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Ruth Nettles

From: Jessica_Cano@fpl.com

Sent: Wednesday, June 18, 2008 5:46 PM

To: Filings@psc.state.fl.us

Cc: Katherine Fleming; Jean Hartman; Mark Futrell; Judy Harlow; Tim Devlin; Michael Cooke
Subject:

Electronic Filing for Docket No. 070626-El / FPL's Revised Exhibit B to Request for Confidential Classification
Attachments: Revised Exhibit B.pdf

Electronic Filing

a. Person responsible for this electronic filing:
Jessica A. Cano, Esq.

700 Universe Boulevard
Juno Beach, FL 33408
(561) 304-5226

Jessica_Cano@fpl.com

b. Docket No. 070626-EI

In re: Review of Florida Power & Light Company's Sunshine Energy Program

¢. Documents are being filed on behalf of Florida Power & Light Company.

d. There are a total of 33 pages in the attached document.

e. The document attached for electronic filing is Florida Power & Light Company's Revised Exhibit B.

This document should replace what was provided as Exhibit B to FPL's Request for Confidential
Classification filed in this docket on June 18, 2008.

(See attached file: Revised Exhibit B.pdf)

Jessica Cano
Attorney
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Jessica Cano

Attorney

Florida Power & Light Company
700 Universe Boulevard

June Beach, FL 33408-0420
{561) 304-5226

(561) 691-7135 (Facsimile)

June 18, 2008

VIA HAND DELIVERY

Ms. Ann Cole

Division of the Commission Clerk and
Administrative Services

Florida Public Service Commission

Betty Easley Conference Center

2540 Shumard Oak Boulevard, Room 110
Tallahassee, FL 32399-0850

Re:  Docket No. 070626-El; In re: Review of Florida Power & Light Company's
Sunshine Energy Program

Dear Ms. Cole:

Please find enclosed for filing on behalf of Florida Power & Light Company
(“FPL”) a copy of the Amended and Restated Trademark License and Services
Agreement between FPL and Green Mountain Energy Company, with certain portions
redacted at the request of Green Mountain Energy Company. This document should
replace what was previously filed today with FPL’s Request for Confidential
Classification as Exhibit B. The former Exhibit B inadvertently omitted the pages on
which no confidential information is included.

Please contact me if you or your Staff has any questions regarding this filing.

Sincerely,
5/ Jessica A. Cano

Jessica A. Cano

Enclosures

MNP Mntr-DATE
1592204 JURI9S
w1581 0H CLERK
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: ED AND 1B
T IRADEMIARK Y, i RV CREEMENT.

 THIS AMENDED AND RESTATED TRADEMARK LICENSE AND SERVICES AGREEMENT {including ali

exhibits referanced and incorporated herein, oolisntively, the “Ageement™), is made and entered into as of the 5th
day of hme, 2008, {“Execution Date™), by and between Greeu "ﬂounmln Energy Company, a Delaware

“corporation with its principal office losated a5 300 West 6° Street, 9% Floor, Anstin, Texas 78701 (*Green
- Mountain™), and Flarids Power & Light Company, s Flotida corporation with its principel] office Jooated sz 700
© Uidverse Boilevard, Jukt Beach, Flovidz 53408 (“FPL®). Greer Mountain and FPL shal] each be referred 1o as o

“Party” and collectively bs the “Partles”.

FPL and Green Mountain entered into that certain Trademark License and Services Agreament effective as of July

- 30, 2003 {the “Origioal Contract™) along with that ceriain Side Letter Agrsoroent with vespect lo the Original
Congsct dated as of June 13, 2006, between FPL and Green Mountain (“Side Letter Agreement No. 1%) and that

certadn Side Letter Agréement with respect to the Original Conttsct by and between FFL and Gresn Mountain deted
as of Jomury 9, 2004 (“Side Lelter Agreeiment No. 2*) {collestively, the Original Contract, §ide Leiter Aprecment
Mo 1-and Side Letler Apreemenit No. 2, ol a5 emended, shall be refenred to ag the “Orig'ina! Contract
Dorurents”). The Parties now desize 1o amend and restats the Originn! Contract Documents n their entirety to
provide for certain modsﬁcanons in the scope of the Parties’ relationship amd respective responsibilities and

obligatiohs and pursuant 1o which Green Mountzin shall provide to FPL cextain Marketing, Customer Curs and
‘advertising services for FPL's S_nnshim Energy™ program, all as more specifically sct forth hezein.

NOW, THEREFORE, i tonslderationi of the mutual covenats herein contained and other good and vahsable

- conufderntion; the receipt nd suffiviency of whick are hereby aclanwledged, the Parties hereto do herchy agree to

amend and yestats the Orlginal Contract Doratments in their entirsty as follows:

10 - Defired Terms. As used in this Agresment, with initial or complate capitalizetion, whether in singular or
. plunal, the following terms have the following defined méaning: .

1.1 “Advertising Material(s)" msens sny and all mawerials prepared by Green Mountatn for
dissersination 1o Customers for the purpose of Markeling, promoting, solciting and encouraging
participation under the Program, including without limitatlon direct mail solicitations, brochures,
newsletiers, inserts, snap packs, bangteils, pull-abs, advertising packages, advortising messages,
letter applications, cutbound or inbound telemarketing suripts, point of sale matetialy, website
advertisements, ¢lecronic solicitations, radio seripts, television seripts, newspaper advertisoment,
magazine advertisements end related waining materials

12 “Affiliate" shall mesn an entity directly or indivectly sontiolled by, controlling or under coramon
control with b Party. For the purposes of this definition, the term “conirol means, the possession,
dirsetly or indirectly, of the pewer to direct or cause the direction of the anagement and policies
of such entity, whether through the ownership of voting securities, by conuact or otherwise

13 #Applieable Laws" shall mean afl lows, statutes, treaties, 1ules, codes, ordinances, regulations,

permits, official guidelies, certificates, orders, interpretarions, Heenses, leases and permits of any

- Governmentz] or Repulatory Authority, und Judgments decrens, injunctions, writs, orders or like
" . action of any court, arbitrator of other judicls or guasi-judicial tribunal of competent jurisdiction
and all requirements of law as il relates 1o the Program and Services provided hereunder.

" 14 “Assipnment Agreement™ shall mean that certaiy Assignment and Consent Agreenient, by and
betwesn FPL and Green Mountain, persusnt to which the ﬂgx'wnem will

* be assigned by Green Mountain to FPL during the period from the Program Effective Daw
trough July 31, 2013 purseant 1o the terms of such agreement. .

L5 - "_‘Biljing" means the process of collecting and recelving amounts due rom Participanis.
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“Business Day" means auy day except e Samurday, Sunday, or a Fedoral Reserve Bank holiday. A
Business Day shall open at $:00 a.m. and close af 5:00 pm. local time for the relevant Party's

principal place of business.
*Cause” shall have the meaning s=t forth in Section 102.

“Confidential Information” shall mean any and all whick is disclosed by a Party to the other
Party: (i) docomentation, drawings, specifications, software, technical or engineering data,
business information, and other forms, that may be eommunisated orally; in writing, by electonic
or megnetic media, by visual observaiion, and by ofher means; (i) information concerning the
Program and each Party's tequirements and facllities, end information concerning the
requirernents of Customers; (i} financial, accounting or marketing reports, business plams,
analyses, forecasts, predictions, or projections related to the Program or the business of either
Party generally; (iv) the terms of this Agreement and the substance of either Party’s discussions
and correspondencs with the other Party concerning the Frogram; (v) all information provided by
cithar Party to the other, in whatever form and by whatever means, that relates o or is n
oconnection with the Frogram, without regard to whether it bears any legend or notice indicating its
confidential or proprietary netuse, unless and until the receiving Party has been advised i writing
by the disclosing Party that such mformation i3 not confidential or proprietary; (vi) all Personal
Information; and {vif) all Confidential Information that would constitute a “trade secret” as that
term is defined and used in Chapter 688, Florida Stafutes.

“Costomer” or “Customers” shall mean residential or a commercial/business customer(s) whe
receives electric sefvice pursuant to a FPL service tariff in the State of Florida.

“Customer Care” shall mean itbound telephone call centers maintained and operated by Green
Mountzin and FPL, which shall: (i} be staffed by an adaquate number of frained customer care
representatives who tespond' to factual inguiries, sales inquities, infoymationsl requests and
complaints from potentiai prior and current Participants; and (if) at af] thines maintain procedures
for the hapdling, documenting and recording of a1l such inquiries, requests and complaints and for
digastar recovery, all in accordance with practices, methods or actz genesally accepted electric
power industry; (it} in each of (i) and (if) be in accordance with all applicabls FPSC orders and
regulations.

“Developed Marks™ shall mean any and al} Marks used o1 developed specifically for the Program
of the services or product provided wmder the Green Pricing Rider (which includes, without

fimltation, Sun Funds, Sunshine Energy™)

“Direct Marketing Costs” shall mean any and all sotmal costs imeurred by Green Mountain,
without markup by Green Mountain, in connection with the Services or the performance of the
Services, including but not limited to vendor and third party expenses and costs: (i) for Customer
research; for the design, production and printing of Marketing materials, sales collateral and
Customer communication meterials for the Program; (if) for Advertising Materials for the
Program; (if) for sales channe) costs for the Program; and (iv) for acquiring Customers and
Customer retention activities for the Program; Including In each case any taxes imposed by
vendors or thivd parties on such costs, but excluding Green Mountain®s genera] vverhead.

“Dispute” shall have the meaning as set forth in Section 13 1 below
“Dispute Notice” shall have the meaning as set forth in Sectfon 13 2 below
“Disputing Party” shall have the meaning as set forth in Section 13.2 below.

“Energy” shall mean physical eieclric energy, expressed in megawatt hours (*MWh™) or kilowan
hours {(“KWh*} of the character that passes through transformers and transmission wires where it
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eventually becomes alternating current, sixty (60) hertz electtic energy delivered at nominal
voitage.

“Force Majeure” shall mean any physical or governmental causes, which prevents such Party
from performing its obligations under this Agreement, which event or circumstance was not
anvicipated as of the date thls Agreement wes entered into, which is not within the reasonable
control of, or the result of the negligence of, the claiming Party and which by the exercise of dus
diligence such claiming Party could not have prevented or is unable to overcome o1 avoid  Such
cavses shifl include interruptions of firm transimssion service relied on to malee delivery, strikes,
labor difficulries, shuldowns in anticipation of strikes, acts of terrorism, accidents, equipment
breskdown, tiots, fire, flood, urricanes, wars, delays or inferruptions in transportation, materially
disruptive actions or failure to sct of any government or goveinment agendy (whether or net
having legal force and effect meluding, without limitation, any court order or any envirormesital
compliance order or notice) or any other disabling cause or contingency not reasonably within the
control of the Party claiming such ovent, whethes of the nature or subject matter herein
enumerated. Nothing contained herein, however, shall be construed to require a Party to prevant
or settle a strike against s will. Beonomic hardship shall not constitute Force Majeure.

“FPL Cycle Montb” shail mean FPL’s Billing cycle of a period of @ month or less.

“FPL Licensed Iniclectual Property” shall mean any and all Intellectoal Propeity ovwmed by
FPL (including its Affilistes or third party licensors) end disclosed to, shared with or otherwize
provided to Green Mountain by FPL in connection with this Agreement and the performance of
the ohligations set forth herein.

“FPL Licensed Marks” shall mean those FPL owned or licensed Marks used by FPL to identify
itself and the neme of the Program, which Includes, without limitetion, the trademark Sunshine
Energy™ and any other Developed Marks.

“FRCC* shall mean the Florida Reliability Coordinating Council (o1 the successor organization
thersto).

“FPSC™ shall mean the Fiotida Public Setvice Commission or any successor entity thereto.

“GM Licensed Intellectual Property” shall mean any and afl Imtellectual Property owned by
Gresn Mowntain and disclosed to, shared with ar otherwise provided to FPL by Green Mountain in
conmection with this Agresment and the peiformance of the obligations set forth herein.

“G:M Licensed Marks” shall mean the Green Mountain owned or licensed Marks used in
conpection with its performance of the Marketing of the Program.

“Gpvernmeutal or Regunlatory Auntbority” shall mean any court, tnibunal, arbitrator, FPSC, o
other instrumentality of the United States or any state, ooanty, city or other pofitical subdivision.

“Green Pricing Rider” shell mean FPL’s Green Power Pricing BCCR Rider, which is the FPL
tariff rider for the Program, es approved by the FPSC and which Is subject to change as a result of

arule or order issued by the FPSC.
“Initial Term™ shall have the meaning as set forth in Section 2.1 below.

“Intellectunl Property™ shall mean all U.S. and foreign patents, Wrade secrets, Licensed Marks,
copyrights, marketing tactics, moral rights, designs, product designe, rescarch, brand development,
message positioning and other industrial or intangible property rights of a similar nature; all granis
and registrations worldwide in connection with the foregoing and all other rights with respeci
thereto existing; el applications for any grant or registation, end all corrsctions and amendments
thereto. The term “mora) rights”, as used in this definition, means the rights of avthors and
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pre;a!ms recognized In non-U 8. jurisdictions, including without limitatfon any right to reliact a
wark from the publie, clabn authorship, object (o any distortion, mutilationi or other modification

" of 2 work or any and all cimiler rights existing under judicial or stanstory law of any country or

Jurisdictien in the world, or under any treaty segardless of whether or not such right s called or

.+ generally referred to as 8 moral 1ight. Tho term “markeding tactles”, as used in this definition,

. noludes: without limitation, any finsneial or marketing models, marketing and sales tools,

. marketing training methods, marketing scripts, marketing methodologies, sales methodologits and

. Message Maps, and forms of consulting, employment, services and other contracts, in each case
provided in connestion with the Marketing of the Program

“Triterest Rate™ means, for any date, tha ksser of (a) the pes annum rate of interest equal to the

* . prime Tending rate a3 may from thme to time be poblishad in The Wall Street Joumal under

“Monay Rates? on euch day (or if not published on suchi day on the most recent preceding day on

- which published), plus two percent (2%6) and (b) the maximum rate permitied by Appliceble Law.

“Jgtntly Owned Tntollcctust Property” means all Intelleomal Property develcped, conceived,

- © iyritten, created or first reduced to practice by both of the Partles jointly for FPL's use for the
" Program n connedtion with the perforinance bE this Agreement but excluding any Developed
- Marks and FPL Licensed Intellectwal Property and GM Licenssd Intellectual Property, as

. applicsble.. -

“Liabifities” shall have the meaning as set forth In Section 18.1 below

“Licenses Intellectunl Property® sholl mean FPL Licensed Intellectual Property und/or GM
Licensad Intelicctval Property, as the context so reguires

sl jensed Marks” shall mean FPL Liconsed Marks and/or GM Licensed Marks, s the context so

" requires.
-"-mrlcct”, “Marketed” or “Marketing® shall mean all use of Advertising Materials, mass media

aotlvities, Customer communications activities and owfreach activities associated with incrensing
and maintaining participation In the Program by potential and ctwrent Customers.

“MarXketing Plan® shall mean the plan, developed by Green Mountain and approved by FPL in
writing prior to the Program Effective Date and on an annual basis thereafter for the Term, end as
tmay be amended . fom tims to time by mutual agreement of the Parties i writing, which shall
intlnde, but not be limited to, monthly and sammual salss and cost per sale targels; churn targets;
sales chonnels aperations; Customer retention activities; and the budget of Direct Marketing Cosrs.

“Marks” shall mean designated names, symbols, tademarks, service murks, logotypes, trade
names and insignias owned respectively by the Parties, thelr parent, Affillates or subsidiaries nsed
In connection with the Program o) Scrvices

“Message Maps™ shall mean 2 document that contains Marketing communication messages and
claims that have been spproved by both Parties for use in any end all Marketing materials for the

Proggam .+

»¢ N

13

140

“qufhly Prbgnﬁﬁ'nrﬁcipsﬁnn Fee" shall have the meaning set forth in Section 6.1

“Monihly Rate” shalj mean the Grosn Pricing Program Rider's monthly rate for Customer
participation in the Program, which Is subject to chenge as a result of & rule or order fssued by the
FPSC. As of the Execution Date, the current Green Pricing Rider Monthly Rate for Customer
participation in the Program is 59 75, which is subject fo change 23 a rosclt of 4 rule or arder

issued by tha FPSC.

e s e pes



—-——

152
<o Mounialn of Marketing, Castomer Care and Advertising Material services as described and set
. forth in this Agresment, snd eny other related activities and services necessary for Green
*.” Mpuntain to perform its obligations under this Agreement, all in secordance with the terms of this

" Agreemant
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. f‘nggthlyAquim Fee" shall have the meaning as set forth in Section 6.1 below.

EXECUTIION COPY

143 partfetpant shall mean those Custoruers residing in the Setvice Temitory fhat have both (i)
. enrolled to pastioipate In or tansferred Into the Progam (including without limitation any
"+ Custopers which are and have been transferred Into the Program at sny time fiom the Sunshing
. . Breygy™ progrem under the Original Contract), and (i) remitted ey payment amonnt which

: contribined to the Monthly Progtam Participation Fee, as caleulated in accordance with Section

-3 R
. “Porformiance Metries” sball mean. the annual program performance growth goals for cach

* “applivabls calendar year during the Initial Term as set forth on Exhibit B,

“Parsonal Information” shall mean any one or more data elements of a Customer, including but
nibt linited 10: () social security number; (if) driver's license number or government issued [D

" number; (Hi) eredit card information; (iv) benking iformation; (v) PINS and pesswords; (vi)
" personal health information; {vii) passport/atien registration Infbrmetion, (vifi) date of birth; (ix)
salury infermation; and (x) FPL account number.

" Program’ shall mean the program ander this Agrsement as more specifically described and set
. forth in Exhibit A, which progvem shall be under the Sunshine Energy™ nams or such other narae

which FPL.chooses for the Program. FFL shall give Groen Mountain 60 deys advance notico of

. any chanpe i the name for the Program.

- aprogram Effective Date” shall mean tho later of () October 1, 2008 or (i) the first FPL
- pusiness day of the month that §5 thirty {30) days following the date FPL has obiained all

necessary Oovernmental ar Regulatory Authority approvals 10 begin Marketing the Program o
Customers.

“Program Partjcipation Fee” shall mean the aggregate amount of the tastif price a Participam Is
vequired o remit to FPL via FPL’s Billing 1o pasticipate in the Program during any FPL Cycle
Month pursuant to the terms of the Green Pricing Rider.

“Renewal Term® shall have the meaning as set forth in Section 2 I balow.

"Representative” chall have the meaning as defined in Section 151 below.

“Service Territory” shall mean the geographic ereas within the Stato of Florida in which FPL is
authorized to provide electric services to the public.

“Services” shull mean the development, execution, performance and camplotion by Greén

=Settiement Period” shall have the meaning as set forth in Section 13.2 below
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“Solar nargy I,&spa:u" shall mesn ths solar energy gencration freility located at Rotbenbach
. Park, §330 Bec_RidgcRoat_!, Sarasola, Florida 34247 .

nbco for* shall méan any person, firm, parmership, association, joint venture, conpany,
Mountain to provide any of the Services required under this Agrsement or with FPL to provide
_servites in connestion with FPL's fulfillment of its obligations under this Aprecment The tem

* Subcontrector shall-faclude vendors and suppliors of Green Mowntain and FPL, 2s the cottext so
requires

“T'erin® bag the meaning sel forth in Section 2 1.

ofA_ !

Subject to Section 2.2, this Agreement shall commence and become effective on the Program
Effective Datc and shall remain in full force and effest until July 30, 2013 (the “Initial Term®),
subject to the earlier torminsdion provisions contsined hereln, wnless othprwise extended or
renswed (a “Remewal Term™) as mucually agreed upon in writing duly executed by the Parties.
The “Term” shall yisen the Initial Term and any subsequent of successive Renewal Term(s). For
the avoidance of doubt, FPL’s and Gresn Mountain's responsibilities and obligations under the
Original Contract Documents shall remain i 81l force and effect wntll (bt sxchding) the
Program Effectiva Date.

Morwithstanding any provision of this Agreement to the comtrary, the effectivoness of this
Agreenent ghall be conditioned upon the execution and dolivery of the Assignment Agresment by
each of JENNIN FrL and Green Moumain. If&has failed to execute the
Assignment Agresment 00 or prior 10, or other date motally agreed to in writing),
then this Agreement shall automatically terminete and become void ab initfo; provided, however,
the Parties agree and acknowledge that in the event this Agrecment is terminated bassd on

R ©oihurs to exccute the Assignment Agresment, the Original Contract shall continue to be in

fall force and effect and the Parties will work toward amending the Origing} Contract in a manns:
mutually agreed apon by the Partics

Merieting Obligations. During the Term and in strict accordance with the requiremeats of this A greement:

231

. Grecn Mountaln shall have the exclusive right during the: Term of the Agreement to Market the
"- Program to Customers in the Serviee Temitory and FPL will not grant the right to Market the

Program to any third party; provided, howsver, the foregoing exclusivity shall not be intorpreted
or otlierwise deeraed 1o prohibit FPL or fts Affilistes to Merket the Program during the Term 1o
Customers in the Sorvice Temitory, subject to Green Mountaln’s approval rights as set forth in
Section 3.3.
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Green Mountain shall conduct Perticipant retention activities in 2 manner consistent with
applicable FPSC rules and regulations, sech retention activities at all times subject to FPL's prior

written approval

On or before the Program Effective Date and on an annual basis thereafter for the Term, Green
Mountain shall develop: (1) a Marketing Plan; and (if) a Message Map for the Program, such
Marketing Plan and Message Map subject to FPL's prior wiiiten approval, and such approval not
1o be unreasonably withheld or delayed. The Merketing Plan may ot be amended without sach
Perty’s written corment - Any Marketing-materials prepared by -Green -Mountain or FPL {or its
Affiliates) in accordance with the Message Map shall be considered to be approved by the other
Party fox distribution  Notwithstanding the foregoing, each Party will have the right to approve in
advance, for the purposs of verifying its accuracy and the proper use of such Party's Licensed
Marks, any general Marketing communications {exohuding press releases, which are covered under
Sectiont 12.0 below) that the ather Party intends to deliver or send to potential andior current
Particpants which is not In accordance with the Message Map. Notwithstanding the foregoing, to
the extent FPL or any of its Affiliates Markets the Program during the Term, in addition to Green
Mountain®s 1ights in the preceding sentence, Green Mountain wil) have the right to approve in
advance, which such consent shall not be unreasonebly delayed or withheld, for the purpose of
verifying its consistency with the Marketing Plan and the Message Map, any geperal Marketing
comnuumications (exclading press releases, which are covered under Section 12  below) that FPL
or any of its Affiliates intends to deliver or send to potential and/or crrent Participants which is
not in accordance with the Message Map; provided, however, if FPL o1 its Affiliates performance
of Marketing Is in aceordance with the Marketing Plan, no consent by Green Mountain is required.
The Parties shall conclude and approve all requests for copy 1eview within ten (10) business days

of submission

Green Moumtaist will Market the Program in compliance with Applicable Laws, including, without
fimitation, any Government or Regulatory Authority regulations requiring advertising materials to
disclose certain product content information. To the extent FPL or any of ite Affiliates Markets
the Progmm during the Term, FPL shall Market the Program, and cause jis Afflliates to Market
the Program, in compliance with Applicable Laws, including, withont Jimitation, any Government
or Regulatory Awthority regulations requiring advestising materials to disclose certain product
content information. FPL shall, in a timely mennei, share with Grzen Mountaln information sbout
Florida laws and regulations and FPSC rules and orders that govern the marketing and sale of the
Program. To the extept that any Applicable Laws conflict with any tetms or conditions of this

Agreement, shch Applicable Laws control.

The timing of the Marketing obligations set forth in this Section 3 shal] be subject to, and adjusted
in accordance with, the anticipated timing of receipt of the required applicable Government or
Regulatory Authority approvals for the Program and the Program Bfftctive Date.

1_Oblipations o cuntgin I addition to obligations of Groen Mountain set forth

elsawhere iu this Agreement, Green Mountain shall bz responsivle for:

41

4.2

4.3

4.4

Providing sales, Particlpant retention, public relations, end Cusfomer account management
Services;

Designing and producing afl Marketing materfals, Including collateial meferials, web pages, énd
Customer communications materials such as a quarterly electronic newslefter;

Developing and executing sales channels, including, without limitation, Advertising Materjals for
guch salos channels;

Providing Customer Care 10 sell products offered under the Program and eryoflment Services to
Custamers purchasing such products pursuant to the Program;
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Providing website and mail operations for Customer enrollments;
Consulting with FPL on website design and writing web copy;

Developing and implementing Participant retention strategies with the goal of minimizing fhe
chum in accordance with the Marketing Plan fo: the Program, which may include newsletters and
other forms of Customer communication, public rolations activities, and events;

Providing all safes order processing, with- the exeepiion- of bangtails and Castomer enrollments
into the Program entered at FPL Customer Care centers;

Exchanging with FPL daily and weekly enrollment files reasonably satisfactory to FPL;

Desipning and testing the product offered under the Program;

Performing Marlet research, as appropsiate, to successfully Market the product offered under the
Program and support Particlpant retention activities;

Developing and executing a Merketing Plan for launching the Program, including events, public
relations activities, publicity and communicaiions materials;

Developing, implementing and maneging a Customer awereness campaign for the Program
through non-profit renewable enetgy advocacy orpanizations;

Designing en innovative product strategy and related Marketing messages throvgh which
Customers can measure the environmental impact of their participation in the Program  Product
design concepts may include, without limitation:

4,141 A capacity-based Program in which Participants remit the Progiams Participation Fec
each month to suppott “X" walts of new renewable generating capacity to be consbucted

as g vesult of the Progiam;

4,142 A “shares™ program in which Participants purchase a portion (e g. & watt or a panel) of 2
specific renewable recource wnder fhe Program, and Participants meesure the carbon
dioxide (CO2) avoided and the energy conserved over the length of theiy participation in
the Frogram; or

4,143 A model in which the monthly Participants payment assists planned renewable resousce
projects for a publicly-owned site (such as a school, public ingtitation or government

facility).

Oblieations of FPL. In addition to the obligations of FPL set forth elsewhers in this Agreement, FPL
during the Term shall be responsible for the following:

51

52

53

On a monthly basis, providing to Green Mountain Customer enroliment data for the prior FFL
Cycle Month period based on the number of Participants in the Progiam dwing such FPL Cycle
Month. Such number of Participants sl;a_ll be caloulated in accordance with Section 6.1.;

FPL shall provide Green Mountain information fechnology support for such processes as acourate
sales enrollment tracking, and for entering into the Customer database Participanis’ email

addressey transmitted with sales and enroliment files;

Oncs u week during the Term, FPL will provide to Green Mountain Participant enrollment data in
an electronie file format egreed to by the Farties for the prior week period, inchading: (i) total
Participant enrollments; (ii) enrollments by sales channel; and (1ii) total Customers dropped from
ot no longer participating in the Program, and the reason for such drops;
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FPL shigit provide enrollment services (via toll-fres telephone, its website and paper processes),
Custonaer Care atd Billing with regard'to the Program consistent with the quelity standards FPL
emplays for its other electrioity products and services. At a minkmum, FPL will ensure that new

_ Customers are earolled in the Program within the sume thne paried as FPL ewrolls new customers
_in other FPL products and services;

FPL shall ensure that any monthly Program premium i3 stated on the Customer’s monthly bill in

" aceordanice with-any Government or Regulatory Awthority requirements;

: FPL shall, at its expenss, be responsible for appropriate Customer Cate and escalation procedures
" thronsh s Customer Care call conter FPL shall, at its expense, be responsible for handling with
the Governmant or Regulutory Authority and/or Customers all Customer complaints related to the

Program Green Mouotain will essist ¥PL with any Customer complaint of which a Party is aware
amd will. escalate al] complaints to the sppropriste FPL representative within twenty-four (24)

5 hours of becoming aware of a somplaint;

"FPL shail secure ragulatory appova) of the Program; provided, bowever, it FPL s unable, afler
‘ushog commermlly reascnabla offorts, to secire such regulatory approvel, FPL shall bo permitted

fo r;emlmsie this Agreement in accordance with Section 10.1.2 below;

.. FPL shall assist Green Mountain in the development of Markating and sales channels ag necessary

for the enroliment of Custowers in the Program, including FPL's start service phone center or
conpect channel, an online movers center, and FPL Cestomer emails;

"FPL shall Market the Program to Customers within the Serviee :I‘miwry consfetent with the

Markating Plan and the Message Map and In sccordancs with the terms of this Agreement;

' Progam Compensation: Reimbursed Dirvct Marketing Costs and Taxes.

Monthly Services Fee; Monthly Program Participation Fee,

6.11  For each FPL Cycle Meatth {or porliun thereof) doring the Term, FPL shall pay Green
Mmmtam the Mamthly Servives Fee in accosdance with the touns hereof. The “Monthly

The “Monﬂzly ngram Parﬂc!pation Fee" shall mean, wnh respact 10 any FPL Billing
: on thereof) aller the Program Effective Datm,

going, it FPL

Customer less than the jotal amount billed 10 a Gusmmr (for bath electric services
provided by FPL and for pamc:panon in the Program under the Green Pricing Rides
during the Term or participation in the Original Program), then the smount paid by such
Customer shall be ellocated on e pro rata basis, such that the Monthly Progiam
“Particlpafion Fee shdll include the pro it poftion of stth paynient. "For-exafipls, if a
- Custoraer pays and FPL collects 80% of the amount billed, then 80% of the Monthly Rare
*+ ghai) be included in the Monthly Program Participation Fee  1f a Customer later pays
such unpaid smounts bifled for services during the Term, then such amounts paid by the
Customer shaft be allocated first to amounts owed for any prier FPL Billing Cycle(s)
{starting with the oldest such FPL Billing Cycle), and the applicable Monthly Program
Participation Fee shall include the sdditional pro rata portion of such allocated payment
for each such FPL Billing Cyele, until such prior FPL Billing Cycla(s) have bean pald in
Ml by such atfocation. Afier allocation to prior FPL Billing Cyclefs) pursunnt to the




62

EXECUTTON CORY

preceding sentence, any remaining ameunts shal] be aliocated to the current FPL. Billing

" Cyele, and the applicabls Monthiy Program Peniicipation Fee shall include the pro rata

portion of such paymeont sllocated to the current FPL Billing. Por avoidance of doubr,

“sxamples of the valculatton of the Monthly Services Fee and the Monthly Progiam

*- Participation Pep are set forth in move detail in Exhibit C, which is atached hersto and
* Incorporated by this reference

Fm pmviding the Services, for each FPL Cycle Month during fhe Term (or any portion thereo!
which falls duﬁng the 'fermj, within fifieen (15) gays-after the end of each FPE Cyole Menth, FPL
shall pay Green Moustaln vin autemated clearing hovse (“ACH"} or wire transfer o the actount

- designed by Green Mountsin in writing an ermount equs) 1o the Monthly Services Fee calculsted in
. apcordince with Section &.1. FPL shall give Green Mountain advance wiitten notice on = yearly
* “basly of the siert and &nd dates of such FPL Billing cycle monthe. FFL's vbligations fo pay Gieen

E - Mountafn puisuant to this Seetion 6,0 with respact to any FPL Cyele Month {or portion thereof)

83
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“during the Term will survive the expiration oy termination of this Agreement.

- .T Iy 30, 2013, will survive the expiration or tm:mmauon af this Agreement

AL SEEC—

Green Mountain shall submit duplicate invoices for Direot Mavkering Costs t¢ FPL's compeny
representative, of designated back-Up person, identified by FPL in writing  Such invoice shall be
due und paysble, and FPL shall pay Green Mountin such kvoiced amount for Direot Marketing
Costs, within forty-five (45) calendar days after FPL’s receipt of a correet invoice in sccordance
with Section 6.7. All payments due under this Agrzement shell be remitted to Green Mountain by
chack, ACH o wire umnsfer at the address or to the account specified in Green Mountain's

involee, in United States currency. FPL shali be entitled at al! times to set-off any amount due and

. payable fionn Ureed Mbimtain; of ifs Affiliutes; f5 FPL uinder hi§ Agréemént agahist ang afmount
- due and paysble by FPL, to Green Mountain under this Agreement  Green Mountain shall submit

- “invoices to FPL for coste a8 spon s practical, but in no event fater than sixty (60) calendar days

6.7

- “following the Jater of (i} the end of the month during which the invoiced costs wers incurred or (i)

1he end of the month in which Gresn Moumain recefved an mvoion for costs chargeabls to PPL.
Failure o iaveics costs in a timely maoner Bs described in this Section § 0 may, at FPL's sole
diseretion, resolt in the disallowance of reimbursement for such costs

For tha purpdses of Section 6 G, a corrast inveice shall mean the following:

10
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£.71  Each invoice shall include: (i) the titlo identifying the profect; (i) FPL's purchase order
mmaber for the project; (i) type and hours of Services performed by Subcontractors, and
the Subsontractor’s rate pexr lour, cost per quantity, or other fee structwre; and (iv) total
arnount of current invoics;

672  Green Mountain shal) submit involces for costs ag soon as practical, but in no event later
than sixty (60} calendar days following the later of (1) the end of the month dwring which
the invoiced vosts were incarred or ¢ the end of-the manth in which Green Mouniain
received a correst invoics for costs chargeable t¢ FPL. Failure to invoics costs in & timely
mamnes a8 descifbed in this Section 6.7 may, at FPL's sole discretion, result in the
disallowance of such costs; and

6.73  Invoices shall be dated to reflect the actual ransmittal datz  Invoices that are not correct
or properly documented as set forth in Section 6.7 1 shall be refurned fo Green Mountain.

Corrected invoices shall be yetyansmitbed.

FPL shall submit invoices for any costs incurred by FPL in connection with this Agresment,
which were approved in advance of being incuured or contracted for by Green Mountain pursuant
1o a vwritten mstrument duly execoted by Green Momniain, in duplicats to Green Mountain's
company representative, or designated back-up person, identified by Green Mountain in writing,
Provided that such Marketing costs were approved in advance by Green Mountain pursvant to a
written instrument duly exccuted by Green Mowntain, such invoice shall be due and payable, and
Green Mountain shall pay FPL such involced amount for approved costs, within forty-five (45)
calender days after Green Mountain's receipt of an invoice. All payments due under this
Agreement chall be remittad to FPL by check, ACH or wire transfer at the address or to the
account specified in FPL's invoice, tn United States cumrency.

Subject to Section 6.10, any amounts due and owing by onc Party to the other Party under this
Agresment, but not paid by the due date, will be deemed delinquent and will acerue interest at the
Interest Rate, such interest to be calculated from and including the due date to bixt excluding the
date the delinquent amount is peid in firll. Bxcept as provided In Section 10.2.2 and Section 6.1,
payment by 2 Party of such interest accrued at the Interest Rate under this Section 6.9 shall be
such Party’s sole obligation and the aother Party's exclusive remedy for late payment of such
unpaid accrued faterest due under this Agreerent.

A Party may, in good faith, Dispate the correctness of any invoice or any adjusiment to an invoice,
rendered under this Agreement or adjust any inveice for any arithmetic or computational emror
within twelve {(12) months of the date the invoice, or adjnstment to an invoice, was rendersd. In
the event an invoice or portion thereof, o1 any other claim or adjustment arising herounder, is
Disputed, payment of the 1mdisputed portion of the invoics shall be required to be made when due,
with notice of the objection given to the othey Party. Any invoice dispute or invoice adjustment
shall be in writing end shail state the basis for the Dispute or adjustment. Payment of the Disputed
amount shall not be required unti] the Disputs is resolved. Upon resolution of the Dispute, any
required payment shall be made within ten (10) Business Days of such resoltion aleng with
interest accried at the Interest Rate from and incloding the due date to but excluding the date pald.

Werranties and Representations.

71

Each of Green Mountain and FPL meke the following representations and waryanties, each of

which is tue and correct as of the Exscutlon Date, as of the Program Effective Date and during

the Term:

7.1t Such Party is a corporation duly organized end in active status under the Applicable Laws
of fhe State of its incorporation (Delaware in the case of Green Mountain and Florida in
the case of FPL);
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712 Such Party has all corporate power and authority to enter into end perform this
Agreement and to carry out the transactions contemplated herein;

713  Soch Party’s exeoution, delivery and performance of this Agreement have been duly
authorized by, and are In accordance with, thelr anticles of incorparation and by-Jaws; this
Agreement has been duly executed end delivered for it by the signatory so authorized;
and this Agreemeni constitutes its lega), valid, and binding obligation, enfbrceable
aEHInSY it iy srzvydercs with Ore trms hereof and - .-

714  Such Paty's exeoution, delivery and performance of this Agreement: (i} will not result in
a breach or violation of, or constitule a defanlt under, any authorization, or any contract,
lease or other agreement or instrument to which it iz a party, o1 by which it or its
praperties may be bound or affected; and (ji) does not require any authorization, or the
congent, awthorization or notification of any other persom, lender, partner, merber or
enfity, or any ofher action by or with respect to any other person (except for
suthorizations and consents or eutherizations of other persons already obtained,
notifications already delivered, o other actions already taken).

Green Mountain wanants and represents that the Services provided, as required under this
Agreement, shell be performed in accordance with stendards of cars, skill and diligence consistent
with: (i) recognized and sound industry practices, procedures and iechniques; (ii) afl Applicable
Laws; (iif) the specifications, docments and procedures under this Agreement; and (iv) the degree
of knowledge, skill and judgment customarily exercised by companies with respect to setvices of a
similar nature. In the event Green Mountain or any of its Subcontractors fail to cormply with the
foregolng warranties, Green Mountain shall utilize its commercially reasonable efforts to ensure
that Green Mountain o1 such Sabeontractor cures such non-conformance.

Green Mountein wawants and represents that jt will assign members of its staff or its
Subcontrecters who, in Green Mountain's judgment, have adeguate education, treining or
experience to petform the tasks assigned to them In conmection with the Serviess hereunder

THE PARTIES ACKNOWLEDGE THAT THE PROVISIONS IN THIS AGREEMENT
(INCLUDING ANY EXHIBITS) ARE IN LIEU OF ALL WARRANTIES, EXPRESS OR
IMPLIED AND WHETHER OF MERCHANTABILITY, FITNESS OR OTHERWISE,

Intelloctugl Property Rights.

8.1

82

33

Except as it pestains to each Party’s Licensed Intellectual Property, Green Mountain and FPL shall
jointly owm, with each Party having an undivided interest, all Jointly Owned Intellectual Property.
A Party's avmership of, aud all right, title and rerest in, such Party's Licensed Marks and such
Party's Licensed Intellectual Propeity shall not be affected by, ner transferred or conveyed to the
other Party, if such Licensed Marks or Licensed Intelectual Property are inchuded, in whole of in
patt, in the creation of development of the Jointly Owned Intellecheal Property

FPL shall retain and maintain all exclusive right, title and interest in comnection with FPL
Licensed Intellectual Property and in sny Developed Marks. At the request of FPL, Green
Mountain shall, without further consideration, executs all papers aid dofumenis and peiforn all
other acts reasonably necessary o reasonably gppropriate to evidence or further document FPL's
ownership of any developed Marks. Gresn Mountain shall retain and meintain all exclusive right,
title and interest in comection with GM ILicensed Intellectual Property. FPL shall retain
ownership of any conclusions or recommendations therein, which are specific to FPL and not of

general utility.

To the extent that any of GM Licensed Ipiellectual Property is embedded in the Marketing
materials or scripts developed, conceived, written, created or {irst reduced to practice for the

12
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Progrem and provided to FPL as part of Green Mountain’s provision of the Services under this
Agreement, Green Mountain hereby grants to FPL a non-exclusive, irrevoeabls, perpetual, and
royalty-free license 1o nse such GM Licensed Intellectual Property to the extent necessary 10
permit FPL to utilize such Marketing materials or scripts in connection with the Program.

Subject to the terms and conditions set forth herein, Green Mountain and FPL hersby gtant to the
other Party 2 limited royslty-free, and a non-exclusive right and license to use the other Partles’
Licensed Marks within the Setviee Teritory in connection with the Marketing, the development of
Advertdsing Wiateyialy, sale of the Progranrwithin the Service Tenritory-and in-connection with-the
performance of the Services Subject to the terms and conditions set forth herein, FPL hereby
grants to Green Mountain a royakty-fres, non-exclusive right and license to use the FPL Licensed
Intellectval Property within the Service Territory during the Term only in connection with Green
Mountrin’s performance of the Services within the Sorvice Texritory and necessary for a Party 1o
fulfil} its obligations wnder this Agreement. All rights not specifically granted to cach Party herein
are reserved by the other Party

Bach Parly agrees to use the other Party’s Licensed Marks only in accordance with good
hademark and business practices Eacl Pasty sgrees that it will: (i} conduct its tmsiness with
respect to the Licensed Marks in a manner that reflects favorably at all times on the good neme,
goodwill and reputation of the other Party; (i) evoid deceptive, misieading or unethical practices
that are detrimental to the other Party; and (jif) make no false or misleading stztements with regard

to the other Party or the Program,

Each Party agrees that it shall not use the Licensed Marks of the other Party othet than as
permitted by this Agreement and that it shall conform to the requirements of the other Party
(ioshuding, but not limited to, compliance with the other Party’s tredemark usage guldelines of
which it has notice, a3 may be amended from time to time) In relation to the use of the Licensed
Marky and on Marketing materfals for the Program  Each Party shall include on all printed or
other tangible materiats nsed to Market the Program or in Advertising Materials such copyright,
trademark oz service mark notices as are designated in the trademark usage guidelines of the other
Party. Wefther Party shall use alternate notices with the other Party’s Licensed Marks without the

prict written consent of the other Party

Each Party ig expressly permitted to use its own marks with the other Party's Licensed Marks in
accordancs with the terms of this Agreement.

Notwithstanding enything contained herein to the confrary, each Party shail have the right to freely
license its Licensad Marks to third perties, or make any other use of its Licensed Marks not

inconsistent with the terms hereof

er Care Training; Quality Assursnce.

Green Mountain will condnet ralning sessions for FPL's Customer Care cail center process
coordinators relating to the sale and Marketing of the Program and provide for FPL review of
supporting scripts and sducational materials relating to the Program. FPL will reasonably
cooperate with Green Mountain so that a)] training is substantially completed by the Program

Effective Date.. el , e

Upon ptior notice and subject to FPL's security requirements, Gresn Mountain may fom time-to-
fime moniter on-site FPL's Customer Care call center operations relating to the Program. Green
Mountain will report the results of such monitoring te FPL, and consult with FPL from time-to-
time to guarantes consistency and quality of information provided to Customers

Green Mountaln and FPL shall mutuslly agree upon the preferred method of all data transfers for
any reperts required under this Agreement be delivered to the other Party and data transferred
pursvant lo this Agreement No later than the Program Effective Date, FPL’s website



ST EEARST g m-‘N__‘\ Lo

EXECUTION COPY

(swwrw,fploon)) will highlight the offbring of the Program and list all availeble options for
enrcliment. . ) ‘

109 . inati

+ 2nid Limitat) § Liabilj

101 Tempination This Agrecment may be torminated during the Term as follows:

10.J.1 By either Party for Cause in accordance with Seation 10.2 below;

1012 In the event that FPL is denfed, by any deemmenmi or l-!:egulato& Atlfbority, f;he

10.13

suthority to condct the Program or if such approvel (o conduct the Program is materially

altered o1 impacted following the Program Effective Dats becauss of (7) & rule or ordet of - -

a Governmentel or Regulatory Amhority having jurisdiction over the Program, or (i) »
legisiative proceeding ot entctrant, in each case, FPL may rerminate this Agrecment by
iving sixty (60) calenilar days wrjtten notue. to Green Mountain of its intent to terminate

“puzsuant to this Section 16.1 2, voitess required to terminate edriler by said Applicable

Laws or Governmental of Regulatory requirement. Should FPL terminate this
Agreement under this Section 1.1 2, FPL shall pay Green Mountain as foliows (without
further penalty for such temmknation, but without affecting any other ¢laims which Gresn
Momtain may heve arising other than as a result of such termination): o

10121 FPL shall pay Gresn Mountzin, in accovdance with the payment due dates set
forth ip Section 6 0, any and o} (i) unpaid Monthly Servicss Fees owed to Gresn
Mowntain for aif FPL. Cycle Months (or portions thereof) duwring the Tenn, in
accordancs with Section 60, and (i) Direct Marketing Costs Inowrved or
contracted for by Green Momteln prior to such sermination (regardless of
whether such Direct Marketing Costs are for Services for the perdod before or
after. such fermination, provided snch Direct Marketing Costs were approved in
the Marketing Plan or by FPL in writing); and o

10.1.2 2 Green Mountain shall use all reasonabls difigene cfforts to mitigate the costs
associated with wrmination of this Agreement with réspect to terminated
Services undes this Section 10.1.2. At its option, FPL wmay tonduct an audit of
Creen Mountain’s records at FFL's sole expense to the extant reasonsbly
necessary to verify thet termination charges pursuant to Section 10.7 2 comply
with the terms of this Agreement, durlog norma) business hours at the usual
location of such records upan no less then ten ({0) Business Days advance
writtey notice to Green Mountain, For evoidance of doubt, the exclusivity
oovenams contained in Section. 3 | of this Agreement shall not epply to FPL as
of the effective date of termination undes this Section 10 1 2.

10.1.2 3 Green Mountain shalf pay FPL, in accordance with the payment due dates sct
forth in Section 6.0, any and al} costs ncurred by FPL prier 1o such termination
provided Grean Mountain is obligated to pay such costs prrsuant to Section 6.3
and such costs were approved in advance by Green Mounteln pursnant to &
writen instrument duly executed by Green Moubtain

In iddition o FPL! rights 1 térmiiiate this AGFEsINent parsient to Settions' 16,11 and

10.1 2, following the Execution Dats, FPL may, at ifs sole discretion, without pennlty-for
such termination and without prejudice %o any other right or remedy, terminale this =

Agresment at any time afier January 1, 2009 for iis convenionce upon at least nincty (90)
days prior writien notice. Such termination shall be effective as of the date specified in
such 90.-dav written notics. : ] i

14
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Tempipation for Cavse. A Party shall be entitied to (7} werminate this Agrecment for Cause without
penalty, termimation cost or obligation, and (ii) pursue any remedies available to il generaliy under
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© Appieble Laws, In equiry or under thiz Asreemant, upos the necawrence of any of the following
events (any such avent, 2 “Canse™).

'. 1021 .
1022

1023

The fajlure of the other Party to maks any payment due hereunder (other than payment of

“jriterest dos prrsuant to Section 6 5) and such failme continues for hity (30) days after

written notice demanding such payment is received,
The fallure of the other Party to make any paymient of interest dus pursuznt to Section 69

- anit-such fafturs -contioses: for -six (6) mombs aBer wrilien nofice demanding. soch
. paymént is received;

n the event the other Party shall cease doing business &s a going coneern, shall generally

- not pay its debts zs they become due or admit i writing its inability to pay its debls as

. ‘they becams.dus, shall file a volurtary petition in bankruptey or shafl be adjudicated as
. bankrupt or Insolvent, or thall file amy petition .or answer seeking any recrganization,

1024

arvengeoent, compaosition, readjustment, liquidation, dissolution or similar relief under

: the- present or any futore federal benkouptcy code or sy oihtr present of futwe
" Appliceble Laws;

In the event thar within thirty (30) days afier the commencement of any procecding
against either Party secking any reorganization, armangoment, composition, readjustment,
liquidation, dissotution or similer relicf under the present or any future federsl
barlruptcy code o any oiber saivte or Applicable Laws, such proceeding shail not have
been didmissed, or if, within thirty (30) days after the appointment withont the consent or

- acgudescence of sald Party of any trustes, recoiver, custodian or liguitator of said Party or

. ofall or zny substantial part of its properties, such appointent shall not havs been

o025
E  other thay Sections 7.2 and 7.3, were false in aoy romterial respect or misteading in any
- materla] respect when made, unless the fact, cirtwmstance or condition that is the subject

1026

1027

vecafed pr steyed on appeal or otherwiss, or if, within thirty (30) days efier the exphstion
of atry such stay, such appointmant shall not have been vacuted;

Any of the Party's represcnistions and wartanties contained in the Agroement henrof

of snch representation or warranty is made true within thirty (30} days after the defeulting
Parly has received notice thereof fom the non-defaulting Party;

Any material failure by Green Mountain to comply with its warranty and representations
contained in Soctions 72 md 7.3 hersof, pnd snch feflare is oot cured within 4 reasonable
period of tirhe, but in no event more then thirty (30) days afier written notice from FPL
specifying the natere of such failure to comply with itz warranty and representations
contained in Sections 7.2 and 7.3 hereof,

Immediately for any unamhorized disclosure by Green Mountain or its Subcontractors to
eny third party of any Personal Information i violation of the 1erms of Segtion 15.0;

1028  lmi

- :‘0:39
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]0 2. m I’he other Pmty pm'ma.ncnt{y or pemstcmly fails to perfbrm fis obligations under the
tarms of this Agreoment in any matsrial respect, and such persistent failure continues for
" apedod of ﬂmty (30% days following swritten potive to such other Party of such persistent

&Jlmw -

Any other mizieria) default in performancs or observamee of any undertaking, covenant o
. ‘pther materia) ob!igatmn contained in this Agresment unjess, within thirgy (30) days aftor
7. . writtén notics from the non-defavltiog Pasty specifying the netwe of sach material
o default, the defiulting Party cures such defhult or, i such cure cannof reasohably be
L complated within thirty (30) days md #f the defaulting Party within such thirty (30) day

.. peviod commences, and thereafter proceeds with alf due diligence, o curs such defhuit,
' ¢aid phriod shall be extended for sech further period as shall be necessary for the

. defanlting Party to oure such defaull with all due diligence, provided that the extended

e puiod shall not excesd sixty (60) days from the date of the original notice.

mmmn_ni_g@jjm If a Party breaches this Agroement, the non-breaching Party shall use
reastneble “efforts to mitipme any and all domages mistng fom the breach.
NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THIS
AGREEMENT, BUT SUBJECT TG THE NEXT SENTENCE, A PARTY'S LIABILITY
TO THE OTHER PARTY IN CONNECTION WITH THIS AGREEMENT SHALL BE
LIMITED TO DIRECT DAMAGES AND SHALY, EXCLUDE ANY OTHER LIABILITY,
INCLUDING, WITHOUT LIMITATION, LIABILITY FOR SPECIAL, INDIRECI,
PUNITIVE OR CONSEQUENTIAL DAMAGES IN CONTRACT, TORT, WARRANTY,
STRICT LIABILITY OR OTHERWISE. FOR THE AVOIDANCE OF DOUET, ALL
DAMAGES (REGARDLESS OF WERTHER THEY WOULD OTHERWISE BE DEEMED
INIMRECT, INCIDENTAL OR CONSEQUENTIAL TYPE DAMAGES) PAYAELE TO
THIRD PARTIES BY EACH PARTY WITH RESPECT TO MATTERS FOR WHICH
THE OTHER PARIY IS ENTITLED TO INDEMNIFICATION UNDER TRHIS
AGREEMENT SHALL BE DEEMED DIRECT DPAMAGLS, RECOVERABLE BY THE
INDEMNFIED PARTY, REGARDLESS OF THE CHARACTERIZATION OF THOSE

DAMAGES AS PAYABLE TO THIRD PARTIES.
io iratiop Obljaations

Upon termination of this Agreement, FPL and Green Mouniain shall promptly engage Io a final
acotunting of the Program and shall pay, as appropriate, all amours due under this Agreement,
and shall retorn alf property of Green Mountain or FPL, as appropriate, to the respestive owner.
Exonpt a5 oferwiss provided Gr Ju Section }0, immediziely_upon termination Gresn Mpuniain

: shall coase smarketing the Prograin to Customers

Termination or sxpiration of this Agresment: (1) shall not relieve sither Party of its obiigations
with respest to the confidentlality of the other Party's huformation as sst forth in Section 15.0;
(iD) shall not relieve either Party of any obligationt herennder which expressly or by impilcation
survives oxpiration o1 termination bereof; and (iii) except as otherwite provided in any provision
of this Agreemont expressly limiting rhe. ];abx]ny of C.h]'l"i‘ Pa.—ty, shall not relieve chther FI’I. or

B
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arfsing out of or caused by acts or omissions of such Party prior fo the effectiveness of such
termination ot arksing owt of swch termination, and shall not relieve Green Mountain of its
obligations #s to portions of the Services or other work hereunder already performed or of
obligations assumed by Green Mountein prior to the date of termination.

Whenever this Agreement has been terminated for cavse in accordance with Section 102 by FPI,
payment for completed Servioes dslivered to and accepted by FPL shall be made in accordance
with fhis Agreement sad any obligation of Green Mountain with respect to such Sarvices shall
temmein-dnreffect  FPL-may either-re-procure-the teminated Services ox take-over-the terminated
Services and proceed to provide such mater uls, supplies, equipment and labor of both FPL and FPL
Subcentractors, as may be reasonably necessary to complete said Services Green Mountain shall
be Jiable for any increase of FPL's direct costs, including re-procurement costs, incurred by FPL as
a resuit of FPL's tamination of this Agreeinent for cause.

Tn the event of tetmination by FPL under Sections 10.1.2 and 10.1.3, FPL’s obligations under tha
Solar Tag Agreement, as assigned to FPL pursuant to the Assignment Agreernent and as may be
assigned to FPL purstant to the Original FPL Assignment Contract, shall remain in offect in
accordance with the terms of such agreement(s).

In the event of termination by FPL for cause under Section 10.2 or for its convenience under
Section 10.1.3: (i) FPL shall hava no Hability to Green Mountain for costs incurred by Green
Mountain as a result of such fermination nor for any costs mewred by Green Mountain following
its receipt of a written termination notice; and, (i) Gieen Mountain shall, as of the date of such
termination, take assignment of and pssume all of FPL's obligations under the Assigament
Agresment; provided, until such assignment is effective, Green Mountaln shall defond, indemnify
and hold barmless FPL from and against any and all claims, loss, damage, expenses and costs
incurred by FPL pursuant to the Assignment Agresment and incurred after the éeimination.

The Parties may, from time-to-fime, issoe press releases regarding the Prograim and the busiiess association
of the Parties. Each Party will cooperaie reasonably with the other Party in the preparation of any such
press release by promptly providing non-Confidentia) Information for the press release regarding that Parly,
the Customers and/or the Program, all as reasonably requested by such ofher Party Notwithstanding the
foregoing, a1 such press reloases and other media activity regarding the Programn, the Customers and the
busginess association of the Parties will bs subject to FPL's writien approval prior to release. FPL shall not
unreasonably withhold its review, approval, and/or disapproval of such communications or activities,

Dispute Resolution.

i3.1

Dispute Resolution Process: Negotiations. In the event of any claim, dispute or comroversy

arising under, out of or relating to this Agreement or any breach or purported breach thereof (the
“Dispute”) which the Parties hereto have been unable to settle or agres upon in the nonnal course
of business, the Partfez shall attempt in good faith to reselve the Dispute promptly by negotiation
between representatives who have suthority to settle the Dispute and who are at a higher level of
management than the persons with direct responsibility for adminlstration of this Agreement

Either Party {in this context, the “Disputing Party™) may give the other Party written notice of the

éxdsienes of ahy SH0K DiSguts (DIspute Nutits”). - The Dispmes Noties shall inelode: Gy wtvier- -

staternent of the rslevant Party’s position and a brief summary of the issues in dispute; and (if) the
name and tile of the representetive who will represent the Party in the negotiations and of any
other person who will accorapany such representative. Within thirty (30) days afier delivery of the
Dispute Notice, the representatives shall meet at a mutually acoeptable time and place, and
thereafler as often as thoy reasonably deem necessary, to attempt to resolve the Dispuis
{“Settlement Period’"). However, this Settiement Period shall terminate no later than ninety (90)
days after delivery of the Disputing Party’s notice uniess such period is extended by mutual
written agreement of the Parties.  All statements and/or negotiations pursuant to this Section 13 2
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are confidential and ghal) be treated as inadmissible compromise and settlement negotiations for
purposes of all applicable state andfor federal rules of evidence

132 Rights of Tempipation. The requirements of this Section 13.0 shall not be deemed a waiver of any
right of termination relating to the Agreement.

133 Jwisdiction and Goverping Law. BACH OF THB PARTIES HEREBY AGREES THAT ANY
DISPUTES UNDER THIS AGREEMENT RESULTING IN LITIGATION BETWEEN THE
. PARTIES; SHALL.BE INSTITUTED.JN. THE.STATE. OR. EEDERAL COURIS QF _THE
STATE OF FLORIDA. PROCEEDINGS SHALL TAKE PLACE IN THE CIRCUIT COURT
FOR DADE COUNTY OR PALM BEACH COUNTY, STATE OF FLORIDA AND IN NO
OTHER FORUM AND EACH OF THE PARTIES HEREBY IRREVOCABLY CONSENTS TO
AND ACCEPTS GENERALLY AND UNCONDITIONALLY SUCH JURISDICTION AND
IRREVOCABLY WAIVES ANY OBJECTIONS, INCLUDING, WITHOUT LIMITATION,
ANY OBJECTION TO THE LAYING OF VENUE OR BASED ON THE GROUNDS OF
FORUM NON CONVENIENS, WHICH IT MAY NOW OR HEREAFTER HAVE TO THE
BRINGING OF ANY SUCH ACTION OR PROCERDING IN SUCH RESPECTIVE COURTS
EACH PARTY HEREBY IRREVOCABLY CONSENTS TO THE SERVICE OF ANY AND
ALL PROCESS IN ANY ACTION OR PROCEEDING BY DELIVERY OF COPIES OF SUCH
PROCESS BY COMMERCIAL COURIER TO IT AT IS ADDRESS SPECIFIED IN SECTION
21 HEREOF OR IN ANY OTHER MANNER PERMITTED BY LAW THE PARTIES
FURTHER AGREE THAT THE RIGHTS, OBLIGATIONS AND REMEDIES OF THE
PARTIES AS SPECIFIED UNDER THIS AGREEMENT SHALL BE INTERPRRIED AND
GOVERNED IN ALL RESPECTS BY THE LAWS OF THE STATE OF FLORIDA WITHOUT
GIVING EFFECT TO THE CONFLICT OF LAWS PROVISIONS THEREOCF.

134  Waiver of Jyry Trial. THE PARTIES HERETO HEREBY KNOWINGLY, VOLUNTARILY,
AND INTENTIONALLY WAIVE ANY RIGHT THAT MAY EXIST TO HAVE A TRIAL BY
JURY IN RESPECT OF ANY LITIGATION BASED UPON OR ARISING OUT OF, UNDER,
OR IN ANY WAY CONNECTED WITH, THE AGREEMENT.

dependent Contractor.

The duties performed by the Parties in this Agreement shall be executed as an independent contractor and
not as the agent on employee. The Parties mutually agree that each respective employee is not the employes
of the other Party for any pwrposs whatsoever. Neither Party shall employ and or have sxclusive confrol of
either Party’s employees or agents designated o1 assigned to porforming the duties set forth in this
Agreement. Each Party shall be solely responsible for compliance with all Applicable Laws relating to
employment of labor, honrs of labor, working conditions, payment of wages and the payment of taxes, such
as employment, socfal security and other payroll taxes, including withholling, and timely remitting
applicable contributions from such persons when required by Applicable Laws

identiality and dige

151 Each of the Parties agrees and agroes to causa their respective Affiliales, employees, vendors and
subcontractors of the Parties and their respective Affiliates, and the Parties’ and thelt Affiliates’
accountants, advisors and other authorized representatives (collectively, *Representatives®) to
Wlﬁtliﬁénﬁdwﬁul‘{ufmmﬁmis' disciosed-in-sccordance-with-Section 15 2 4o agree-during: the-
Term of this Agreement and asfter the expiration or teymination thereof, to maintain the
confidentiality of nil Confidentizl Information received from the disclosing Party and its
Representatives and not to use any of such information for any pwipose except to evahate the
transactions contemplated by this Agreement and fulfill its obligations hereunder.

152  The Confidential Information shall be supplied only to Representatives on a “need to know™ basis,
it being understood that such Representatives shall be informed of the highly confidential nature

19



153

154

15.5

15.6

EXECUTION COPY

of the Confidential Information and the tensactions contemplated hereby and that, by recefving
such information, they ars agreeing to be bound by the terms of this Section 15 0.

Notwithstanding anything to the contrary herein, neither Parly shall have any obligation with
sespect to eny Confidential Information of other Party, ot any portion thereof, which the receiving
Party can establish by compstent proof (including, but not Umited to, ideas, concepts, ‘know-how
techniques, and methodelogies); (f) iz or becomes generally known to companics engaged in the
same or similar businesses as the Parties hereto on a non-confidential basis, through no wrongful
act of-the-reeciving-Parby; (i) is-Jawfaly obtained by the-receiving Rarty. from a. third. party which
has no obligetion to roaintain the information as confidential and which provides it to the receiving
Party without any ¢bligation to meintain the infomation as proprietery or confidential; (i) was
known prior to its disclosure to the recefving Pasty without any obligation to keep it confidential
es evidenced by tangible records kept by the receiving Party in the ordinary cowrse of its business;
(iv) is independently developed by the receiving Party without reference to the disclosing Party's
Confidential Information; or (v) Is the subject of written agreement whereby the disclosing Paity
consents to the use or discloswe of such Confidential Information {vi) was af the time of
disclosure in the public domain, (vii) after disclosure, is published or otherwise becomes part of
the public domain through no fault of the receiving Party.

In the event that recefving Party is requested or required by legal or regulatory authority to
disclose any Confidential Information, the receiving Party shall promptly notify the disclosing
Party of such request or requirement prior to disclesure, if permitied by Applicable Laws, so that
disclosing Party may seek an appropriate protective order and/or waive compliance with the terms
of this Agreement. In the event that a protective order o1 other remedy is not obtained, or the
disclosing Perty waives compliance with the provisions hereof, the receiving Party agrees to
furnish only that portion of the Confidential Information that Its counsel reasonably determines is
Iegally required to be disclosed under the subpocna or demand, and to exercise reasonable efforts
1o obtain assurance that confidential treatment will be accorded such Confidential Information.

Nothing contained in this Agreement shall be construed as obligating a Party to disclose its
Confldential Information to the other Party, or &5 granting to or conferring on a Paity, expressly or
implicdly, any rights or Jicense to the Confldential Information of the other Party.,

Each Party represents the disclosuwre of Confidential Information to the other Party is in
accordance with Applicable Laws and the Party’s own stated privacy policles Each Parly agrees
not to use Confidential Information of the other Party for any purpose other than the fulfillment of
such Party's obligations to the other Party under this Agreement All Confidential Information
relating to & Party shall be held in confidence by the other Party to the same extent and in at Jeast
the same menper such Party protects its own confidential o proprietary information. Neither
Patty shall disclose, publish, release, transfer or otherwise make avallable Confidential
Information of the other Party in any form to, or for the use or benefit of, any person or entity
without the other Patty’s written consent, exvept as sxpliciily permitted by this Agreement. Each
Party shall, however, be permitted to disclose relevant sspevis of the Party’s Confidential
Information to its Representatives to the extent that such disclosuwre is reasonably necessary for the
performance of jts duties and obligations under this Agreement and such discloswe is not
prohibited by Applicable Laws; provided, however, that such Party shall take s}l ressonable
measure to ensure that Confidential Information of the other Parly is not disclosed or duplicated in

contravENTOn Bf Hie" provisions of this Apreement-by suolr Representatives: - Each Party funther - - -

egrees promptly to advise the other Parly in writing of eny misappropriation, or unauthorized
disclosure ar use by any person of Confidential Information which may come to its atiention and
to take all steps reasonably requested by the other Pearty to limit, stop o1 etherwise remedy such
misappropriation, or unauthotized disclosure or vse. If Applivable Laws now or hereafter in effect
{mposes a higher standard of confidentizlity to the Confidential Informration, such standard shall
prevail over the provistons of this Section 15.0. Notwithstanding any provision herein, nothing in
this Agreement shall prohibit Green Mountain from disclosing to its Representatives Confidential
Information to the exient required to fulfill Green Mountain’s obligations hereunder Each Party
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shal} be responsible and liable for any unauthorized use or discloswre of the other Party’s
Confidential Information by such disclosing Party’s Representatives.

Neither Party will make any mors copies of the other Party’s writien or graphic matgrials
containing Confidential Information than is necessary for ity use under the terms of this
Agreement, and each such copy shall be marked with the same proprietary notices as appear on

the originals.

- If eny of FPL’s-Rersonal Information fhat. is_held by Green Mountain. o1 its Subeontractors. is

breached by Green Mountsin or its Subcontractors, Green Mountain shall utilize its best
commercially reasongble efforts to: (i) provide FPL wriiten notice of such breach no later than five
(5) calendar days from the date it obtains actval or constructive knowledge of the breach; and (if)
mitigete any and all adverse affects of the Personal Information breech. The wiitten notlee to FPL
required in the previous sentence shall includs the names of all individuals whose Personal
Information was breached, as well as the type of Personal Information that was breached. For
purposes of the unauthorized use of Personal Information in this provision, “breach” means any
acquisition or use of Personal Information that is disclosed, misused, misappropriated or
unlawfully applied or otherwiss in violation of this Section 150 that compromises the secuity,
privacy, or integrity of the Personal Information.

Each Party will ensure that eny third party, to whom it transfers Confidential Information, othe:
then pursusnt to Section 154, enters into an agreement to protect the confidentiality and secwrity
of Confidentia) Infotmation in the same maner as required by this Agreement end in complance

with all Applicable Laws

For as long as a Party continues to possess or control the Confidential Information firnished by
the other Party, and for so long as the Confidestial Information remains unpublished, confidential
and legally protectable as the Confidential Information of the disclosing Party, except as otherwise
specified hersin, the receiving Paity shall meke no wse of such Confidential Infornation
whatsoever, notwithstanding the exphation of this Agreement. The Parties aclmowledge their
understending that the expiration of this Agrecment shall not be deemed to give either Party a
1ight or Jicense 0 uze or disclose the Confidential Information of the other Party. At any time
during or affer the Term of this Agreement, any materials or documents, including copies thereof,
which cortain Confidential Information of a Pasty shall be promptly returned to such Party upon
the request of such Party except that copies may be retrined, if required, for legal or financial
complisnce purposes. Upon termination or expiration of this Agreement, all materials or
docmments, including copies thereof, which contatn Confidential Information of & Party shall be
promptly returned to such Party or destroyed except that coples may be retained, if required, for
legal or financial compliance purposes

It is agreed that the unauthorized disclosure o1 vse of any Confidential Inforntetion may cause
immediate or ireparable injury to the Party providing the Confidentia) Information, and that such
Party may not be adequately compensated for such injury In monotary damages Bach Party
therefore acknowledges and agrees that, in such event, the other Party shall be entitled to seck any
temporary of permanent injunctive relief necessary to prevent such unauthorized disclosure or use,
or threat of disclosure or use of such Party’s Confidential Information

Hotwithistanding any provision-of this Agreement; the Parties-agreo-that-information; other than
Personal Information, shall not be considered Confidential Information five (5) years after the
cxpiration or terminatien of this Agreement. Green Mountain’s obligation of nondisclosure
rsjated to Personal Information shall continue indefinitely vnless one of the exceptions set foith in

Sectlon 153 apply.

Audit Rights and Reocord Retention.
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16.1  The Partles shall keep an accurate record of all transactions that oconr under this Agreement. The
Parties may examine the other’s books and records to the extent reasonably necessary in order to
determine whether sither FParty is in compliance with the terms of this Agreement. Any such
cxamination will be conducted during normal business hours at the vsual location of such records
upon no lss then fen (10) days advance writien notice. The Parties will cooperats with each other
and allow inspection of iis relevant books and records i accordance with this Section 16 0 1o the
extent reasonably necessary in order to determine whether citlier Party is in compliance with the

terms of this Agreement, subject 1o any confldentiality resirictions applicable to such books and

records, - - . e el - .. . e

162  Examinetlons conducted hersunder by a Party shall be at the sole expense of the Party requesting
the examination.

163 Until the later of (i) three (3} years after expiration or termination of this Agreement; (if) all
pending matters relating to this Agreement (e.g., Disputes) are closed; o (iii) the information is no
Jonge:r required to meet FPL's records retention policy as disclased by FPL to Green Mountain and
as such policy mey be adjusted from time to time; sach Party shall maintain and provide access
upon request to its records for to the extsnt reasonably necessary in order to determine whether
either Party is in compliance with the terms of this Agreoment and in accordance with this Section

16.0.
Insurance Requirements .

Green Mountain will procurs end maintain during the Term of this Agreement the following minimum
nsurence covering all opsrations required to complete the work hereunder: {§) All insurance requirements
required by Applicable Laws, which shall include without limitetion, workers® compensation insurance for
stattory requirement tmposed by workers' compensetion laws and comprehensive automobile Hebility
insurance; and (ii) General Liability Inswrance, including Broad Form Contractual Liability Coverage and
Products/Completed Operations Liability Coverage, with minimum limits of One Million Dollars
(31,060,000) combined single limit per occurence for Bodily Injury and Property Damage Liabifity, which
shall enswre the performance of the confractual obligations assumed by Green Mountam under this
Agreemment. In the event that any policy furnished by Green Mountain provides for coverage on a “glaims
made™ basis, the retroactive date of the policy shall be the same as the effective date of this Agreement, or
such other date, as 1o protect the interest of FPL. Green Mountain shall promptly provide evidence of the
minimum coverage by providing an ACORD or other certificata of insnrance Green Mountain shall notify
FPL within 30 calendar days of any cancellations or material chenges to the Insurance as specified herein.
Neither Green Mountain's failure to provide svidence of minimum coverage of insurence following FPL’
vequest, nor FPL’ decision to not make such request, shall release Green Mountaln from its obligatien to
meintain the minimum coverage provided for under this Agreement.

Indeyification

18.1  Each Paty (the “Indemnifying Farty™} shall indemnify the other Party, its parent, subsidiaries
and any Affiliates, and their respective present, former or futire officers, directors, stockholders,
members, tepresamatives, atlomeys, accountants, financia) advisors, consultants, agents and
ermployees (collectively, an *Indemnifisd Parly™), from and ageinst all claims, costs, liabifities

and expenses (including reasonable attomeys' fees) (collectively “Linbilities”) in connection with:

18..1 Claims by third partics {Including, without limitation, the Indemnifying Party’s
employees, Subcontzactors, or Subcontracter employees) resulting from any bodily
injuries (including death) or property damuge that occurs to or of any person during the
performance of or in connection with this Agreement, by such Party, its employees,
Subcontractors, or Subcontractor employees, ko the extent caused by the negligencs of
such Party, its employges, Subcontractors, or Subcontractor employees;
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1812 Claims by third paitles resulting from the gross negligence ot willful misconduct of the
Indemnifying Party;

1813 Claims by third paties assessed against or suffered by the Indemnified Pasty as a result
of noncompliance with all Applicabls Laws by the Indemnifying Paity; and

1814 Claims, sults or proceeding brought by third parties aising from any infiingements,
misapproptiation or unavthorized use of any of patents, copyrighted or uncopyrighted
- works; -seBret-processes, fade. sserets, patented. or unpatented. Inventions,.articles.or -
appliances, or claitas thereof pertalning to the Services offered by the Indemnlfying Party
wmder the Program ot the Indemnifying Party’s Marketing of the Program, or any parts oz
combinations thereof, [f, in any such suit or proceeding, the foregoing, any pat,
combination or process therzof is held to constitute an infringsment and its use is
permanently enjoined, the Indemnifying Party shall immediately exert its commercially
reascnable efforts to secure for the Indemnified Party a lcense, at ne expense to the
Tnderonified Party, authotizing its continued use. If the indemnifying Party is unable to
secure such licenss within a reasooable timne, the Indemnifying Party shall, at its own
expense, and without impairing either (i) performance requirements hereunder, any part,
combination, or process thereof, or (i) other normal operations of the Indemnified Party,
use its commercially reasonable efforts to either replacs the affected or infringing article or
iter, part, combination or process thereof with non-infiinging components or parts, ot
modify same so that they become non-infringing

Notwithstanding the foregoing, the Indemnifying Perty’s obligations to indemnify the Indemnified
Party shall not apply to any such Liabilities (as described under Seotions 18.1.1 through 18.14), to
the extent cavsed by the Indemnified Party’s (i) breach of any representation or warranty contained
in this Agreement or (if) neglipence or willful miscondct,

182  The Indemnified Party shell notify the Indemnifying Party promptly of any claim under this
Soction 18 0. The Indemnifying Party shall afford the Indemnified Party the opportunity to defend
or pexticipate in the defense of such clajm at such Indemnified Party’s expense  The Indemmifying
Party shail make no seitlement of an indemnified claim specifically naming or dircetly affecting
the Indentnified Party without the indemnified Party’s prior written approval, which approval shall
not be unreasonably withheld or delayed The obligations set forth in this Section 18 0 shall
survive following termination of thiy Agresment with respect to any claim until the statute of
Timitations applicable to such claim has run

Covenant Not to Hire Employees

Each Party mutmally zgrees not to hire or entsr into a contractual relationship with each other's existing
employees during the Term of this Agteement. Each Party mutually agrees not fo engage in eny direct or
indirect conduct that resulis in employment of the other’s existing employees, dwing the Term of thiy
Agreement. In the event an employee of one Party enters info an employment or contractual relationship
with the other Party during the Term of this Agreement, the hiring Party agrees to pay the other Party the
salary of that employee would heve received for six (6) months and the recruitment cost to replace that
empioyee. However, notwithstanding the foregoing, this Section 190 is not epplicable to either Party
where the other Party’s existing employes (i) initfates discussions regarding such employment without any

AiFées or ineiest soliciEtisn by & Party; (i) vesponts to sny public-advertisement placed by & Party, @iy - - -

has been {ntroduced to Party by a third party recruiter wlo was not directed by a Party specifically to target
the Party"s or itz subsidiary’s or Affiliate’s employees, (iv) prior to the date hereof hes contected a Party or
been contacted by a Party concerning an employment opportunity, (v) has been terminated by a Party, or
(vi) has not been employed by a Party during the preceding six (6} months.

Survival and Severability.
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The obligetions of the parties hereundor which by their natwe survive the expiration or tetmination
of the Agreement and/or the completion of the Services hereundes, shall survive and inure o the
benefit of the Parties, including but nat limlted to, such provisions under Sections, 6.0, 7.0, 8.0,
100, 11.0, 13,0, 150, 16.0, 170, 180, 220, 230, 33.0 and 34.0. Those provisions of the
Agreement which provide for the limitation of or protection against liability shall apply to the fall
extent permitted by law and shall swvive expiration or termination of the Agreement and
completion of the Services

¥ _any provision in this Agreement i inoperative o1 unenforceable for any yeason, such

" circumstances shall not have the effect of rendering fhe provision Ifi qucstion INOPETREVE OF

unenfotceable, in any other case of circumstance, or of rendering any other provision or provisions

herein contained invalid, inoperative, or umenforceable to ny extent whatsoever, The invalidity of

any one or more phrases, sentences, clauses, Sevtions or subsections of this Agreement shall not
affect the remaining portions of this Agreement.

AN notiges, request, dsmands, waivers and all other commmnications made in comnection with this
Agreement shall be in writing and shall be {a) matled by certified mail, rebon receipt requested, postage
prepaid, or (b) fransmitted by hand delivery or reputeble overnight delivery service, addressed as follows
{or te such other address ay a Party may designate by written notice to the othar Party in acpordance with
this Section 21.0) and shal} be deemed to have been delivered as of the date so delivered:

1f to FPL, to: Florida Power & Light Company

9250 West Flagler Strect
Miami, Florida 33174
Attention: €. Dennis Brand, Director of Products and Services

With a copy to: Flotida Power & Light Company

Law Departient (Law/IB)

760 Universe Bonlevard

Juno Beach, Fiotlda 33408

Attention: R, Wade Litchfield, Vico President & Assoclate Genera] Counss)

1f to Green Mountain, to: Gresn Mountain Energy Compeny

300 W 6™ Street, Suits 900
Austin, Texas 78701
Attsntion: Chief Legal Offiver

With a copy to: Green Mountain Energy Company

300 W 6" Street, Suite 900
Austin, Texas 78701
Attention: Pau] Markovich, Senior Vics President

220  Assigmment
22.1  This Agreement and a Party's rights and obligations hereunder eve not assignable or transferable

by. eithar. Party without the pror written consent of the other, which consent shall not be

unreasonably withheld, except that ether Party may assign this Agreement to eny Affiliate or
pursuent to any merger, sale, consolidation ot other Internal reorganization, provided that: (i) the
assignee is of at feast equal oreditworthiness fo the assigning Party as of the Execution Date of this
Agreament, (i) the assignee agrees in writing to be bound by the terms and conditions of this
Agreement, and (ilf) the assigning Party delivers such enforceability assursnce as the non-

transferring Party may reasonably request.
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L R2 No assignment or transter of this Agteement shall reliove sitber Party of any of its obligations
T :hmunder until such obhgauons have been assumed by thc assignee and agreedto by FPL Green

beneﬁt ofﬁ:e permimsd oss:gm& .

S T‘hs Parﬁns heruby cac.h ac:lmcwladge that nd representations, agreement& ot prommes wers made 1o such
.. - Party’ by the other Party or by any of ks employess ofher thap tose represcatations, agreements, oF
C - promises’ spw:ﬁca]ly ‘contrined hereln. Thia Agreement, together with any schedules, amendmants or
"¢ Exhiblis horeto,; constitetss. the entire agreement and undertinding of the' Partiss with. réspect to the
" matters. and mnsac!lﬁm oontemplated herehy. This Agtwmm supeysedes any prior sgresment and

ot snpmudes andmpinces h ‘ts antitety the Origina] Confrect Dowments

o g

. _No termh o7 pmvisim: hmfsbal! be deemed waived and no breach excussd unless such wajver or consent
. " 4% In writing snd signed by the Party claimed to have waived or consented. No walver of any of the
"prowsirms of this Agreummt or the Hilure to exercise eny vight herein shell be deernad to constitite
" waiyer of any mher provision, whether or not similar, nor ghelt any waiver be doemed to walve any

dxﬁexeut or subsequem brcauh

269, "mm
S I'h:s Agraemmt shall be binding upon and shall inurs o the benafil of he Parties hereto as well a5 their
respactive suceessors, assigns and legal representatives

| .,270  NoThird Pariy Beneficiacies
" "The Parties acknowledge and intend that this Agrecment was entored inlo solely for the respective benefit

' “of each of thiem mnd their respestive szccessors and assigns, and nothing in this Agreement & intended to,
" o7 chall, create any third-party beneficiaries, whethar intendad or incidentel, and nciﬂwr Pmy shal! maks

i K f'anymprcsénﬁﬁbhﬁ%ﬁﬁmm"""“ T

R

h ths evmt elther Pa.rty is rendered unable, by reason of Force Majenre, to carry out whelly or in part its
. - obligations under the provisions hereundsr, it is agresd thet if such Party gives notice and full perticuiars of
- “such event of Force Majeare {0 ths other Parly as soon as practicable rfter the eccwrence of the cause
relied on, then the obiigations of the Party affected by such cvem of Force Majoure, other than the
obligation 1o make payments than ue or becomin 2 due herzunder, shell be excused from the inception and
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throughout the paricd of continuance of any such inability so caused, but for no longer period, and such
event of Force Majeure shall, as far as practicable, be remedied with afl reasonable dispatch. Ifan event of
Force Majoure continues for more than ninety (50) days, either Parly may terminate this Agreement by
glving the other Party writien notice of ifs intent to cancel.

Captions and Headings.

The captions or headings in this Agreement are for convenience only and shall not be considersd & pmt of,
orto-affect-the-censtruetion or interpretotion f -any provision of this-Agresment, ce .

Amendments.

This Agreement may be amended or modified only by a written instrument executed by an asuthorized
representative of sach of the Parties.

Counterparfs.

This Agreement may be executed in one or mors counterparts, including counterparts transmitted by
facsimils, sach of which shall be deemed o be an otiginal, and all such counterparts shell constitute one

and the same jnstrument.

E_}E&HEQS

Unless specifically provided for elsewhere in this Agreement, each Party will bear all costs and expenses
incurred by It in connection with the bansactions hereln, including Jegal fees, accounting foes and taxes that
are imposed upon: that Party based upon its ectivities harsunder,

Taxes

Green Mouatain is responsible for and shall pay all texes due under this Agreement applicable to Green
Mountain’s performance of the Services hereunder, if any, including all present Florida sales and use taxes
and all present or futwre import duty, federnl, state, county, municipal or other exciss or agmilar taxes levied
with respect to Green Mowntain's performence of its Servioes; except that FPL shall be responsible for
reimbursing Green Mountain for ajl taxes on vendor costs which are Direct Marketing Costa. Green
Mowtain expressly agress that FPL shall incur no lability or expense under this Agreement dus to change
in tax or duty requirsments applicabls to Green Mountein's peifoimance of the Services hersunder. Any
increase in taxes or duties applicable to Green Mountain's performance of the Servives hereunder, excluding
Florida sales and use tax, shall be &t the expense of Green Motmniain and net FPL. In no event shall either
Paity be required 1o pay any tax levied on or determined by the other Party’s income, taxes expressly
designed to be paid solely by the other Party or licenses and permits required for the other Perty or to
conduct business FPL shall not be obligated to pay, and shall be immediately reimbursed by Green
Momntain if FPL does pay, ey taxes, inchuding penalties or interest charges levied or assessed directly as a
resnit of any faflure of Green Mountein to comply with this Agresment, Applicable Laws or governmental
regulations, and Green Mountain shall indemnify and hold FPL Entities harmless from the payment of any
and all such taxes, punaltiss and interest on such taxes or penalties. Thiy Section 33.0 shall not reduce or in
any way affect FPL’s obligations pursuant to Section 6.3,

Rach Party ackmowledges that its legal counge] participated in the preparation of this Agreement. The
Pasties thersfore stipulate that the rule of construction that ambignities are to be resolved against the
drafting Party shall not be smployed in the interpretation of fis Agreement so as o favor any Party against

the other

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the Parties duly authorized representntives have executed this Agreement on the dates
set forth below.

FOR: Florida Power & Light Company

By:

Narna:  Marlene M. Santos
Title:  Visce Pregident, Customer Service

Date:

FOR: Green Mountain Energy Company

-~ oy

Nermne: Paul D, Thomas

Title; Chief Bxecutive Office and Pregident

Date: G/ i /D':P
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EXHIBIT A
DESCRIPTION OF THE PROGRAM

FPL, in collaboration with Green Mountain, will file 5 modification to the Program with the FPSC, under which
interested residential and commerelalinduseial customers may volunterfly pay a premivm to support the
development of renewable energy assets in Florida.

To develop-the ronewable enorgy-assets-for the-Brogram, ERL willanter into, coutracts. with suppliers or customers
for the construction of renewsble energy generstion rescurces, FPL may choose to construct the renewable energy
assets on FPL owned property or assist the construction of assets at customer’s fucilities

The goal of the Program is to encourage the development of renewable assets in Florida For purposss of the
Program, eligible renewable facillties shall include facilities utilizing solar photovoltaic, o1 solar thormal, biomass
fuel, land-fill pas, wind, ogean cwirents, tides, and other hydrological applications, and other environmentally
suitable renewable energy sources as identified by FPL

The monthly preraium paki by Participants will be designed to contribute to the cost of the developmient of the
renewable sitos, as well ag Program Marketing and administration costs.

Construction of the new renewsble assets is planned to begin as the Program revenues, excluding Marketing and
administration costs, reach 3$250,000. For each $250,000 of Progtam revenues collected by FPL from Customers,
FPL endeavors at a mininmm, to develop and instali (or cause to be installed) 25 kW {or the equivalent) of sofar or
other rencwable generation as described in this Exhibit A above within a year after reaching each incrementat level

FPL may also offer, via the proposed Program, to provide supplemental rebates to Customers to complement future
State rebates to promote ¢he construction of solar photovoltaic or solar thermal for residential and
commercial/industrial applications, This offering would be made as fimds become availabla and will bo offered in

Bimited increments.

TSI I TR AL {_;\f
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:  GREEN MOUNTAIN * : o
PROGRAM comms.mox & PERFORMANCE Mmmcs

Compepsation: -

Moathly Fes per memmt.
raid by FPL 10 Gresn Muunwin

Performanes hiéh'ieijcna!: .
Anuiszl program perfonnence growth geais

Maxemurs average annval o5t per sale ®

- pcioNCorY L

{1} The anm:ai PrOgIZM pt:!formmco growth Is determined by dividmg the suluwt yasr  frumber ni’Particxga.nts i the I’mgmm for l.he Dwémber FPL Cyt:!e Month
by the number uf Parti¢pants in the Program for prior yeur's December FPL Cycte Month. For 2013, the number of Perticipaiits 1n the Program for the :
July FPL Cycle!Month paid Participants is divided by the' December 2012 paid participants, The mumber. of Pmiclpants fnr each FPL Cycie Month

shall, i each caéc, be calcuiated in eccordance with Section 6.1 und the other terms uf tm: Ag;reemm

2y Whils the Dned Iarketing Costs ero paid by FPL, Green Mountalni’s poel for the average Cost per ‘saleon an annnal basls 5 tb not exmcthm amoum.:
'ﬂueavr.rags anninal cost per sale is a tarpet and does not limit i many vay FPL's obligation w remﬂm:sc Green Mountm: foralﬂDuectMarkchng ‘Costs.

MONTHLY SERWCE FEE EXAMI’LES

. ) S :'Em

‘Ammnne anynm mmm
mFPL __Dunm‘FPL Secviee Feo -

o Cf?

EE
< Amenng
Paig®’ -
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-MWNY

mmmx T Seree

‘Program .~ Frapaid

Pnzﬁcipaﬁon 10 Gretn
. Feepaid  Mownduin
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FPL Cycle Monti | .. “Tote} Electris Amoust ichibing Sunshias Foorgy Promemaf 9975 . - - $10640° -
t'PLCyciaer.bZ'. Tula!ﬁht&scémwntﬁmudmgﬂmhuw&wgy?mmmafﬁﬁ Lo s1s000T o

Sconogto A1 7_‘;-“7-::Pﬂhﬁ‘bﬁa&plysboﬂ)muﬂ'ﬂsmﬁlﬂ LT
FPLCycleMonth ] - :'!‘omlElcculcNawn&hdudlngSmﬁumEnwgyﬁmlmnfSBﬁ : . S0eeT - -
FPL CycieMonth 2 _.{Tem mnmemmmdudmg&mmmmmmmumu g0 o

Sccopnio¥2 U D o ."‘:PnrhmpmlpmIﬂofﬁmmmthmmhl&fuﬂbulmwmmonﬂﬂ

FPL Cyoio Morth 1" - ot Elagtms Ammotnt wetoding Sueshing Evergy Premuimof 3975 . S10000 .~ 8935 S
FIL Cycte Momth 2 .., Tonll:-la:mommindudhgﬁmﬂ:he&mgy?wnhﬂofﬁﬂs' o saoee® . 5eds _ SR

_ 'mewwﬂﬂwﬁouomgmuk&wmﬂmnowmwmm C e e
: ‘applmllmMmmz T TR N .
Unpid, sury-over balones from FPL Cyclebonth 1: 77 $5000, -
FEL Cycle Month 2 snounis newly billed: _—~ S450.00

$200.00 320000
Seonurio 43 "+ Padticlpent pays Ik of fintmonth inmosth 1 & 13 of bl mmonthy -~ - T AETEC
FP'E Cyele Month § '3.‘frolni'glacm:mmhc£uding&m¢£mgj Preminmof 8975 - Sl0000° : 3925 L §4-83
FPL Cycle Month 2 "rmnawuic A inctuding Sunsline Energy P ol $9.75 . SI00.06T¢ L S875 . 0.00" 58129
- !’wsmmoﬁ s foltowing breakdown siiows fiow Lue payment is R
: }uppiic\!mMmuhZ B P I S N
g Unpuid, cxmy-over blanes from FPL Cyele Monthi £ - - $5000 L LSS DAt
FPL Cyclc Month Z amcems newiy billed: 450000 .- S9.75 L B5000° - 5328
200,00 8- $00600 - - $8.12

(1) The Efectric Ammml Duc represents the total amowt gue to FPL for electric servicas, the Sux:shulc Emrgy’"?mgrmn Monﬂ%l‘v Rite and all FPL. -
Service Cliges. This agmount includes both curtent charges and past due charges for FEL electric ‘services, the Sunshine Bne:gf gram Monthly
Rate and FPL Service Chargm ‘The torm “FPL, Services Charges™ means late: payment charges, reconnect charges (for discontieétell definguents),
reiumed check charges, pena!ﬂzs for ficld agent collections end sumilar charges. - FPL posis payments to:oldest. debilts first with ¢ wnount

dlectric
receiving first pnonty basess on debit date, Afier amounts nwed for the oldest debit date are mud in ﬁxil (for FPL elccire semccs, the Sunshine

e
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Energy‘” Progmm Mom!xiy Rate and FPL Service Cha:ges} I'PLihen posts paymcnts 0 the nert oldmi de‘im dnm and s& ofL.- l‘oq cmgmm em*: e
budget billing ov etfier efectie Bl payment programs, the totel Elentric Amount Billed:shall ba the amount which-the Customter Is tequired to pay
under the bidget billing dr eleciric bilt payment program 'on the eppliceble bill-for the applicable FPL Billlsg Cycie. For: exdple, if 2 Customer pays

the M) amount billed whder the eicctric bill payment urogmm for an FPI. Bmm.g Cycie, then 100% of thu Monthly Rntuhall be mc!ud:d W ﬂw', L
Monthly Program Paructpnnon Fee, . . :

{2) The l:lectnc An;oun_t Paid represents the totaf amoiznt pa:d by Customer to l'PL for u!ﬁctrm senrwes, ‘lim Summine Energy m Monﬂi‘ly Rue and aI] -
FPL Service Chargw,

(3) The Mun:hly Ser\rxcu Feo paid to Green Mountan 'is
mrdmmewathScc&anlofﬂ:eAgummfandﬁ:sExhibﬂC S R ,:f--:-—;‘ L

) This Electnc Amm.mt Billed inciudes $50.00 in unpaid amunnm from FPL Cycle Mmﬂﬂ and $1§0 00 ix: new cnm'gas l‘or FPL chlo
Mouth: 2, R ..

(5) o©f thr. SIOB.OU pald $50.80 is allocated 10 the I'PL"‘yde Mamh 1. the rcmammg 550 001;0 FPL Cyc‘le Monih.'z g

(6} The Monthly I’m
FPL Cyele Manth. 1) plus $3.25 {for the $50.00 allocated to the $150.4 00 innew charges biiled for F}’L Cyeie thth 2}

(7) When Bleclnc Amcunts Billed are written-off for Tack of paymmt, thie Suushme Euetgy 4 Monih}y Rate blﬂed oumndmg baia.ncb is set o SO 00 ‘
for the wntten-offaemums. o ] :

*‘._Mbs!as.lbs“ o

gr;am Pee for FPL Cycle Month 2 is $8.12, which. eizaly $4.87 {fer the: sswm alkm&ad () ﬂn uupmd, canj'-wét ba.tancc &om» P
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COMPARISON OF KEY PROVISIONS IN GREEN MOUNTAIN AGREEMENTS

convenience if ) FPL pays -
a termination fee or b) FPL
ceases to offer a green
pricing program to
residential customers for
two years (Sections 204 —
20.5)

Provision Current Contfract New Confract -
Services Provided by Green * Purchase RECs o No purchase of RECs
Mountain: (Section 15.3)
e No involvement in the
® Cause to be constructed construction of repewable
150 kW of solar capacity facilities (FPL solely
for every 10,000 customers responsible for siting and
(Section 18.1) developing renewable
facilities)
® Maketing and advertising
services (Section 13)
s  Marketing, advertising,
and customer retention
services only (Sections 3.1
and 4)
Remittance to Green » FPL remits $9.10 per 1,000
Mountain: kW for green tags,
marketing services, and
development of solar
resources (Section 12.1)
Tetmination: e FPL can terminate for e FPL can terminate for

convenience after January
1, 2009; FPL would only
owe the monthly service
fees and direct marketing
costs through the
termination effective date
and could continue the
program and use of the
Sunshine Energy name
without a termination fee
(Section 10.1.3)




