale, spin-off, or foreclosure, as a result of 
which substantially all such Controlled Facilities are acquired by such 
successor and such successor becomes a PO under this Agreement, agrees 
to be bound by this Agreement, arid executes and delivers to GridFlorida 
such documents as may be necessary to accomplish the foregoing; 
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15 -4.2 

provided, further, that such approval shall not be necessary in the case of 
GridFlorida assigning its rights and obligations under this Agreement to 
another Commission-approved RTO. Where the approval of a Party is 
required for an assignment, such Party shall take into account the FERC 
policies regarding the scope of RTOs. 

Notwithstanding any other provision of this Section, the interest of any 
entity subject to the jurisdiction of the RUS may be assigned, transferred, 
mortgaged or pledged by said entity without any other Party’s consent 
only for the purpose of creating a security interest for the benefit of the 
United States of America, acting through the RUS (and thereafter the 
RUS, without the approval of any Party, may cause the RUS’s interest in 
this Agreement to be sold, assigned, transferred or othenvise disposed of 
to a third party). 

15.4.3 Notwithstanding any other provision of this Agreement, each Party has the 
right to assign this Agreement for security purposes and as collateral to or 
for the benefit of any lender that provides financing to the Party. In 
connection with such collateral assignment by a Party to a lender, each 
other Party agrees to execute and deliver, at the requesting Party’s cost 
and expense, a consent to such assignment for the benefit of the lender, in 
form and substance as may be reasonably requested by such lender. 

15.5 No Implied Waivers 

The failure of a Party to insist upon or enforce strict performance of any of the specific 
provisions of this Agreement at any time shall not be construed as a waiver or 
relinquishment to any extent of that Party’s right to assert or rely upon any such 
provisions, rights, or remedies in that or any other instance, or as a waiver to any extent 
of any specific provision of this Agreement; rather, the same shall be and remain in full 
force and effect. 

15.6 Severability 

Except for Section 9 of this Agreement, each provision of this Agreement shall be 
considered severable, and if for any reason any provision of this Agreement, or the 
application thereof to any person, entity, or circumstance, is determined by a court or 
regulatory authority of competent jurisdiction to be invalid, void, or unenforceable, then 
the remaining provisions of this Agreement shall continue in full force and effect and 
shall in no way be affected, impaired, or invalidated, and such invalid, void, or 
unenforceable provision shall be replaced with a suitable and equitable provision 
pursuant to Section 15.7 of this Agreement in order to carry out, so far as may be valid 
and enforceable, the intent and purpose of such invalid, void, or unenforceable provision. 

15.7 Renegotiation 

If any provision of this Agreement, or the application thereof to any person, entity, or 
circumstance, is held by a court or regulatory authority of competent jurisdiction to be 
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invalid, void, or unenforceable, or if a modification or condition to this Agreement is 
imposed by a regulatory authority exercising jurisdiction over this Agreement, then the 
Parties shall endeavor in good faith to negotiate such amendment or amendments to this 
Agreement as will restore the relative benefits and obligations of the Parties under ths  
Agreement immediately prior to such holding, modification, or condition. If such 
negotiations =e unsuccessful, then the Parties may exercise their withdrawal or 
termination rights available under this Agreement. 

15.8 Further Assurances 

Each Party agrees that it shall hereafter execute and deliver such fbrther instruments, 
provide all information, and take or forbear such further acts and things as may be 
reasonably required and useful to carry out the intent and purpose of this Agreement and 
as are not inconsistent with the provisions of this Agreement. 

15.9 Notices 

Except as otherwise expressly provided herein, notices required or permitted under this 
Agreement shall be in writing and shall be sent by first class U.S. mail, overnight courier, 
hand delivery, facsimile, or other reliable electronic means. Any notice required under 
ths Agreement shall be deemed to have been given either upon delivery, if by U.S. mail, 
overnight courier, or hand delivery, or upon confirmation, if given by facsimile or other 
reliable electronic means. Notices shall be given to the persons specified in Exhibit - to 
this Agreement. 

15.10 Force Majeure 

A Party shall not be considered to be in default or breach under this Agreement, and shaIl 
be excused from performance or liability for damages to any other Party, if and to the 
extent, and only for so long as, it shall be delayed in or prevented fiom performing or 
carrying out any of the provisions of this Agreement, except the obligation to pay any 
amount when due, arising directly out of or resulting directly fiom any act, omission, or 
circumstance occasioned by any act of God, labor disturbance, failure of contractors or 
suppliers of materials, act of the public enemy, war, invasion, insurrection, riot, fire, 
storm, flood, ice, explosion, breakage or accident to machinery or equipment, or in 
consequence of any other cause or causes beyond such Party's reasonable control, 
including any curtailment, order, regulation, or restriction imposed by governmental, 
military or lawfidly established civilian authorities, or by the making of repairs 
necessitated by an emergency circumstance not limited to those listed above upon the 
property or equipment of a Party or Parties. Nothing contained in this Section shall 
relieve any entity of the obligations to make payments when due hereunder. Any Party 
claiming a force majeure event shall use all commercially reasonable efforts to remove 
the condition that prevents performance, except the settlement of any labor disturbance 
shall be in the sole judgment of the affected Party. 
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15.1 1 Claims By Employees 

A Party shall be solely responsible for, and shall bear all of the costs of, claims by its own 
employees, contractors, or agents arising under and covered by any workers' 
compensation law. A Party shall furnish, at its sole expense, such insurance coverage and 
such evidence thereof, or evidence of self-insurance, a s  is reasonably necessary to meet 
its obligations under this Agreement. 

15.12 Survival 

The following provisions of this Agreement shall survive the termination of this 
Agreement with respect to any Party or Parties, in accordance with their terms: 9, 10 and 
15. 

15.13 Entire Agreement 

This Agreement and the documents incorporated by reference and made part of this 
Agreement constitute the entire agreement among the Parties with respect to the subject 
matter of this Agreement, and no previous or contemporary oral or written 
representations, agreements, or understandings made by any officer, agent, or employee 
of any PO or of GridFlorida shall be binding unless contained in this Agreement or the 
documents incorporated by reference and made part of this Agreement. 

15.14 Amendments 

This Agreement shall not be subject to change through application to the Federal Energy 
Regulatory Commission pursuant to the provisions of Section 205 of the Federal Power 
Act absent the written agreement of all Parties hereto, provided that, the addition to this 
Agreement of a new PO, without change to any provision hereof, is an amendment that 
need only be executed by GridFlorida and the new PO. Except as provided in Section 
10.5 herein, Parties do not hereby waive their FPA Section 206 rights to seek changes to 
this Agreement. All amendments are subject to any applicable regulatory approvals. 

15.1 5 Cooperation 

To the extent that the jurisdiction of any federal or state regulatory authority applies to 
any part of t h s  Agreement and/or the transactions or actions covered by this Agreement, 
the Pasties shall cooperate with each other to secure any necessary or desirable approval 
or acceptance of such regulatory authorities of such part of this Agreement andor such 
transactions or actions, regardless of the Party to whom such approval or acceptance may 
apply. In addition, the Parties agree to cooperate with each other in order to minimize the 
tax obligations of a Party which may arise out of its performance of this Agreement, 
while at the same time securing all necessary and desirable regulatory approvals. 

15.16 Good Faith Efforts 

Where the consent, agreement, or approval of a Party must be obtained hereunder, such 
consent, agreement, or approval shall not be unreasonably withheld, conditioned, or 

27 



delayed. Where a Party is required or permitted to act, or omit to act, based on its opinion 
or judgment, such opinion or judgment shall not be unreasonably exercised. To the extent 
that the jurisdiction of any federal or state regulatory authority applies to any part of this 
Agreement and/or the transactions or actions covered by this Agreement, the Parties shall 
cooperate with all other Parties to secure any necessary or desirable approval or 
acceptance of such regulatory authorities of such part of this Agreement andor such 
transactions or actions. 

15.17 No Third Party Rights 

Nothing in this Agreement, express or implied, is intended to confer on any person, other 
than the Parties hereto, any rights or remedies under or by reason of this Agreement. 

15.18 No Partnership, Joint Venture Or Lease 

This Agreement is not intended, and shall not be construed, interpreted or applied, to 
create a partnership or joint venture. This Agreement is also not intended, and shall not 
be construed, interpreted or applied, to create a lease or other similar arrangement. 
Instead, it is intended that each PO shall be the legal and equitable owner of its 
transmission facilities with each PO having retained GridFlorida to exercise Operational 
Control over its transmission facilities that constitute Controlled Facilities in accordance 
with and subject to the terms of this Agreement. The obligations of the Parties arising 
out of or in connection with this Agreement shall be several and not joint. 

15.19 Remedies 

The Parties agree that remedies at law are inadequate to protect their interests and that 
irreparable damage may occur in the event that any of the provisions of this Agreement 
are not performed by the Parties in accordance with their specific terms or are otherwise 
breached. Accordingly, it is agreed that the Parties, individually or in conjunction with 
one or more other Parties, shall be entitled to an injunction or injunctions to prevent 
breaches of this Agreement and specific performance to enforce specifically the terms 
and provisions thereof in any court of the United States or any state having jurisdiction, 
this being in addition to any other remedy to which the Parties are entitled at law or in 
equity . 

15.20 Rights Or Obligations Between Or Among POs 

The Parties agree that nothing in this Agreement is intended to confer or take away any 
r ights  or obligations between or among the POs. 

15.21 Documents Incorporated By Reference 

The following documents are incorporated by reference and made part of this Agreement: 
GridFlorida OATT and the GridFlorida Information Policy. 
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15.22 Waiver of Jury Trial 

Each Party to this Agreement hereby knowingly, voluntarily and intentionally waives any 
right it may have to a trial by jury in respect to any litigation based on or arising in 
connection with this Agreement or any related transaction or instrument, or any course of 
conduct, course of dealing, statements (whether oral or written), actions or omissions of 
any Party related hereto or thereto. This provision is a material inducement for each 
Party to enter into the transactions provided for in this Agreement. 

15.23 Counterparts 

This Agreement may be executed in any nmber  of counterparts, no one of which needs 
to be executed by all of the Parties, and this Agreement shall be binding upon all the 
Parties with the sarne force and effect as if all the Parties had signed the same document, 
and each such signed counterpart shall constitute an original of this Agreement. 

IN WITNESS WHEREOF, the Parties have caused their duly authorized representatives 
to execute this Agreement. 

On Behalf of GridFlorida On Behalf of PO # 1 

On Behalf of PO #2 On Behalf of PO # 3 
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EXHIBIT - 

REVENUE DISTRIBUTION 

GridFlorida shall pay revenue requirements to Participating Owners as follows: 

1. Payments to Non-TDUs for Existing Facilities 

For each month of a calendar year, GridFlorida shall pay the following amount to each 
Participating Owner that is not a TDW: 

PEF = NZREF + PTPREF + (SRREF * (MATSP/SMPTSP)), where 

PEF = monthly payment for Existing Facilities; 

NZREF = 

PTPREF = 

SRREF = 

MATSP = 

revenues due to GridFlorida during the applicable month 
for Network Load in the applicable Transmission Rate 
Zone pursuant to Section 34.14~) of the GridFlorida OATT, 
minus amounts due to TDUs under Section 2 below for 
facilities in the Transmission Rate Zone; 

revenues fkom Long-Term Firm Point-to-Point 
Transmission Service, Short-Term Firm Point-to-Point 
Transmission Sewice, and Non-Finn Point-to-Point 
Transmission Service under the Tariff that terminate within 
the Transmission Rate Zone; 

the approved, accepted, or otherwise effective revenue 
requirements of the Existing Facilities of the applicable 
Participating Owner included in the Annual System 
Transmission Costs; 

the Monthly Actual Transmission System Peak for the 
month; 

SMPTSP = the sum of the Monthly Projected Transmission System 
Peaks for the calendar year. 

2. Pavments to TDUs for Existing Facilities 

For each month of a calendar year, GridFlorida shall pay the following amount to each 
TDU for Existing Facilities: 

TDUPEF = (TDUZRREF * (MAZP/SMPZP)) + (SRREF * 
(MATSP/SMPTSP)), where 

TDUPEF = monthly payment for Existing Facilities of a TDU; 



TDUZRREF = the approved, accepted, or otherwise effective 
revenue requirement of the TDU included in the 
Annual Zonal Transmission Costs of a 
Transmission Rate Zone, less any revenue credits 
under Attachment H that are collected by the TDU; 

MAZP = 

SMPZP = 

SRREF = 

MATSP = 

SMPTSP = 

the Monthly Actual Zonal Peak for the month for the 
Transmission Rate Zone; 

the sum of the Monthly Projected Zonal Peaks for the 
calendar year for the Transmission Rate Zone; 

the approved, accepted, or otherwise effective revenue 
requirements of the Existing Facilities of the TDU included 
in the Annual System Transmission Costs; 

the Monthly Actual Transmission System Peak for the 
month; 

the sum of the Monthly Projected Transmission System 
Peaks for the calendar year. 

3. 

For each month of a calendar year, GridFlorida shall pay the following amount to each 

Payments for New Transmission Investment 

Participating Owner for New Transmission Investment: 

PNTI = (SRRNTI * (MATSP/SMPTSP)), where 

4. 

PNTI = 
SRRNTI = 

MATSP = 

SMPTSP = 

Netting of Payments 

monthly payment for New Transmission Investment; 
New Transmission Investment of the applicable 
Participating Owner included in the Annual System 
Transmission Costs, less any revenue credits under 
Attachment I that are not collected by GridFlorida; 

the Monthly Actual Transmission System Peak for the 
month; 

the sum of the Monthly Projected Transmission System 
Peaks for the calendar year; 

All payments under this Exhibit shall be netted against amounts owed by the 
Participating Owner for transmission service under this Tariff. 
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5. True-Up June 1 of each calendar year, GridFlorida shall notify each 
Participating Owner of the difference between (a) the amounts paid to the Participating Owner 
under this Attachment and (b) the amounts that would have been paid to the Participating Owner 
under this Attachment after the true-up pursuant to Attachment U of the Tariff. Payments of any 
such negative difference shall be made by the Transmission Provider to the applicable 
Participating Owner within 30 days of the date GridFlorida provides such notice. Payments of 
any such positive difference shall be made by the applicable Participating Owner to GridFlorida 
within 30 days of the date GridFlorida provides such notice. Payments shall include interest 
calculated in accordance with 18 C.F.R. 0 35.19a(a)(2)(iii). Interest shall be calculated for the 
difference between the amount paid by GridFlorida for each month and the amount owed by 
GridFlorida as calculated under this Section 12A.4 for that month, from the original date of 
receipt of payment by the Participating Owner of amounts owed for the month to the date the 
true-up notice is provided pursuant to this provision. 
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[Market Monitoring Corporation] 
FERC Electric Tariff 

Original Sheet No. 1 

[MARKETING MONITORING CORPORATION] 

Market Monitoring Tariff 

1 Introduction 

1.1 The objectives of this Market Monitoring Tariff (“Monitoring Tariff’) are to (i) 
provide the means to monitor the markets served by or administered by the 
Transmission Provider under its transmission tariff, (ii) ensure the development 
and reporting of objective information concerning the structure and operation of 
those markets, (iii) provide a vehicle for proposing appropriate action regarding 
any opportunities for efficiency improvement, market design flaws, market rule 
violations, and market power identified by that information, and (iv) ensure that 
the monitoring program is conducted in a manner that is independent, objective 
and consistent with safe and reliable operations of the Transmission System, and 
that minimizes interference with open and competitive markets. 

1.2 The Market Monitor will cany out the objectives and duties of this Monitoring 
Tariff in accordance with existing policies of the board of directors of Market 
Monitoring Corporation. 

2 Definitions 

Capitalized terms shall have the meanings given below. 

2.1 Advisory Committee: The committee established to advise the management and 
board of directors of Transmission Provider on matters of concern to the 
committee. 

2.2 Authorized Government Agencies: “Authorized Government Agencies” has the 
meaning set forth in Section 3.2.3 hereto. 

2.3 Commission: The Federal Energy Regulatory Commission. 

2.4 Immediate Family: The “Immediate Family” of a person shall mean such 
person’s spouse and dependent children. 
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2.5 

2.6 

2.7 

2.8 

2.9 

2.10 

2.1 1 

Market Monitor: The President of the Market Monitoring Corporation. 

Market Monitoring Corporation: The non-profit corporation established to 
carry out the functions specified under this Monitoring Tariff* 

Market Participant: “Market Participant” has the same meaning as in 18 C.F.R. 
fj 35.34(b)(2), or any successor regulation thereto, and for purposes of this Tariff 
such term shall also include GridFlorida LLC. 

Participating Owner: Participating Owner shall have the same meaning provided 
for such term in the Participating Owners Management Agreement between the 
Transmission Provider and certain owners of transmission facilities. 

Person: Any individual, partnership, limited liability company, joint venture, 
corporation, trust, unincorporated organization, governmental entity or any 
department or agency thereof. 

Transmission Provider: GridFlorida, Inc., a Florida not for profit corporation. 

Transmission System: The transmission facilities operated by the Transmission 
Provider. 

3 Role and Authorities of the Market Monitor and the Market Monitoring Corporation 

3.1 Monitoring 

3.1 - 1  The Market Monitor will monitor, investigate, and report on the markets 
served by or administered by the Transmission Provider under its 
transmission tariff to ensure that they are open, fair, competitive, efficient, 
do not create uneconomic incentives, and comply with the tariff and other 
Transmission Provider agreements and protocols. This authority includes 
the authority to monitor, investigate, and report on activities that affect 
such markets, such as actions affecting flows between the Transmission 
System and other entities or regions. This authority also includes the 
authority to monitor, investigate, and report on the activities of the 
Transmission Provider as it relates to such markets, for example, as it 
relates to the Transmission Provider’s performance of congestion 
management. 
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3.1 -2 The Market Monitor will examine: 

a. The structure and operation of the markets; 

b. Compliance with market rules by Market Participants and the 
Transmission Provider; 

c. Competitive practices of individual Market Participants, the 
Transmission Provider, and the market as a whole; and 

d. Market power and market power abuses. 

3.2 Reports and Recommendations 

3 -2.1 The Market Monitor will submit regular reports to the board of directors of 
the Transmission Provider, the Commission, and the Advisory Committee 
on the state of markets. 

3.2.2 The Market Monitor may make recommendations to the Transmission 
Provider, and shall notify the Advisory Committee of such 
recommendations, regarding changes to the Transmission Provider’s 
transmission tariff, agreements, protocols, policies, and practices to 
correct problems that are identified through the monitoring provided for in 
this Monitoring Tariff. 

3.2.3 The Market Monitor shall notify the Commission and the Florida Public 
Service Commission immediately upon determining: that it has identified a 
significant market problem that may require (a) further investigation, (b) a 
change - in the GridFlorida transmission tariff or any GridFlorida operating 
rule, standard, procedure, or practice, or (c) action bv the Commission or 
the Florida Public Service Commission. In addition, the Market Monitor 
will have the authority to submit at anv time market performance reports 
and recommendations to the Commission and State regulatory agencies, 
and, if appropriate or required, other state and federal agencies 
(collectively referred to herein as “Authorized Government Agencies”). 
This additional authority includes the authority to recommend changes to 
the Transmission Provider’s transmission tariff, agreements and protocols. 
The Market Monitor will be obligated to file any reports requested by the 
Commission or the Florida Public Service Commission. 

Issued by: [insert] 
Issued on: [insert] 

Effective Date: [insert] 



[Market Monitoring Corporation] 
FERC Electric Tariff 

Original Sheet No. 4 

3 -3 Information Gathering 

3.3.1 The Market Monitor may submit a list of data types for Commission 
approval that Market Participants and the Transmission Provider must 
provide when requested by the Market Monitor. Prior to the Commission 
ruling on the Market Monitor's request, the Transmission Provider shall be 
obligated to provide the Market Monitor with information in its possession 
regarding the markets that the Transmission Provider monitors, 
transmission service provided by the Transmission Provider, and the 
operations of the Transmission Provider's Transmission System, provided 
that the Transmission Provider shall not be obligated to provide the 
Transmission Owner's own commercial information or business plans 
prior to approval of such a request by the Commission. The Market 
Participants and the Transmission Provider are not required by this 
Monitoring Tariff to submit any other information requested by the Market 
Monitor, provided that nothing in this Section 3.3.1 shall prohibit the 
Market Monitor from seeking authorization fiom any appropriate tribunal 
to obtain additional information. 

3.3.2 Confidential infomation submitted by Market Participants or the 
Transmission Provider to the Market Monitor will be subject to 
appropriate confidentiality limitations. 

3.4 Market Power Abuses and Violations of Market Rules 

3.4.1 

3.4.2 

3.4.3 

The Market Monitor will have the authority to investigate potential market 
design flaws, potential exercises of market power, potential violations of 
market rules or other types of anticompetitive behavior. 

The Market Monitor can seek to impose mitigation measures only (i) to 
remedy conduct that is inconsistent with competitive conduct and is 
economically significant or (ii) to mitigate the market effects of a rule, 
standard, or procedure that allows a Market Participant to impair efficient 
operation of electric markets. 

The Market Monitor may request, and Market Participants and the 
Transmission Provider shall provide, an explanation or justification 
regarding specific behavior that the Market Monitor considers may reflect 
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3.4.4 

3.4.5 

3.4.6 

the exercise of market power, may be in violation of market rules, or may 
otherwise be anticompetitive. The Market Monitor may conduct fbrther 
investigations of such specific behavior if it determines that the 
explanation or justification is inadequate. The Market Monitor and, as 
applicable, Market Participants and/or the Transmission Provider may 
engage in negotiations in an effort to resolve the situation to the 
satisfaction of the relevant parties. The Market Monitor will provide the 
Market Participant(s) and/or the Transmission Provider, as applicable, 
sufficient information required to allow the Market Participant(s) andor 
the Transmission Provider reasonably to understand the basis for the 
Market Monitor's belief that an action may reflect the exercise of market 
power, be in violation of market rules, or otherwise be anticompetitive. 

Through demand letter, the Market Monitor may request a Market 
Participant or the Transmission Provider to discontinue specific actions 
that the Market Monitor believes to be an exercise of market power, a 
violation of market rules, or otherwise anticompetitive. The Market 
Monitor will provide the Market Participant(s) and/or the Transmission 
Provider, as applicable, sufficient information required to allow the 
Market Participant(s) and/or the Transmission Provider reasonably to 
understand the basis for the Market Monitor's belief that an action may 
reflect the exercise of market power, be in violation of market rules, or 
otherwise be anticompetitive. 

If unable to achieve sufficient corrective action through informal 
discussions or demand letter, the Market Monitor may submit a complaint 
regarding specific violations of market rules, exercises of market power, or 
otherwise anticompetitive behavior directly to the Commission (and, as 
appropriate, to other Authorized Government Agencies, to the extent 
relevant) requesting such mitigation measures or other relief as the Market 
Monitor considers appropriate. The filing must identify the particular 
conduct and justi& the specific mitigation measures as a remedy for the 
conduct. 

Ln addition to responses related to specific actions by Market Participants 
and the Transmission Provider, the Market Monitor may consider and 
evaluate a broad range of enforcement mechanisms that may be necessary 
to assure compliance with market rules, and to prevent or remedy the 
exercise of market power or other anticompetitive behavior. As part of 
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this evaluation process, the Market Monitor may consult with Authorized 
Government Agencies, the Transmission Provider, and the Advisory 
Committee. To the extent the Market Monitor concludes that additional 
enforcement mechanisms are necessary, it may seek Commission approval 
of such mechanisms, identifyrng the particular conduct and justifying the 
specific mitigation measures proposed as a remedy for the conduct. If the 
Commission approves the proposed mitigation measures, the Market 
Monitor shall be authorized to impose the mitigation measures against a 
Market Participant on a prospective basis consistent with the terms and 
conditions approved by the Commission. The Market Monitor shall not 
apply such measures retroactive to the date that the Market Monitor takes 
such action against the Market Participant. Notwithstanding the foregoing 
sentence, the Market Monitor may seek authorization from the 
Commission to remedy past conduct that violated market rules that existed 
at the time of the conduct, to restore, to the extent practicable, the outcome 
that would have occurred had there been compliance with the market rules, 
provided that Market Monitor will not seek authority to remedy conduct 
that occurred prior to the date the Commission grants Market Monitor 
such authority. Market Monitor's proposal will include an obligation to 
provide the affected Market Participant(s) andor the Transmission 
Provider sufficient information required to permit the Market 
Participant(s) and/or the Transmission Provider to understand the basis for 
the Market Monitor utilizing its mitigation measures. 

3.5 Nothing herein shall restrict the monitoring or enforcement rights that Market 
Participants may otherwise possess. Nothing herein shall restrict a Market 
Participant's ability to request meetings with the Market Monitor or otherwise to 
seek to communicate with the Market Monitor. 

Li abi Ii ty 

4.1 Market Monitoring Corporation, and its directors, officers, employees, and agents, 
including the Market Monitor, shall not be liable to any person or entity for any 
matter, act or omission described in or contemplated by this Monitoring Tariff, as 
the same may be amended or supplemented &om time to time, including 
opportunity cost, or actual, direct, indirect or consequential damages of any kind 
resulting fkom or attributable to any act or omission of the Market Monitoring 
Corporation ox Market Monitor under this Monitoring Tariff 
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4.2 The Transmission Provider, Participating Owners, and any director, office, 
employee, or agent thereof, shall not be held responsible for any liability that 
Market Monitoring Corporation, and its directors, officers, employees, and agents, 
including the Market Monitor, may have in respect of any matter described in or 
contemplated by t h s  Monitoring Tariff, as may be amended or supplemented 
fiom time-to-time, including opportunity cost, or actual, direct, indirect or 
consequential damages of any kind, and shall not be liable for any act or omission 
described in or contemplated by t h s  Monitoring Tariff except as otherwise 
specifically provided in this Monitoring Tariff. 

5 Dispute Resolution 

Upon the mutual agreement of the Market Monitor and any other affected Person, 
disputes under this Monitoring Tariff may be resolved under the dispute resolution 
procedures provided for in the Transmission Provider's transmission tariff. 

6 Budget and Funding 

6.1 The board of Market Monitoring Corporation will develop a proposed annual 
budget and provide its proposed budget to Transmission Provider, the Advisory 
Committee, and the Florida Public Service Commission at least 60 days prior to 
the date a filing will be made with the Commission to recover the costs included 
in the budget. 

6.2 Thirty days after providing its proposed budget to Transmission Provider, the 
Advisory Committee, and the Florida Public Service Commission, the board of 
Market Monitoring Corporation will meet with one representative of 
Transmission Provider, one representative of the Advisory Committee, and one 
representative of the Florida Public Service Commission to discuss the proposed 
budget and to respond to suggested changes by Transmission Provider, the 
Advisory Committee, and the Florida Public Service Commission. The board of 
Market Monitoring Corporation will not be obligated to make any changes 
proposed by Transmission Provider, the Advisory Committee, or the Florida 
Public Service Commission. However, the board will have the Transmission 
Provider post on the Transmission Provider's OASIS the board's proposed budget 
after consideration of the positions expressed by the Transmission Provider, the 
Advisory Committee, and the Florida Public Service Commission, and any 
comments or suggestions provided by the Transmission Provider, the Advisory 
Committee, or the Florida Public Service Commission that were not adopted by 
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the board in such proposed budget. The board will submit such budget to the 
Commission for its review and comment. After completion of the review process, 
the board will approve and have the Transmission Provider publish on the 
Transmission Provider’s OASIS its final budget, as approved. 

6.3 Market Monitoring Corporation will be responsible for obtaining Commission 
approval of its budget. All parties, including the Transmission Provider, will have 
a right to chaIlenge the proposed budget at the Commission. 

6.4 The Transmission Provider will recover the costs included in Market Monitoring 
Corporation’s budget through the Transmission Provider’s grid management 
charge. 
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